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No.11-4558
‘{Section 18(1) of the Companies Act., 1956)
. CERTIFICATE OF REGISTRATION OF

BPECIAL RESOLUTION PASSED FOR
ALTERATION OF OBJECTS

MAHINDRA & MAHINDRA LIMITED

ha§1n9 jﬁy?ﬁbp:tll Resolution passed on 26/07/1999

alLtrid’th pro@islonl of its Memorandum of Association

with r&sﬁoct Lo iLi-obJocLs. and a copy of the said

rosolht;on having been filed with this office on 30/07/1999.

! hereby certify that the Special Resoluticn passed
on 26/07/1999 together with the printed copy

of tht‘ﬁonarnndun of Association, as altered. has this day

been registerad.

Given under my hand at HUHB?I
this TWENTYFIRST day of SEPTEMBER

nE LAt Nine hundred ninety NINE.

_

(Y. M. ngﬁffﬁzk:.

DEPUTY. REGISTRAR DOF COMPANIES.,
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No.l11- 43538
(Section 18(i) of the Companies Acl, 1938)

CERTIFICATE OF REGISTRATION OF
SPECIAL REBOLUTION PASSED FOR
ALTERATION OF DDJECTS

MAHINDRA & HAHINDRA LIMITED

having by Special Resolution passtd'%ﬁ 31/07/2001

ellered the provisions of its Memorandum of Assoclation

with respect to Its objects, and a copy of the sald

resolution having been filed with this office bn 09/08/2001

I hereby certi{fy tLhel Lhe Special Resgfutlcn passed

on 31/07/2001 together with the printed copy

of the Memorandum of Association: 2s altered; has this day

been registered,

‘Given under my hand at MUMBAL

“this THWENTY-SEVENTH day of  AUGUST

Tuo thousand ONE.

(" HMAHARABHTRA. MUMBATI
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CERTIFICATE OF REGISTRATION OF
SPECIAL RESBOLUTION PASSED FOR
ALTERATION OF OBJECTS '

MAHINDRA & MAHINDRA LIMITED

having by Specia: Resolution bas:Qd on 28/07/2003

Wwith respect to its objects, and a copy of the said

resolution having been filed with this office on 11/08/2003

I hereby certify that the Special Resolution passed

on 28/07/2003 together with the printed copy

of the Memorandum of Association, as altered., has this day

been registered.

k

&

&

&

L

&

&

&

L

19

k

A

&

%

&

L

x

&

&

&

&

altered the provisions of its Memorandum of Associationm &
s L
L

&

%

L

&

%

%

%

&

&

A

13

&

£

u

L

&

Given under my hand at MUMBAI L
L2

this SIXTEENTH day of SEPTEMBER %
%

Two thousand TTHREE.

o
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(S.C.GUPTA

DEPUTY REGISTRAR OF COMPANIES.
MAHARASHTRA, MUMBAI
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No. 11- 4558
(Section 18(1) of the Companies Act, 1956)

- CERTIFICATE OF REGISTRATION OF SPECIAL
RESOLUTION PASSED FOR ALTERATION OF OBJECTS
IN THE OFFICE OF REGISTRAR OF COMPANIES, MAHARASHTRA,
MUMBAL

MAHINDRA & MAHINDRA LIMITED.

having by Special ‘Resolution passed on 28/07/2005.

altered the provisions of its/ Memorandum of Association

with respect - to its objects, and. a_copy of the said

resolution having been filed with this offict on 19/08/2005.

1 hereby cerrify that the Special Resolution passed
: O ;

on 28070005 together , with the printed copy of the
Memorandum  of Association ¢ altered, has this day

been registered.

Given under 1ty hand at MUMBAT this FIETH day of
g

(M. V. CHAKRANARAY AN)

Dy. Registrar of Companies,
Maharashra, Mumbai,

_ SEPTEMBER - TWO THOUSAND FIVE.
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MEMORANDUM OF ASSOCIATION
OF

MAHINDRA & MAHINDRA LIMITED

The name of the Company is “Mahindra & Mahindra Limited.”

The registered office of the Company will be situate in Province of Bombay.

The objects with which the Company is established are:

(U]

(ii)

(i)

(iv)

)

(vi)

(vii)

(viii)

(i)

)

To buy, sell, import, export, manufacture, treat, prepare and deal in merchandise,
commodities, machinery, tools, goods and articles of all kinds and generally to carry on
the business as merchants, contractors, importers and exporters.

To carry on the business of the iron founders, mechanical engineers, and manufacturers
of agricultural implements and other machinery, tool-makers, brass-founders, iron
masters, metal-workers, boiler-makers, millwrights, machinists, iron and steel converters,
smiths, coke manufacturers, wood-workers, builders, painters, metallurgists, electrical
engineers, water supply engineers, gas-makers, smelters, ironplate makers, farmers,
printers, carriers and merchants, and to buy, sell, manufacture, repair, convert, alter,
let on hire, and deal in machinery, implements, rolling stock, and hardware of all kinds,
and to carry on any other business (manufacturing or otherwise) which may seem to
the Company capable of being conveniently carried on in connection with the above, or
otherwise calculated, directly or indirectly, to enhance the value of any of the Company’s
property and rights for the time being.

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 other
materials which may be usefully of conveniently combined with the engineering or
manufacturing business of the Company, or any contracts undertaken by the Company,
an either for the purpose only of such contracts or as an independent business.

To manufacture and deal in heavy and light engineering products of ferrous and non-
ferrous metals and to carry on the business of mechanical engineers and of manufacturers,
dealers, importers, exporters, assembles, factors, builders and repairers, and contractors
of locomotives and rolling stocks, of all description of boilers, steam engines, internal
combustion engines, tractors, turbines, and all types of hydraulic machines, armaments,
machine tools and machinery of other description and builders of carriages, cars, carts
and wagons and other vehicles and all appliances and machinery of all types and to
carry on generally the business of builders, contractors, surveyors, estimators, and
designers in all their respective branches.

To carry on the business of Insurance agents, shipping agents, mercantile agents and
any kind of commercial, financial and agency business and the business of hire purchase
in all its branches, and to take part in the management of supervision or control of the
business or operations in other companies, associations, firms or persons, and to become
and hold the office of and act as managing agents, secretaries, managers, treasurers,
promoters, executors, trustees, or other officers of a company or such companies,
associations, firms or persons and in connection there to appoint and remunerate any
directors, accountants, and other experts or agents.

To crush, win, get, quarry, smelt, calcine, refine, dress, amalgamate, manipulate, and
prepare for market ore, metal, and mineral substances of all kinds, and to carry on any
other metallurgical operations which may seem conducive to any of the Company’s
objects.

To purchase, take on lease, or otherwise acquire, any mines, mining rights, and
metalliferous land any interest therein, and to explore, work, exercise, develop and to
turn to account the same.

To carry on business as road and pavement makers and repairers and manufacturers
of and dealers in lime, cement, mortar, concrete, stone, bricks and building materials of
all kinds, and as builders and contractors for the execution of works and buildings of all
kinds in the construction of which stone is required.

To carry on business of general carriers by land, sea, air, or railway and for warding
agents, warehousemen and Carmen.

To search for, get, work, raise, make merchantable, sell and deal in iron, coal, ironstone,
brick-earth, bricks, and other metals, minerals and substances, and to manufacture and
deal in patent fuel and artificial stone whether for building, paying or other purposes.



(xi)

(xi)

(xii)

(xiii)

(xiv)

(xvi)

(xvii)

(xvii A)
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To carry onthe business of factoring agents, the business of securitisation of any moveable,
immoveable, tangible, intangible fixed assets or current assets and receivables, setting
up special purpose vehicles or entities for conducting the business of securitisation and
conduct of any business or activity connected there with.

To carry on business as manufacturers of chemicals and manures, distillers, dye makers,
gas makers, metallurgists and mechanical engineers.

To purchase for investment or resale, and to traffic in land, buildings and house and
other property of any tenure and any interest therein, and generally to deal in, traffic
by way of sale, lease, exchange, or otherwise in land, house property and any other
property whether immoveable or moveable.

To develop and turn to account, as may seem expedient, any property acquired by
the Company and in particular by preparing building sites, planning towns and by
constructing, reconstructing, altering, improving, decorating, furnishing, and maintaining
offices, flats, apartments, houses, theatres, cinema houses, places for entertainments,
studios, restaurants, hotels, stores, warehouse, shops, markets, wharves, factories,
buildings, works and conveniences of all kinds and by consolidating, or connecting,
or sub-dividing properties, and by providing pavements, paths, roads, and drains, and
leasing, letting on buildings lease or building agreement, selling or otherwise disposing
of the same.

To carry on all or any of the following businesses, namely property managers, brokers,
and merchants and to manage lands, buildings, houses, and any other property whether
belonging to the Company or not, and to collect rents and income and supply to tenants
and occupiers of all kinds of conveniences and advantages, and to carry on all or any
of the following businesses namely, house agents, forwarding agents, general carriers,
decorators, furnishers and manufacturers of furniture and other furnishing equipment
and material, brick and tile, pipes, pottery, earthenware, china and ceramic wares of all
kinds.

To erect, set up, construct, work, maintain, equip, improve or alter, or assist in the
erection, construction, working, maintenance, improvement or alteration in India or
elsewhere of any mills, factories, plant machinery, works, sidings, bottles, wharves,
bridges, public works, or conveniences of all kinds including railways, tramways, roads,
ways, waterworks, tanks, wells, reservoirs, embankments, irrigation, sewage, drainage,
sanitary water gas, electric power supply works, public buildings, canals, vessels, boats,
barges, launches, lorries, cars, wagons, carts and other works and conveniences and to
contribute to the expense of setting up, constructing, improving, maintaining & working
any of the same and to pull down, rebuild, and repair any of the same.

To take on lease, hire, purchase or acquire by licence or otherwise any lands, mills,
factories, plants, buildings, works, vessels, boats, barges, launches, lorries, cars,
airplanes, wagons, carts, machinery, apparatus, stock-in-trade, patents, inventions,
trade-marks, rights, privileges and moveable or immoveable property of any descriptions
which may be deemed necessary or convenient for any business which the Company is
authorised to carry on.

To acquire and hold, underwrite, and otherwise deal with and to shares, stocks,
debentures, debenture stocks, bonds, obligations and securities issued or guaranteed
by any Company constituted or carrying on business in India or elsewhere, and
debentures, debenture stocks, bonds, obligations, and securities issued or guaranteed
by any government, sovereign ruler, commissioner, public body, or authority, supreme,
municipal, local or otherwise whether in India or elsewhere.

To carry on in India or elsewhere the business of letting on hire or hire purchase or easy
payment system tractors, agricultural implements, tools, plants, appliances, apparatus,
requisites accessories and agricultural machinery of all sorts and to undertake ploughing,
spraying and other agricultural, horticultural and dairy operations on contract or other
basis and to deal in, hire, let on hire, repair, improve or alter all varieties of plant, machinery,
engines, appliances, accessories whether mechanical or electrical, which may be
required or used for any agricultural, horticultural or dairy undertaking or business or by
persons, firms, associations or companies carrying on any agricultural or dairy business
and to carry on all or any of the businesses of manufacturers, designers, consultants,
experts, operators, buyers, sellers, hirers, renters, repairers, exporters, importers,
distributors, agents and dealers of and in machinery, devices, accessories, appliances,
materials, components and requisites and things of all types used or likely to be required
for agricultural, horticultural and dairy operations and crop improvements and to carry on
or participate in activities for the promotion of food production and improvement in crop
yield and for this purpose to make tractors and other equipment and services available
on hire or on credit or on the installment system, hire purchase, hire agreement or easy
payment or to undertake the operations thereof.
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To purchase, charter, hire, build, or otherwise acquire, and to let on hire on hire purchase
and otherwise deal in aeroplanes, helicopters, hovercraft, vehicles, other equipment or
vessels and to employ the same in the spraying of crops and other agricultural products
and merchandise of all kinds and to carry on the business of sprayers and crop protectors
in all branches of such business, and to construct and maintain aerodromes, trucks or
any surface together with all necessary or suitable buildings for the operating of such
aircraft, whether such operation by commercial or by way of experiment or research.

To carry on business as manufacturers and makes of and dealers in artificial manures
and fertilizers of every description, dips, sprays, vermifuges, pesticides, fungesides and
products of all kinds for agricultural, sylvicultural, borticultural or other purposes and
organize and maintain seed farms, act as nurserymen, do the business of grading and
processing of food grains and canning and processing of foods and to carry on the
business of manufacturers of all kinds of raw and manufactured foods.

To manufacture , develop, design, create, buy, sell, export, deal in and with otherwise carry
on the business of manufacturers, of consultants and dealers in all kinds of electronics,
electrical, industrial and scientific instruments, devices, apparatus, subsistence’s,
insultors, products and components, including, without limiting the generally of the
foregoing television an telecommunication equipment, transistors, valves, tubes, cones,
computers, systems, programmes, software and glass, fibre, epoxy or polyester resins
connected therewith.

To establish, provide, maintain and conduct, or otherwise subsidise experimental and
research farms laboratories and experimental centres for scientific and technical research
and tests in agriculture, sylviculture, boriculture, dairy farming and market gardening and
to promote studies and research both scientific and technical investigation and invention
in respect thereof by providing, subsidizing, endowing, or assisting experimental and
research farms, laboratories, workshops, libraries, lectures, meetings and conferences
and by providing for the remuneration of agricultural, scientific, or technical professors,
teachers demonstrators and other personnel and by providing for the award of
exhibitions,, scholarships, prizes and grants to students, farmers, cultivators of otherwise
and generally to encourage, promote and reward studies, research, investigations,
experiments, tests and inventions of any kind in the fields of agriculture, sylviculture,
horticulture, dairy farming and market gardening that may be considered likely to assist
in any way the food requirement of India.

To manufacture, develop, buy, sell, export, deal in an with and otherwise carry on the
business of manufacturers of and dealers in all kinds of laminated and resin bonded,
cylinders, tubes, pipes, concs, sheets, films, components for electrical, chemical an
general engineering industries including fiberglass in the form of nuts, rovings and
woven material epoxy or polyester resins and mica based products.

To undertake, carry out, promote and sponsor rural development including any programme
for promoting the social and economic welfare of or the uplift of the public in any rural area
and to incur any expenditure on any programme of of rural development and to assist
execution any promotion thereof either directly or through an independent agency or in
any other manner. Without prejudice to be generality of the foregoing programme of rural
development shall also include any programme for promoting the social and economic
welfare of or the uplift of the public in any rural area which the Directors consider likely
to promote and assist rural development, and the words “rural areas” shall include such
areas as may be regarded as rural areas under section 35CC of the Income-tax Act, 1961,
or any other law relating to rural development for the time being in force or as may be
regarded by the Directors as rural areas and the directors may at their discretion in order to
implement any of the above mentioned objects or purposes transfer without consideration
or at such fair or concessional value as the Directors may think fit and divest the ownership
of any property of the Company to or in favour or any public or local body or authority of
Central or State Government or any public institutions or trusts or funds as the Directors
may approve.

To undertake, carry out, promote and sponsor or assist any activity for the promotion and
growth of national economy and for discharging what the Directors may consider to be
social and moral responsibilities of the Company to the public or any section of the public
as also any activity which the Directors consider likely to promote national welfare or social,
economic or moral uplift of the public or any section of the public and in such manner and
by such means as the Directors may think fit and the Directors may without prejudice to
the generally of the foregoing, undertake, carry out, promote and sponsor any activity, for
publication of any books, literature, newspapers, etc. or for organizing lectures of seminars
likely to advance these objects or for giving merit awards, for giving scholarships, loans or
any other assistance to deserving students or other scholars or persons to enable them to
prosecute their studies or academic pursuits or researches and for establishing, conducting
or assisting any institution, fund, trust, etc. having any one of the aforesaid objects as one
of its objects, by giving donations or otherwise in any other manner and the Directors may
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at their discretion in order to implement any of the above mentioned objects or purposes
transfer without consideration or at such fair or concessional value as the Directors may think
fit and divest the ownership of any property of the Company to or in favour of any public or
local body or authority or Central or State Government or any public institutions or trusts or
funds as the Directors may approve.

*To manufacture bio-fertilizers, bio-pesticides, bio-fuels, cultivation and extraction of
medicinal and aromatic plants, products related to bio-technology and bio-engineering
such as seeds, hybrids, bio-pesticides, medicinal and aromatic plants, fodder, diet
supplements for cattle and other animals and work and train in areas of bioinformatics,
genomics and contract research.

*To carry on all or any of the business of transport, lorry operators, oil tank operators,
cartage and haulage contractors, garage proprietors, garage keepers, service stations,
spares and accessories shop, owners and charterers of road vehicles, aircrafts, ships,
trucks, barges and boats of every description, carriers of goods and passengers by
road, rail, water or air, Carmen, cartage contractors, stevedores, wharfingers, cargo
superintendents, packers, haulers, warehousemen, store-keepers and jobmasters.

*To carry on the business of warehouse management, fleet management and other
activities relating to Supply Chain Management.

*To carry on the business of running motor lorries, motor taxis, motor omnibuses, tank
lorries, coaches, tankers, tractors, turbines, multi-utility vehicles, trailors, trolleys, and
conveyances of all kinds and on such lines and routes as the Company may think fit
and to transport passengers and goods and generally to do the business of common
carriers.

*To carry on the business of booking cargoes and luggage of the public in general
and of Company’s constituents in particular with every type of carrier, in particular with
airlines, steamship lines, railways and road carriers.

*To manufacture, build, construct, develop, buy, sell, supply, import, export, assemble,
equip, distribute, exchange, barter, let on hire, buy or sell on hire-purchase or instalment
system, tankers, tractors, multi-utility vehicles, trailors, trolleys or otherwise deal in
lorries, trucks, buses, motors, cars, motor cycles or other motor vehicles of all kinds
and descriptions and generally to carry on the business as manufacturers, servicemen,
repairers, omnibuses, taxi-cars, lorries, motor cars and all other kinds of vehicles and
vessels for the transport of persons and goods whether propelled or moved by fuel,
electricity, steam vapour, oil or other motives of mechanical power.

*To erect, hire or to let, workshops, garages, showrooms, service stations, for display,
repair, overhauling assembly coach or body building of motor cards, oil tankers, tank
lorries, heavy and medium motor vehicles, scooters, motor-cycles, mopeds, vans of
any description and to carry on the business of electrical, mechanical and automobile
engineers.

**To carry on the business of providers of all types and varieties of business process
and strategic services to enterprises engaged in manufacturing, trading and service
sectors including but not limited to financial services, healthcare, insurance, information
technology, automobile, advertising, hospitality, infrastructure by providing technology
skills and expertise in core and non-core business processes, time share services,
facilities management, front and back office support, supply chain management
services, customer relationship management, human resource management, network
facility management services related to customer interaction, value added data analysis
for product development and marketing, data processing, data banking to management
informationsystems, analysis, controland distribution ofallkinds of datato such enterprises
in the areas of amongst others human resource management, quality management and
support, payroll processing, management of retirement, superannuation and provident
funds, annuities, financial accounting , book keeping, fixed asset accounting and
related documentation, invoice verification, bill passing, customer’s bills and receipts
processing, management of accounts payable and receivables, purchase management
and processing of related documents, documentation related to all kinds of statutory and
regulatory compliances and controls, administrative and other kinds of support services,
insurance claims processing and settlement, act as franchisees, brokers, commission
agents for sale of financial/insurance and related products and services on web, provide
all kinds of value added Information technology enabled services including internet
service portals, e-com, integrated transaction interchange engines, software product
development.

Amended by Special Resolution passed by the Company at the Annual General Meeting held on
31st July, 2001

Amended by Special Resolution passed by the Shareholders by way of Postal Ballot and the
results declared at the Annual General Meeting held on 28" July, 2003
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To undertake the business of scientific research and development in the area of product
development for the manufacture of all types of industrial products and in particular for
products of the automotive industry by providing designing, engineering, reengineering
and reverse engineering, prototyping, testing, packaging, certification, validation, product
data management, and allied services including in the areas of style, quality, functional
deployment, development of aggregates, supplier selection and development, quality
assurance, self certification, and the like in relation to or in connection with all aspects
of manufacturing of industrial products and in particular for products of the automotive
industry including providing scientific research and development, evaluating full range
of activities from market research leading upto final product launch.

To carry on the business of running, operating, managing, advising on and supplying
information/data processing and information retrieval systems whether or not remotely
located and including but not limited to videoconferencing, videotext, telefax and
teletext systems and systems utilising the capture, storage, processing, transmission or
receipt of mechanical or electronic signals of all types (including but not limited to data,
sounds and visual images) by, with the aid of, in conjunction with, or in any way utilising,
computers or similar equipment, and computer programs and databases.

To carry on the business of development and conversion of software and its delivery to
Company’s clients in connection with the Company’s business, providing the services
of trained personnel and experts, managing development centers at any location,
undertaking turn key projects in product development involving all aspects thereof from
the market research to final product launch and dealer selection, carrying on research
and development activities for the purpose of the Company’s business and to meet
the needs of clients and providing e-solutions for and in connection with product
development activities to Company’s clients.

To establish, undertake and carry on business of industrial and construction
equipment manufacturers, contractors, sellers, buyers, assemblers, original equipment
manufacturers, importers and exporters, providing electrical power solutions, design,
research, develop, install, repair, supply and deal in all types of electricity and other
electrical equipments including but not limited to generator sets of any capacity and
size and alternators of any capacity and size, motors, fans, batteries, storage batteries,
energy saving devices, solar energy products, engine performance unit and controllers,
generating set controllers, control panels, battery chargers of all kinds for various
applications, canopies, acoustic enclosures, shelters and cables.

To establish, undertake and carry on the business of trading, hire purchase, leasing
and financing, chartering, renting and indenting agents for industrial and construction
equipment and machinery, generator sets, electrical power plants, alternators, control
panels, pump sets with or without prime-mover and alternative energy systems.

To act as consultants and undertake maintenance, overhauling and service contracts of all
kinds of plant, industrial and construction equipment and machinery, generator sets, alternators,
control panels, controllers, compressors, internal combustion engines and marine engines.

To undertake and carry on the business of manufacturers and dealers of all kinds of
weapon systems, armaments and devices including but not limited to torpedoes, mines,
rockets, missiles and similar projectiles whether operated manually or by remote control,
launched from land, air or sea with or without explosives, detonators and similar devices
and all related equipments for use by armed forces whether based on the proprietary
designs and drawings of the armed forces or ministry of defence, prototypes, assemblies,
sub-assemblies, parts, components, accessories, fitments of any and all such devices
and equipments and to conduct all or any of the activities connected with the purchase
or procurement and import of such components and spares as may be required for use
in the aforesaid weapon systems, armaments and devices.

To provide information security consulting services including but not limited to conducting
a risk analysis of the primary business objectives of any entity, body/enterprise or
organization, a representative current state analysis of information infrastructure
and security level of people, processes and technology, creating a policy framework
including supporting procedures and standards covering aspects of people, processes
and technology, advising, improving and securing the technology infrastructure,
educating, training and maintaining an ongoing communication with the employees of
any entity, body/enterprise or organisation to maintain acceptable awareness levels
in such entity, body/enterprise or organisation, with the intention of achieving and
maintaining the security objectives and conducting training programs and using change
management products of all types including but not limited to infosec posters, flash
films, screensavers, wallpapers, customized audio visual films, emailers, handbooks,
providing assistance and implementation support for quality certification and conducting
pre-certification audits, technical evaluation of ERP systems as per requirements of
the clients and developing, providing and maintenance of software for the purpose of
information security including but not limited to visitor management software.

** Amended by Special Resolution passed by the Shareholders by way of Postal Ballot and the
results declared at the Annual General Meeting held on 28" July, 2003.

***  Amended by Special Resolution passed by the Shareholders by way of Postal Ballot and the
results declared at the Annual General Meeting held on 28" July, 2005.
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To carry on the business of wholesale trading of seeds, fertilizers, agro chemicals,
nutrients and all other types of inputs used in agriculture and related activities including
supplying, hiring and rental services for Tractors, implements, farm machinery and
machinery related to agriculture and food processing, irrigation and water management
equipment, maintenance services of all farm equipments, food processing equipment,
irrigation equipment, consultancy services related to farming, farm machinery, food
processing machinery, agricultural produce marketing, food processing business,
information technology based computation, communication and internet based services
related to agricultural information, food industry information, commodities information,
weather, rural affairs, social affairs, news and all other information, trading of agricultural
produce through buying, selling, commission agency and providing post harvest
services to farmers and agri industry to provide storage, grading, sorting, packing, post
harvest processing and transportation of agricultural produce, research, development
and educational activities relating to farming practices, use of new technologies of
seeds, fertilizers, chemical, nutrients, new techniques of mechanisation of agriculture,
agricultural economics, post harvest technology practice and demonstration farms,
entertainment, health, restaurant and educational services relating to contract farming
by contracting farmers and corporate farming by the Company, opening and operating
outlets for all the above activities whether through Company owned outlets, joint ventures,
franchising and subcontracting arrangements for all the aforesaid purposes.

To carry on the business of exporters & importers of all types of manufactured goods
and substances including semi-finished or semi-processed goods to all parts of the
world including without prejudice to the generality of the foregoing, all types of vehicles,
including motor vehicles, tractors, engines, pumps, electric motors, transformers,
switch-gears and electric appliances of all types, machinery of all types, machine tools,
agricultural implements, chemicals, synthetic products, rubber tyres, cords, tubes,
typewriters, refrigerators, scientific instruments and all and any type of equipment,
appliance and product, minerals, raw materials, semi and manufactured products,
fabrics made from natural or artificial fibers, garments, foods and beverages.

Toengage inthe business of designing, developing, manufacturing, producing, assembling,
selling, buying, distributing, exporting, importing re-selling, exchanging, altering,
improving, assembling, dealing in marketing, procuring, sourcing and acting as buying
and selling agents, commission agents, merchants, distributors, traders in and brokers for
automotive vehicles including but not limited to trucks, lorries, buses, omni buses, trailors,
tractors, motor cars, auto-rickshaws, scooters, motor-scooters, three wheelers motor
cycles, cycles, engines, locomotives, turbines, tanks, ships, boats, barges, launches,
aeroplanes, airships, seaplanes, balloons and aircraft of every description and also of
various parts and components including but not limited to chassis, engines, replacement
parts, tools, aggregates, implements, spare parts, accessories, materials of all or any of
the above mentioned motor vehicles used for the transport or conveyance of passengers,
merchandise and goods of every description whether propelled or used by electricity,
steam, oil vapour, gas, petroleum, diesel oil or any other motive or mechanical power, in
India or elsewhere and to render all or any services in relation or in connection with any or
all of the aforesaid activities such as but not limited to, supply chain management services,
after sales support and services and financing for such automotive vehicles.

To carry on any business (manufacturing or otherwise) which may seem to the Company
capable of being conveniently carried on in connection with any of the businesses hereby
authorised or calculated directly to enhance the value of or rendered profitable any of the
Company’s properties or rights.

To pay for any property, rights or privileges acquired by the Company or for the services
rendered or to be rendered in connection with the promotion of or the business of the
Company or for acquisition of any property of the Company or otherwise either wholly or
partially in cash or in shares, bonds, debentures or other securities of the Company, and
to issue any such shares either as fully paid up or with such amount credited as paid up
thereon as may be agreed upon, and to charge any such bonds, debentures or other
securities upon all or any part of the property of the Company.

To lease, let out on hire, mortgage, pledge, sell or otherwise dispose of the whole or
any part of the undertaking of the Company, or any lands, business, property, rights or
assets of any kind of the Company or any share or interest therein respectively, in such
manner and for such consideration as the Company may think fit, and in particular for
shares, debentures or securities of any other corporation having objects altogether or in
part similar to those of the Company.

****  Amended pursuant to the Scheme of Arrangement between Mahindra Shubhlabh Services Limited
and Mahindra and Mahindra Limited and their respective Shareholders passed by the Honourable
High Court of Judicature at Bombay vide its Order dated 25" March, 2011.

****x*  Amended pursuant to the Scheme of Arrangement between Mahindra Trucks and Buses Limited

and its Shareholders and Creditors and Mahindra and Mahindra Limited passed by the Honourable
High Court of Judicature at Bombay vide its Order dated 7" March, 2014.
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To promote any company or companies for the purpose of acquiring all or any of the
property, rights and liabilities of this Company, or for any other purpose which may seem
directly or indirectly calculated to benefit the Company.

Generally to acquire, purchase, take on lease or in exchange, hire, or otherwise acquire
in India or elsewhere, any movable or immovable property and rights or privileges which
the Company may think necessary or convenient for the purposes of its business or
otherwise and in particular any land, buildings, hereditaments of any tenure or description
and estate or interest therein and any rights connected with the same and easements,
machinery, plant and stock-in-trade.

To borrow or raise or secure the payment of moneys in such manner as the Company
shall think fit, and in particular by the mortgage of or 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, including its uncalled capital, and to issue at par or at
a premium or discount debentures or debenture stock, bonds or other obligations and
to purchase, redeem, pay off or satisfy any such securities.

To pay the costs, charges and expenses preliminary and incidental to the promotion,
foundation, establishment and registration of the Company.

To acquire and undertake the whole or any of the business, property and liabilities of any
person 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, and to pay for
the same by shares, debentures, cash or otherwise.

To apply for, purchase, or otherwise acquire, any patents, brevets d’invention, licences,
concessions, and the like conferring any exclusive or non-exclusive or limited right to
use, or any secret or other information as to any invention which may seem capable of
being used for any of the purposes of the Company, or the acquisition of which may seem
directly or indirectly to benefit the Company, and to use, exercise and develop or grant
licences in respect of or otherwise turn to account the property, rights or information so
acquired.

To enter into partnership or into any arrangement for sharing profits, union of interest, co-
operation, joint adventure, reciprocal concession, or otherwise, with any person, firm or
company carrying on or engaged in; or about to carry on or engage in, any business or
transaction which this Company is authorised to carry on or engage in, or any business
or transaction capable of being conducted so as directly or indirectly to benefit the
Company.

To enter into any arrangements with any governments or authorities, supreme,
municipal, local or otherwise, that may seem conducive to the Company’s objects, or
any of them, and to obtain from any such government or authority and rights, privileges,
and concessions which the Company may think desirable to obtain, and to carry out,
exercise, and comply with any such arrangements, rights, privileges and concessions.

To establish and support or aid in the establishment and support of associations,
institutions, funds, trusts and conveniences calculated to benefit the employees or
ex-employees of the Company or its predecessors in business or the dependants or
connections of such persons, and to grant pensions and allowances and to make
contributions towards provident fund of employees, 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 objects.

To receive fixed or other deposits not withdrawable by cheque, draft or order, and to lend
money to such persons or companies and on such terms as may seem expedient, and in
particular to customers and others having dealings with the Company, and to guarantee
the performance of contracts by any such persons or companies.

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, debenture-stock or other securities of the Company or the
conduct of its business.

To amalgamate with any other company having objects altogether or in any part similar
to those of this Company.

To draw, make, accept, endorse, discount, execute, and issue promissory notes, bills of
exchange, warrants, debentures, and other negotiable or transferable instruments.

To sell, improve, manage, develop, exchange, lease, mortgage, enfranchise, dispose
of, turn to account or otherwise deal with all or any part of the property and rights of the
Company.

To invest and deal with the moneys of the Company not immediately required as may be
determined by the Directors from time to time.
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(>xxxvi) To distribute any of the assets of the Company in the form of specie or bonus shares to
its members.
(xxxvii) To adopt such means of making known the products of this Company as may seem

expedient, and in particular by advertising in the press, by circulars, by purchase and
exhibition of works of art or interest, by publication of books and periodicals and by
granting prizes, rewards, and donations.

(xxxviii) To obtain any provisional order or act of legislature for enabling the Company to carry any
of its objects into effect, or for effecting any modification of the Company’s constitution,
or for any other purpose which may seem expedient, and to oppose any proceedings or
applications which may seem calculated directly or indirectly to prejudice the Company’s
interests.

(xxxix) To do all or any of the acts, matters and things hereby authorised in any part of the world
as principals, agents, contractors, trustees or otherwise and by or through trustees,
agents or otherwise and either alone or in conjunction with others.

And it is hereby declared that the word ‘company’, save when used in reference to this Company in
this clause, shall be deemed to include any partnership or other body of persons whether incorporated
or not incorporated and wheresoever domiciled and the intention is that the objects specified in any
paragraph of this clause shall, except when otherwise expressed in such paragraph, be in no wise limited
or restricted by reference to or inference from the terms of any other paragraph.

4. The liability of the members is limited.

B, Hkkkkk The Authorised Share Capital of the Company is Rs. 40,75,00,00,000 (Rupees Four
Thousand and Seventy Five Crore only) divided into 8,10,00,00,000 Ordinary (Equity)
Shares of Rs.5 each and 25,00,000 Unclassified Shares of Rs. 100 each, with such
ordinary preferential or deferred rights, privileges and other conditions attaching thereto
as may be provided by the regulations of the Company for the time being in force and
operation with power to increase or reduce the capital of the Company and to divide the
shares in the capital for the time being original or increased into different classes and to
consolidate or sub-divide such Shares and to convert Shares into Stock and reconvert
the Stock into Shares and to attach to such Shares or Stock such ordinary preferential or
deferred rights, privileges and other conditions as may be provided by the regulations of
the Company for the time being in force and operation.

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 respectively agree to take the number
of shares in the capital of the Company set opposite our respective names.

Name, address and description Number of shares taken by

of subscribers each subscriber Witness to signatures
K. C. Mahindra, 100 Jal P. B. Neku,
Merchant, Managing Clerk,
Taj Mahal Hotel, Messrs. Crawford
Bombay. Bayley & Co.

Solicitors, Bombay.

Inam Mohammed, 1 Jal P. B. Neku,
Merchant, Managing Clerk,
7, Albuquerque Road, Messrs. Crawford
New Delhi. Bayley & Co.

Solicitors, Bombay.

Dated this 28" day of September, 1945.

*¥*xxx%  Amended pursuant to the Scheme of Arrangement between Mahindra Two Wheelers Limited and
Mahindra and Mahindra Limited and their respective Shareholders and Creditors passed by the
National Company Law Tribunal, Mumbai Bench dated 18" October, 2017.
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Copyof the Bombay High Court Order obiained for the merger of M ahindra Engineering
Contpany Limited with Mahindra & Mahindra Limited

IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION

Company Petltlon Ne, 53 of 1968.

(Connected with Company Application Ne. 23 of 1968)

Coram: Madon J.
12th July, 1968,
Ta the matter of the Companies Aoct, 19563
and

In the matter of Msahindra & Mahindra
Limited;

and

In the matter of Mnhindra Engineering
Compnny Limited.

Mahindra & Mahindra Limlited, a
public company reglstered at Boms
bay under the Indian Companles
Act, 1913 and huving i{s registered
office at Ontewny Building, Apollo
Bunder, Bombay-1.

Petitioner

. 'Tho Petitiongr Company by its Petition herein dated the 23rd April, 1968 prays
for the sunction of the Scheme of Amalgamstion between Mahindra. & Meahindra
11d,, the patitioner Company (herolnafter called the Transferce Company) and
Mahindra Englnecring Company Limited (hereinufter culled the Transferor Come
pany), And the sald petition being this day called on for hearing and final disposal
Aznd Upon Reading the said Petitlon und the AfMiduvit of Keshub Mohindra dnted
the 23rd day of Apcll, 1968 In support of the sald Petition and the Aflidavit of H. J.
QGandhidated the 21st day of May, 1968 proving publication of Notice of the hearing
of the Petition and the Afidavit of W. N, Mangela, dated the 29th day of May, 1968
proving service of Notice under section 394-A of the Companles Act, 1956 on the
Registear. of Companies, Maharashtru and on the Secretary Company Law Board
Axnd Upon Porusing the order dated the 20th March, 1963 passed by this Honourable®
Court on the Company Application No, 23 of 1968 whereby the Petitioner Company
ubovenamed was ordered fo convens two separate meetings of the members of the
sbove Company holding Equity (Ocdinary) Shares and 6% and 6} 7, Tax Free Re-
deemabdle Cumulative Prefcrence Shares for the purpose of considering and if thotght
fit.zpproving with or without modifications of the Stheme of Arrangement and of
Amalgamation of the Petitioner Compuny a3 the Trunsferee Company with Mahindra
Engineering Cunopany Limited as the Transferor Company which Scheme is referred
t in parugraph 5 of the above Petition And Upon Perusing the Report dated the
22nd day of April, 1968 of Keshub Mahindra, the chairman of both. the mectings of
the ondinary und preference shareholders of the Petitioner Company ordered to be
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held as aforesaid as to the result of the meetings held'on the 22nd April, 1968
And Upon hearing Mr. M. R. Parpla, Advocate for the Petitioner ‘Company
In support of the sald Petition and Mr. Atul M. Setalvad; Advocate. for
Mahindra Engineering Company Limited, being the Transferor Company,
who supports the Petition and Mr. Rajgopal, Advocate for tHe Company Law Board
and for the Registrar of Gompanies, Maharashlra who states that his clidnts wish
to make no represenatations and It appearing from the said Report of
Keshub Mahindra, the Chalrman of aforesald meetings dated the 22nd day of
April, 1968 that the proposed Scheme of Amalgamation has been approved
and agreed to unanimouly by the mambers of the Petitioner Company present
and voling in person or by proxy at the sald méstings This Court Doth Hereby
Sanction under section 391 of thie Companies Act, 1956 the Scheme of
Arrangement for Amalgamation between the Petitioner Company and its members
as the Transferee Company and Mahindra Engineering Company Limited as
the Transferor Company and its mombers as mentioned In paragraph 5 of the
Petition herein and in the First Schedule hereto annexed whereby the Petitioner
Company as the Transferee Gompany be amalgamated with Mahindra Englneering
Company Limited, as the Transferor Company and Doth Hereby Declare the
same to be binding on the members of the Pelitioner Company abovenamed, being
the Transferee Company and on Mahindra Engineering Company Limited, being
the Transferor Company And This Court Doth Further Order that with effect from
the 31st March, 1968 (hereinalter called “the 'said date®) the whole of the
undertaking business and properly of Mahindra Engineering Company Limited as
the Transferor Company as also all propertias.moveable or immoveable Including
leases and tenancy rights, and cash balances, reserve balances and investments
and all other Interest or right in or arising out of such properties (and to the extent
permitted by law all licences, import quolas already issued to the Transleror
Company or to which the Transferor Company muy become entitled) be transferred
to and be vested in or deemed to be transferred to and vested In without any
further act or deed, Mahindra & Mahindra Limiled, as the Transferee Company
and that the same Shall pursuant 10 section 394(2) of the Corhipanies Act, 1956 -
be translerred to and ves! in the Transferee Company {ree from all the
estate and interest of the Transleror Company subject neverthaless to all charges
now affecting the same And This Court Doth Further Order that with effect
from the said date all and singular the existing debts, obligations and all the
liabilities and duties of the Transleror Company be lranslerred without further act
or deed to the Transieree Company and accordingly the same shall pursuant to
saction-394(2) of the Comparies Act, 1956, be translerred lo and become the
debts, obligations, liabilities and duties of the Transferee Company And This Court
Doth Further Order that all suils, appeals or other proceedings now pending by
or against the Transferor Company be continued by or against the transferee
Company And other instrumenis to which the Transferor Company is a parny be
in full force and elfect agalnst or In favour of the Transleree Company and be
enforced as fully and effectually as if instead of the Transteror Company, the
Transferee Company had been a party thereof And This Court Doth Further Order
that any person Interested shall be at liberty 10 apply to the Court in the above
matter {or any directions thal may be necessary And This Court Doth Further
Order that the Petitioner Company do within 14 days of the date of the sealing
of the order cause a certilled copy of this order to be filed with the
Registrar of Companies, Maharashtra at Bombay And This Court Doth Further
Order that the Registrar of Companies, Maharashtra at Bombay do place on and
trom the date of the service of this order all documents relating to Mahindra
Engineering Company Lid., the Transferor Company on the files kapt by him in
respect of Mahindra & Mahindra Ltd. the Transleree Company and do consolidate
the flles relating to the said two companies And This Court Doth Lastly Order
that the Petitloner Company do pay to the Company Law Board and the Registrar
of Companles, Maharashira Stale their costs of this Petition fixed at Rs. 300/~
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gnpeﬂ thres hundred) Witnass Sohrab Peshotan Kotval, Esquire, Chief Jstice at
mbay aforesald this 12th day of July, 1963,

By tha Cou=.
84/- 8. . DHANBHOORA
For Prothonotary & Senlor Master

SEAL
Sd/- V. N. Kulkarni

SEALER
Thls 26th day of July, 1968,

Order Sanctionlng Scheme of Ar-
rangement and of Amalgamation
drawn up on application of Messrs
Little & Compeny, Attorneys for
the Petitloner,
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THE FIRST SCHEDULE REFERRED TO.ABOVE
__-—-—-.-—_-

Scheme of Amnigamation of Mahindra & Mahindra Lid,
with
Mahindra Englneering Compaiiy Limited

(1) An amalgamation and merger of MB (transleror company) with M & M
(transferce company) by effeoted in such manner that, by virtus of the
the property, rights, powers and the liabilities, obligations and duties of every doscrip-
tion of ME become the property, rights, powers and tho liabllitles, obligations and
duties of M & M and M & M in leu of Its holding of the entire lot of shares in the
capital of ME become the owners of all the business, assets and liabllities of ME as
& golng concern with effect from 313t March, 1968, and 5o that the merger takes place
otherwlse than as a result of the acquisition of the property or as & result of the
distribution of such property after winding up of ME,

(2) The necessary orders of the Court may be obtalned making provislon fors

(8) the whole of the uaderthking, propesty, rights, powers and Uabllities,
obligations and dulles of every description of ME ase transferred to
M & M; '

(b) any legal proceedings pending by or against ME are coatinued by or,
ogoinst M & M; and

(c) ME being dissolved without winding up.

(3) M & M shall pay all the costs, charges and expenses of and incident 1o thls’
Scheme and the carrylng the some lato effect,

(4) Nothiog in the Scheme contained shall affect any charge, len or security,
except 83 herelnbefore provided,

(5) Subject to the provisions of this Scherae, M & M shall take over and dis-

charge all the debts aod liabilities of ME and shall indemaify ME aad Its directors
In respect thereof,

(6) .The dircctors of ME and M & M may asxenl to any modification or condle
Aon which the Court may think fit.to approve or Impose,

(7) This Schemo shall becora operative as from 313t March, 1968 and as sooa
as but not before (a) Tho Bombay High Court has passcd the necessary flnal orders;
(b) M & M shall have carried out all thelr part necesgary for the-m!p.nmhnafﬂ
merger; und (c) a copy of thie Court's Order has beou dolivered to the Raglsisar'of
Companles for registration pursuaot to seotion 394(3) of the Companies Act, 1956
and unless such conditions shall have beea complied with, this Scheme will nsver
come lato operation or be of any foree ob eflcct,

Ceitified to be a trug copy .
This 26th day of July, 1963,
Seal
Hith Gount sdf-

at Dombay

For Prothonotery and Senlor Master
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Copy of the*Calcutta High Court Order obtained for the merger for Mahindra Engineering
Company Limited with Mahindra & Mahindra Limited

Company Petitlon No. 181 of 1968
Connected. with Company Applicalion No. 113 of 1968

IN THE HIGH COURT AT CALCUTTA ORIGINAL JURISDICTION
President of the Unlon of India.

In the matter of the'CompanIes Act,
1956.

and

In the matter of Mahindra Engineer-
ing Company Limited a Wwholly
owned subsidiary of Mahindra &
Mahindra Ltd.

and

Mahindra & Mahintra Ltd., the hold-
Ing company.

Company- Petition No, 181 of 1968
connected with Company Application
The Honournble No. 113 of 1968.
Mr, Justice

K. L. Roy and

In the matter of Mahindra Engineer-
ihg Co. Ltd. having its registered
office at Hall and Anderson Building,
Calcutta Applicant.
Petition to sanction Scheme of Com-
promise or arrangement and ol
amalgamation.

The above petllion of Mahindra Engineering Company Limiled above named
(herelnafater referred to as the sald transieror company) coming on lor hearing on
this day, upon reading the sald petition, the order dated the twenty-third day. of April
last whereby the said transferor 'company was ordered to convene a mesting of
thelr members for the purpose of considering and if thought fit approving with or
without modification the compromise or the scheme of amalgamation proposed to
be made between the-sald Transferor Company and its members so far as It relales
to the amalgamation of the sald Transferor Company with Mahindra & Mahindra
Ltd. (Hereinafter referred to as the sald Transferee Company) and annexed to the
affidavit of Balwant Singh Bhagat filed cn the seventeenth day of June last, the
Calcutta Gazetle dated the twenty-third day of May last and the Statesman dated
the thirteenth day of May last and the Ananda Bazar Patrika dated the thirteenthe
day of May last each containing the adveriisement of the sald notice convening
the said meeting direcled to be held by the sald order dated the twenty-third day
of April last the affidavit of Sanat Kumar Mukherjee filed on third day of July instant
showing the publication and despatch of the notice convening the same meeting,
report of the Chalrman of the sald meeting dated the tenth day of June last
to the result of the sald mesling and ah affidavit of Sanat Kumar Mukherjee
on the twenty-fiith day of July Instant and the exhibits therein referred to, and
Teading the order made herein and dated the twenty-fourth day of July last
upon hearing Mr. P. N, Chunder advocate for-the sald Transferor company and
S. C. Sinha advocate for the Registrar. of Companies West Bengal (the sald
r of Companlas Is hot opposing the application) And it appearing from the
that the proposed compromise or the scheme of amalgamation has been
unanifmouly at the sald meeting.

pee
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This Court doth hereby sanctlon the scheme of arrangement or amaigamation sct
forthIn paragraph 11 of the petition hefein and set outin the Schedule herets and doth -

bereby declare the same to be binding ga all the members of the sald Transleror
compaoy and on the said transfereo company,

This Court doth arder:

(1) That all the property sights and powers of ihe said transferor company
sod all other the property cights and powers of the 3ald traniferor company at the
close of business on or from the thirty-ficst'day of March last do stand transferred
without further act or decd to the sald teansferce company and accordingly the same
shall pursuant to scction 394(2) of the Companies Act, 1956 be transfesred to and
vest In the said transferce company for all the estate and interest of the transferor
company therein but subject névertheless to all charges now aflecting the same, -

(2) That all the liabilities and duties of the transferor company be at the close
of business on and from the thirty-flest day of March last transferred without further
act or deed to the sald transferee pany and tdingly the same shall pursuant
to section 394(2) of the Companies Act, 1956 be transferced to and become the
llabilitics and dutles of the 3aid transferee company und

(3) That all proceedings now pending by ot agalnst the said transferor company
be continued Ly or agulnst the sald transferce compuny und '

(4) That the sald transferor company do within thirty Juys from the date hereof
cause a certified copy of this order 1o be delivered lo the said Registrur of Companiles,
West Bengal for registention snd on such certified copy being so delivered the sald
transferor company shall be dissolved without winding up and the suld Registrar of
Compuanies, West Bengal shall pluce all documents iclating Lo the sald transferors
compuny. and registered with him.on the file kept by the Registrar of Companies,
Mahurashtriin relition to the sald transleree company wid Ui files relting to the
said two:companies shall be consoliduted uccordingly,

(5) That any person interested: shiall be it liberty to npply 1o the Court on the
above maiter for any directions that may be nccessary Witness Shrl Deep Narayan
Siaha, Chiel Justics at Caleuttn uforesaidl this thirticth duy of July in the year cne
thousand aine hundeed und sixty-cight,

Fox & Mondul Attoracys S. B, MITRA
S. C. Sinlu  Altoracy - 21-8-1968-
for Registrar

Schedule above yeferged o

© () An umalgamation and merger of Muhindra Bugineering Co. Ltd, with
Mahindra & Mahindra Ltd, be effected In such a muaner that by virtue of the amale
gamation the propsrty, rights, pawers und the liabilitics, obligations und:dutles of
every description of Muhindra Engincering Co. Lid, b the property, sights,
powers and the liubilitics, obligations and duties of Mahindra & Mahindrs Lid,
and Muhindea & Muhindrs Ltd, In licu of lts holding of the entire lot of shares In
the capital of Mahlndra Eaginceclig Co, Lid. become the owners of ull the busisess,
assets, ond liabllitles of Mubindea Bnglneering Co. Ltd, us @ going conceen with
effect from 313t Masch, 1968 and 30 that the merged tukes placs otherwise than as
s result of the ucquisition of the property of Mahladra Euglnsering Co. Itd, by
Mahindra & Mahindra Ltd,, pursuant to the purchase of such property orasa
result of the distribution of such property after winding up of Muhiadra Enginecring

(i) The necessary orders of the Courl may e obiaincd wuking provision foc
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(s) the whols of the undertaking property rights, powers and llabilitics,
obligations and duties of every description of Mehindra Engincering
Co. 114, are tratsferred to Mshindra & Mahindra Ltd..

{b) any legal proceedings pending by or against Mahindra Fngincering
Co, L1d, are continted by or against Mshindra & Mahindra Ltd. and

(c) Mahindra Engincering Co. Ltd, being dissolved without winding up.

(i) Mahindra & Mshindra Ltd. chall pay all the costs, charges and expenses
of and Incident to this scheme and the carrying of the same into effect.

(iv) Nothing In this scheme contained shall eficct any charge, llen or scourity
except as herebeflore provided,

(v) . Subject to the provisions of this scheme Mahindra & Mahindra Lid, shall
take over and dischargs all the dobts and llabilities of Mahindra Engincering Co.

Ltd, and shall indemnify Mahindra Engineering Co. L1d, and its directors in respect
thereof.

(vi) The Dlrectors of Mahindra Englacering Co, Ltd, and Mahindra & Mahindra
Lid. may ssient to any modifleation or condition which the Court may think fit to
appedve or impose,

(vif) This Schame shall become operative &3 from 31st March, 1968 and as soon
as but not befors (s) The Bombay High Court has passed the necessary final orders,
(b) Mahindrs & Mahindra Ltd, shall hive carrled out all their part—necessary for
the amalgamation and merger and (c) a copy of the Court's ordor. hes been delivered
to the Registrar of Compaales for registration pursuaat to section 394(3) of the
Corapanics Act, 1956 and unless such conditions shall have beerrcomplied with this
scheme will never come into operation or be of any foree or effect,

S. B, MITRA
21.8-68
for Registrar

146 hersby certify that thisis s trus
copy of the original In my custody,
Dated this 23rd day of August, 1968,
Sd/-

For Reglstrar, of the High Court at
Caleutta, Original Side,
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IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION

. COMPANY PETITION NO, 83 OF 1971
(Cn coted with Company Application No. 29 of 1971)

In the matler of scctions 391 and 394 of the
Compenles Act, 1956;

In tho ‘matter of The Unlon Bank of Indla
Limlted;

and
In the matter of u Scheme of Amalgamation

between the Union Bank of Indis Limited and
Mahindra & Maliladra Limited,

The Unlon Bank ol India Limited, 2 Public Limited Compiny
incorporated under the Indian Companies, Act VIIL.of 1913

and haviog its *_:glslercd Office at Oclent House, Mungalore Petltiones
Street, Bollard Estate, Bombuy-1.
versus
Mahindra und Mahindra Limited, u Public Limiwd Company
incorporated under the [ndiun Companies Act VI[ol 1913 and Res leat

having its Registered Ofce nt Gateway Building, Apolle
Bunder, Bombay-1.

Coraum : Nathwanl J.
20th Murch 1972,

The Petitiooer, by ity Petition hetein duted the 27th duy of April, 1971 prays
for sanclion of u compromise or arrangeinent embodied in the Scheme of Amalga-
mation belag Exhibit ‘C’ thereto 50 ax 1o be bindling on the Petitioner.and its members
und for other consequential relicls as prayed for therein AND the szid Petition being
this day called on for hearing und finul dlsposul AND UPON READING the said
Petition:and the AMdavit of Shri Franiroze Kalkobud Framroze Natiman in suppert
thereof duted the 27th duy of April 1971 und the Order Juted the 15t day of March
1974 mude by thiz Honoursble Court in Compuny Application No. 29 of 1971,
whereby the Pelitioner was ordered 1o convene u inceting of the sharcholders of the
Petitioner far the purpose of considering and if thouglt fit approving with or without
modification the compromise or arrangement embodicd in the Scheme of Amal-
pumaution propused to be entered into between the Petitioner dnd the Respondant
AND UPON READING ihe Report datcd the 26th duy of April 1971 of Devji
Ruttansey, the Chhirman of the meeting of the sharcholders of the Petitioner held
on the I5th duy of April 1971 us to ihe rexult of the fald mecting AND UPON
READING the ANldavit of Devji Ruttansey duted the 26th day of Apell 1971
verifying the sald Chairmun's Report AND UPON PERUSING the issucs of
*The Bombuy Sumuchur' and *The Ststesmun’ (Caleutia Edition), both of tbe
13th dsy of Muy, 1971, the Issue of "The Times of India’ (Dombay Edition) of the
27th day of May 1971, the issue of *The Times of Iadia’ (New Delhi Edition) of
the Ist duy of Juse 1971 and the (ssue of *The ladian Express” (Bombay Edition) of
the 3ed day of June 1971, containing the advertisernents of the Notice of the hearlag



CO9

of the Petition AND UPON READING the Affidavit of Hoshang Hormbusji
Damaznis dated the 17th day of June 1971 proving publication of the said Notice
in the issue of “The Bombay Samachar’, “The Statesman® (Calutta Edition), ‘The
Times of India® (Bombay Editlon), “The Times of India® (New Delhi Edition) and
“The Indian Express’ (Bombay Edition) AND UPON READING the Affidavit of
Jayant Sonjivarao Karkal, the Sscretary of the Respondent dated the 13th day of
July 1971 on bthall of the Respondent in support of the Petition AND UPON
READING the AMdavit of 5. Rejagopalan the Regional Dircetor to the Company
Law Board at Bombay, dated the 22nd ay of July 1971 in opposition to the Petition,
the Afidavit of Jayant Ssnjlvarao Karkal dated the 16th day of August 1971 in re-
Joinder to the AfMdavit-of 8, Rafagopalan, and the Affidavit of Davji Rattanssy,
the Chalrman of the Petitioner dated the 27th day of August 1971 in reply to the
Affidavit of S. Rajigopalan AND UPON HEARING Mr, F. S. Nariman (with
Mr. L M. Chaglu) Advocate for the Petitioner and Mr, B, R. Zaiwalla, Advocate
for the Respondent, bath in support of the said Petition AND UPON HEARING
Mr. H. G, Advani (witlthim Mr, P, M, Mukhi) Advoéate for the Regional Director to
the Company Law Board ut Bombay and Mr, J, I. Mchta, Advoeate for Vijendra
Dzvidas Kapadia, a shareholder of the Petitioner, both of whom appear to show
cause agninst the said Petition AND UPON HEARING the Official Liquidator
who appears in person and at this stage the said Advocate for the Reglonal Director
to the Company Law Bonrd stating to the Hon'ble Court that the Unlon Goverfment
hus sanctioned the merger and has therefore withdrawn Its opposition to the merger
AND it appeuring from the Report of the Chalrmon of the sald meeting that the
compromise or arrangement embodied In the Scheme of Amalgamation has been
approved by a majority of not less than three-fourths in value of the sharcholders
present and voting in pirson or by proxy at the said meeting THIS COURT DOTH
HEREBY SANCTION the compromisc or arrangement cmbodied in thepsaid
Scheme of Amulgumation referred 1o in the Petition and in the Sehedule hereto
so us to be binding on ull the sharchalders of the Petitioner and on the, Petitioner
AND THIS COURT DOTH FURTIIER ORDER that with efTect from the close of
business hours on the J0th duy of April, 1971, the whole of the undertaking and all
the property, moveable or immoveuble und other ussets of whatsoever noture, ine
cluding all rights und pawers of every description of the Petitioner be transferred
without any further act or deed 1o the Respundent and the same be trunsferred to
and vested in'or deemed to be tramsferred to and vested in the Respondent free
from all the estate and interest of the Petitioner therein, subject nevertheless to oll
churges (ifany) affecting the same AND THIS COURT DOTH FURTHER ORDER
that with effect from the close of business hours on the 30th duy of April, 1971, all
and singular’the existing debts, obligntions and ull the lubilities und <utics of the
Petitioner bz also trunsferred without further act or deed to the Respondent nnd
that the same b transferied to and bscome (he debts, obligations, Jiabilities and
c_Iuli:s of the Respondent AND THIS COURT DOTH FURTHER ORDER that
all suits, appzals or olher proceedings by or ngainst the Petitionsr pending at the
time of closing of the business nours v (he 30th dny of April 1971 do continue by
or aguinst the Respondent AND THIS COURT 'DOTH FURTHER ORDER
that all contructs, debts, bonds, agreements and other instruments to which the
Petitioner is 2 party shall continue to be in force and efiect as if instend of the Peti-
tioner the Respondent lad been o purty thereto AND THIS COURT DOTH
FURTIIER ORDER thut the Respsndent do issue and allot cquily shares and con-
vertible bonds all credited as fully paid to the shurcholders of the Petitioner who
are regisicred as shacrcholders of the Petitioner to the extent and in the manner
provided in Clause $ of the said Scheme of Amalgumution AND THIS COURT
DOTH FURTHER ORDER thut within 30 days from the datc of sealing of this
Order a certified copy thoreof ba delivered by the Petitioner to the Registrar of
Companies, Maharasit » Bombay, for registrution ' AND THIS COURT DOTH
RESERVE the passing of orders und glving of directions in respect of the dissolution
without winding up of the Detitioner [prayed for in the Iater part of prayer (g)]
and 2also in respect of patsing of directions to the Repustrar of Companies, Muhg-
Tashlra, Bombay, requiring him to place and on from such dute as may be fixed
by this Hon'ble Court all doguments relating to the Petitioner in his office in the fila
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wsimtained by him lo relation to the Respondent, bo as to consolidate the files
relating to the Potitloner and the Respondent [prayed forin prayer (B) of the Petition),’
until the Official Liquidator has made hhupnhmﬁﬁmm
to seatlon 394(1) of the Companies Ast, 1956 AND THIS COURT DOTH FUR-
THER ORDER that the Ofiolal Liquidator do sprutialse the books and papscs of
the Petitloner only for the period commencing from and subssquent to the 19th
day of July 1969 for the purpose of making his report AND THIS COURT DOTH .
FURTHER ORDER thit the parties to the compromise or arrangement embodied
in the Scheme of Amalgamation or othor porsons interested shall be at liberty to
apply to this Honourable Court as and when occasloa may arise for any directions
that may be necessary in tegard to the compromise or arrangement embodied In
the sald Scheme of Amaigamation and the working out thereof AND THIS COURT
DOTH FURTHER ORDER that thero be no order as to the costs of the Respondent
of the said Petition and of this order AND THIS COURT DOTH LASTLY ORDER
that the Petltioner do pay to ths Reglonal Director to the Company Law Board
st'Bombay the sum of Rs, 4,500/~ and tq Vijendra Devidas Kapadia the sum of
R, 500/ being their respective costs of the sald Petition and of this Order WITNESS
SOHRAB PESHOTAN KOTVAL Bsquire, Chlef Justics at Bombay aforesald the
20th Joy of March 1972,

8d[-
By the Court
For Prothonotary & Senlor Master
Seal
$d/-
Sealer

This 26th duy of April, 1972,

Order vanctioning Scheme of
Analgamation drawa on
Application of
Messrs, Mulla & Mulla &
Cralgie Blunt & Caroe,

Attoracys for the Petitioncr



CO11

SCHEDULE
SCHEME OF AMALGAMATION OF THE UNION BANK QF INDIA LIMITED
WITH
MAHINDRA.AND MAHINDRA UMITEf)

1. With effect from the close of the business hours on 30th April, 1971 (here-
inafter called "the appolated day”) all the property rights and powers and all assets,
of whatsoever nature, of The Unlon Bank of India Limited (hereinafter called “the
Transleror Company™ shall, without further act or.deed, be and stand transferred
to and vested in Mahindra and Muhindra Limited (hereinafter called *“the Transferee
Company™).

2. WithefTect from the appolnted day, all liabllities and duties of the Transfer-
or Company shall also be and stand transforred, without further act or deed, to the
Tramuferes Company and become the liabilitles and dutles ol the Trunsferee Company.

3. All proceedings by or agalost the Transferor Company now pending shall
be continued and enforced by or agalnst the Transferes Company,

4. A statement of accounts of the Trunsferor Company shall be prepared
covering the perfod from Ist January, 1970 to 30th April, 1971, and the Transferor
Company shall be entitled to distelbute to Its members, by way of dividend for the
sald perlod, & sum not excceding sixty palso per share, subject to deduction of tax.

5. (1) Every member of the Transferor Compuny shall in respect of every
two shares held by him or her In the Trunsferor Company be entitled to receive
- from and to be allotted by the Transferce Company without further application:

(a) one equity shure In the capital of the Transferee Company of ten
rupees credited as fully paid.up; and

'(b) one convertible bond of the Transferee Company of six rupees
credited as fully paid-up,

(2) In the case of any member, of the Transferor Company who holds
only ons share or one shara In additlon to any even number of shares in the capital
of the Transfcror Company, he or she shall be-entitled to two convertible Bonds of
slx rupaes each. of the Transferee Company credited as fully pald up for. such one
share held by him or her,

6. The convertiblo bonds of the Transferee Company of six rupees cach shall
have, amongst others, the following rijghts and conditions attached or applicable
fluuto:

(D) They shall be entitled to interest at 8% (elght percent) per anaum
calculated from the appointed duy which shall be payable hall yearly.

(i) They shall ba traasferablo by written Instrumsnt of traasfor registered
in the transfor books of the Transferee Company and otherwise sub-
Jeot mutatls ‘mutandls to the Transferse Compaay’s articles of asso-
elatlon regulating the transfor and transmission of shares so far as
may, in the discretion of the board of directors of the Transfores
Company, be appropriate, but lhay shall not be negotiable by delivery.

(lii) Every.holder of the mnnttible bonds thall have the option and be
eatitled, upon glving to the Transferce Company at its registered.
office wriuennot!oc of at least six months prioc to 1st May, 1976, f his
or her desire and option in this behalf, to receive and be allotted by
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the Translecce Coropany one equity share In the capital thereof credited
as fully paid up and eanking for dividend as from the Ist May, 1976,
and In all other respacts parl passu with the then cxisting equity ahares
of the Transferee Company In exchangs for every thice convertible
bonds then held by him or her which he or she surrenders to the Transe
feree Company duly discharged; ' '

(iv) Such of the bonds as shall not have been converted Into equity abares
of theTcanslercc Company as aforesaid shall be redeemed ot par and
the holders thereof shall be pald the amouat thercofl by the Transferea
Company on the 15t May, 1983, provided, that the Transfereo Com-
pany shall bs entitled at any time.afler the st May, 1979, to redeem
and pay at par all or any outstandlng bonds on giving slx months*
previous notice In writing to the holders thereof,

. 7. A member of the Teansferor Company shall be entitied, at his or her op-
tion, in lieu of the entitlemsnts in accordance witli the foregoing clauses hareof,
1o reocive payment s hsrelaafter provided and caleulated ot the rate of nine rupces
In taspact of evary uedinary (equity) share of the Transferor Company held by him
or her, Such optlon shull only bs exsrclsed by a notice in Weiting given by such meme+
ber addressed 10 thy Transfereo Company at its reglstered office and recilved by the
Transferec Company, together with the certificate/s of the member's shoses, not
later than 30th Apill 1971, The excrciso of such option shall entitlé sich ruember
to paymaat in terms of this clause In cash or by cheque, warrant or payment order,
withln 30 days uier the clective dats defined In clause 12 hereof, ©

8. THe Teansleree Compuny shull pass the necessary resolutions under section
81 of the Companles Act, 1956, for the purpose of !ssuing and allotting its equity

shares and convertible buads to the members of the Trunsleror Company as provided
-hereinabove, ’

9. Tac Tonsferor Company shall, will reasonuble desputch, apply to the
High Court, Bombuy for necessury orders for-directions-for holding meetingy of
the Teansferor Compuny uad for sunctioning this Scheme of Amalgamation 'under
section 91 of the Companles Act, 1956, and for orders under section 394 for carry="

ing this schems intd elfzet and for dissolution of the Transferor Company. without
winding up.

10. The Tyumsferor Compuny (by its Directors) und the Trunsferce Company
(by lts Dlrecturs) may dssent to any directions or uny modificativa of this scheme
which the Courl may deem it to -;ive or-make, and may take such ction, as they
may consider necessary or expedient to setile any question or difticulty ucisiag uisder
thisscheme or in regard to its Implementution and in ull imutters connected therewith.

11. This scheine is conditionul vn und subject lo;

(u) nay requlsile consent, ipptoval or parmission of 1hie Centrsl Govera-
ment or any otlier authority, which Ly law may Ls nscessars: Jor tae
implementation of this scheme;

(b}l the necsssury resolutions by the Trwsferee Compuay uster ssction
81 of the Compunies Act ua aforesaid;

(c) . ugreement by the requisile maujorities required by scction 3§1 of the
Compunics Act, 1956;

(d) the nccessary sanction uad orders of the Bombay High Court nnder
sections 391, 392 und 394 of the Companies Act, 1956, as afucesald,

baing obtained o1 passed bzfore the 30th September, 1971, or within such further
period or periods as may b agreed bétween the Disectors of the ‘Transferor Company
aod tha Directors of the Transfecres Company, and in the ovent of zny such eanaeat,

PP 1, permission, resolution, agreement, sanction or onler not Leing dul;' w0
oblained or passéd, this scheme shull becoms null aud void.
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12. This schene, although operative from the appointed day shali not becone
efMective antil the lust of the following dates numely:

(w) that on which the last of the aforesald consents, approvals, permissions,
resolutlogs, egresments, sanctions and orders shall be obtalned or
passed} and

(b) that on which certified coples of the Court's orders under sections 391,
392 and 394 of the sald Act shall be filed with the Reglistrar of Com-
panies,

The iast of such dates shall be the efloctive date for the purpose of this scheme,
13. From the appolated day uatil the eflective date the Transferor Company—

(a) shall stand possessed of all Its property and sssets of whatsoever nature.
in trust for the Transferce Company and shall account and be entlitled
to be Indemnifled accordingly; and

(b) shall not without the written concurrencs of the Transferes Company
alicnate, charge or otherwise deal with any of its properly or assets.

Certified 10 be & true copy
This 28th day of April, 1972.
sd-
8EAL For Prothonotary & Senlor Master
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IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY PETITION NO. 789 OF 1977 CONNECTED
WITH
COMPANY APPLICATION NO, 323 OF 1977

Coram : BharuchaJ,
9th March, 1973,

IN THE MATTER of the Companies Act I of 1956:

and

IN THE MATTER of International Tractor Company
ofindia Limited, a Company incorporated in India under
the Companics Act 1 of 1956 and having its registered
oficeat Gatewny 2uliding, Apalla Bunder, Tombay 400032,

laternational Tractor Cuampany of {idia Limited,
w company incorporaled in Indla under the Com.
punics Act, 1956 and having its reglitercd office ut

Gulewny Duilding, Apollo Bunder, Bombay 400 039 PETITIONER

The Peiitioner Compuny aboveramed by its Petition herein dated the 9th day
of Duceraber, 1977 for the sunctionng of the compromise or urringement embodied
in the Selicae of Amalgamalion between the Petitioner Cumpany s the transferor
campiury ond Mohindra & Mulindeas Limited s the.transferee company AND the
said Petivon being this duy called on fior heuring und finul disposal AND UPON
READING the said Petition und the Afiduvit of M, D, Dhuine duted the 9th day
ol December, 1977 verilying the contents of the suid Petition AND UPON perusing
the Afdavit of M, D. Dhume dated the 30th day of Junuary, 1978 proving the
publication in the newspapersof the Notioe of Hearing the said petition und proving
service of the Notice of Henring of the sald Petition on the creditors of the Petitioner
Cuingmny und UPON perusing he aMdavit of S. P, Trivedi dated 30th Junuary,
1978 yeeving serviee of Notive upon the Regionu! Dircetor to the Company Law
Buwrd AND UPON perusing the: Grder dated the 6ih day of Ociober, 1977 passed
by the J{on'ble Court in Company: Application No, 323 of 1977 whereby the' said
Putitivner Company was ordered to convene o mecting of the members of the Petis
titmer Company for the purgdse of considering and if thought fit uppruving with
or without modification 1he' compromise or urrangement.us embadiedin the saheme
of umlgumution. of the Wetitionesr Company as the transfecor compuny with
Mikindea & Muhindrs Limited. ns the trunsferee compuny, & copy of the said
Scheaie of Amulgsmation belng dnnexed 10 the said Petition AND UPON READ-
ING the Report daled the 28ih day of November, 1977 of Keshub Mahinde. the
Chairman of the meeting of the shursholders of the Vetitioner Compuny us to ita
result of the mecting held on the 17th day of November, 1977 und upon reading
the aifiduvit of Keshub Mahinden dated 28th November, 1977 verifying the said
repurt dated 2Bth Movember, 1977 AND UPON HEARING Mr. S. I, Parskh,
Advocute for the Petitionsr Company shovenamed belng the tsunsferor company
in support of the suid upplication wnd Mr, 1, M, Clingla, Advocite for the Traaslerce
Cauipany in support of the suid Petition und Mr, I, H. Tuleyuarkioa Advocaic .fw
the Reglonul Director, Company Luw Bourd, Bombay who shows causs against
the 3aid Petition AND Mr, K. C. Mahimkae, Advocule for the Stute Bunk of India
who yubmils to the orders of tho Court und Mr, N. G. Thulkar Advoeate for the
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Kirloskar Bros. Pvt. Ltd,, in support of the Petition and no other person appearing
this day either in suppart of the said petitior or to show caute against the same and
It appearing from the aloresaid Report of the Chiairman of the said meeting that the |
sald compromise or arrangement embodled In the sald Scheme of Amalgamation
has been approved by a majority of the members present and voting either inperson
or by proxy [n the said meeting AND at this stage the Advocats for the Petitioner -,
Company abovenamed applying for leave to amend the petillon'lutenm of the draft
hunded in this Court Doth grant leave to the Petitioners to amend the Petition in
terms of the soid draft amendment at their own costs and that Such amendment be
carried out forthwith AND THIS COURT DOTH HEREBY ssnction the.sald
compromisc or arrangement embodied in the said scheme of Amalgamation as
amended being Exhibit "A’ to the Petition and set forth In Schedule I hereto subject
to the modification that the phrase “'close of business hours on 31st October, 1977"
In clause one for the sald S8cheme of Amalgamation be deleted ond in its place the
phrase “Ist November, 1977 be substltuted AND DOTH HEREBY DECLARE
the sxid Scheme of Amalgamation be binding on all members 6f the Petitioner
Company and on all its members and on Mahindra & Mahindra Ltd., the Transfcree
Company THIS COURT DOTH .FURTHER ORDER that the entire business
and undertaking and the entire estale, rights, title and interest, property, claim and
demend of Internutional Tractor Company of Indla Limited (hercinafler called the
“transferor Company')spscified In Schedule I hereto and all other property, rights,
powers, claims, interest, parmits, imports and other licences quota rights, trade
marks and copy rights, Il any of the transferor compnny be tronsferred to and vest
without any further act or deed in Mahindra & Mahindra Limited (hertinufter.
called the “teansferce Compitny™) with effect from the first duy of November, 1977
(hereinafier called the “appointed duy™) und nccordingly the sume shall pursuant to
section 394(2) of the Companies Act 1 of 1956 be transferred to and vest in the
transferee company therein subject nevertheless to ull charges now uffecting the |
same AND THIS COURT DOTH FURTHER ORDER that. with cfTect from the
suid appointed day ull the existing debts, obligations, linbilitics, and duties of the
transferor company shall also be teansferred without uny further act or decd to the
transferee company and uccordingly the sume shull pursuant to section 394(2) of
the Companies Act I of 1956 b2 traniferred to and become the debts, obliputions,
liabilities and dutics of the transferec company from the uppointed day AND THIS
COURT DOTH FURTHER ORDER thut all uctions, suits or procecdings now
pending by or ugainst [nternutional Tractor Company of Indin’ Limited being the
transfiror company be continued by or upulnst Mahindes & Mahindra Limited
being the teansferee Compuny AND THIS COURT DOTH FURTHER ORDER
that the Petitioner Company do within thirty days ol the date of sealing of this order
cause o =ertified copy of this Order to Le delivered to the Repistrur of Companics,
Maharashira, Bombay for registration and the Registrur of Companies, Maha-
rashira, Bombay shull within fourteen dnys therenfier plave ullthedocuments relating
to the Transferor Compuny registered with him on the file kept by hini in relation
to the Transferce Compuny und the files relating to the snid two compunies shall
be consolignted uccordingly AND THIS COURT DOTH FURTHER ORDER
thut the Petitioner Compuny do pay  sum of Rs. 300/- to the Regional Director,
Compuny lLuw Bourd, Bombuy belag hiscosts of the Petition umil THIS COURT
DOTH FURTHER ORDIR thut the Pruyer fur dissolution of the Petitioner Coms
pany be and it is hereby adjourned to 12th day of June, 1978 and THIS COURT
DOTH LASTLY ORDER thal uny persun interested shall be ot liberty to upply
to’this Hon'ble Court in the sbove mutter for directions oz muy be necesnury WIT-

NESS RAMANILAL MANEKLAL KANTAWALA, Exquire. Chiel Justtce at
Uombuay aforesuld this 9th day of Murch, 1978,

2 .~ By the Court
S‘zli;’&‘l::;::l:lﬂfg the Suheme uf Amulgu S+ N, R. Bhathens
seclions 391 und 394(2) of the Woe Prothionbtary X Sewkoe Wit
Compunies Aci 1 of 1956 druwn on applici- s:r Bml.:wp‘ rrry_ OISR
tion by Messrs, CRAWFORD HAYLEY & | S0/ B K Purvani

COMPANY, Advocale : , ) Seuler
_NY Advocates for the Petitloner. This 15th day of May. 1975,
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SCHEDULE 1

L Witk effect from Ist November, 1977. (hereinafler callcd “the appointed
day”™) all the property rights and powers and all assets, of whatsoever asture, of '
Inteenational Tractor Company of Indix’ Ltd. (hereinafer called “the Transferol

shall, without fusther uct or deed, be and stand transfcered to and vesied
in Mahindra & Mshindra Ltd, (herelnafer called “The Transferee Company™).

2. With'sffact from the appointed day, all liabilities and duties of the Trans-
Terof Company skall also be and stand transferred, without further act or deed, to
g Transleres Company and beocume the lubilities.and duties of the Transferen

mpeny, '

- . 3. Al proceedings by or against the Transferor Company now pending shatf
be continued and enforced by or against the Transferce Company,

4. A-statement of sccdunts of the Transferor Company shall be prepared
coverlag the period from Iat October, 1976 to 31st October; 1977, .

. (1) Ewery member of the Transferor Comnany cxcspt the Transferes
Company shall in respect of evary thres shares held by him or her in the Transferoc
Company by entitled as of right 1o elaim and receive from the Translerce

within 30 days of the Effectivs Date an allotment of two squity sharos in the capltal
of the Transleros Compuny of ten rupees credited as fully pald-up, No shares of the
Transleres Coropany will be allotied (o it in cespect of its sharcholding Ig the Trans-

feror Compsny.

(2) In despect of every holding of less than- threo such cquity. shares or
In respagt of svary holding In execss of three equity shares ur exact mulliple of 3
equity shares, bo entitled as of tight 1o receive within 30 days ftdm the Effsetive
Date an sliquot peapartion redpectively of cquity shares in the capital of the Trans-
feres Compan;; e shull ulso bo entitled to fructivnil certificates for the halance

umount of the aquity sliares with the Following rights nttiched thereto,

(a) Any theee such (ructionul certifivates Issued in reapect of equily
shares to bo abivtled pursuant 1o Cluuse 5(2) if presented to the.
Transferee Compuny within o period of two months (rom the
date of such (ructionul certificates (or such extended Jate or dates
ax the Baurd of Dicectors of the “fransferee Company may in
their discretion from tine 1o tine delermine) together-with such
form wl upplicution as shall be prescribed by such Roard of Direc-
tors July Giled und signed, shull coufer the ciglit upon the person
presenting tie suing 4o the Tramforee Company to two such equity
shares of Rs. 10/- credited us fully paid-up in Whe capital of the
Trunsferee Compuny subject 10 the right of the Board of Directors
in theie ubsolwte dixcretion without ussigning uny reason 1o
reject such applieation and to refuse such allotment (o' any such
person (other than 3 member of the Transferee Cumpany of
Trwuferor Company) nut wpproved hy them preseating such
fractionnl certiticutes wwl spplication,

(b) 17 the fructivnal cartificules su v be lssued are not consolidated
" by the dats aforcauld or such extendes Jute as the Bourd of Direo-
tors of the Traniferce Company may determine fram time to time,
the right uitached to such certifientes shull be dutermined (aave
a3 In tils clause provided) and the Boarl of Directors of-the
Transfurce Conpany may. consolidate aud uilet new cyuity shures
represanting all such unconsoliduted fractious! werlificates to
such parson or persons ss they muy think iy, including any ons
or more of the Difeciurs or uny one or mure of the ofticers of the
Transfereo Company, on tho express uuderstandiang that the persoa -
or persons Lo wliom such shures will be allotied shall scll the same *
at such time or timer, and o such person or persons as may be
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approved by the Board of Directors of the Transferee Company
and pay to the Translerse Company the net sale proceeds
thereof, provided that the Board of Directors may, without making
such allotment of all or some of such new equity shares direct
the sale of any or all such new equity shares at such price or
prices &5 may be approved by them and upon receipt of the
purchase price In respect of each such sals, allot the share or
shares to the namse of the approved purchaser. The transferee.
company shall hold the -aggregate sale proceeds of all such sales
an allotmerits left over after defraying threfrom all costs, charges
and expenses of such sales and allotments on behalf of the
person holding such unconsolidated fractional certificates, and
upon dellvery to the Transleree Company by each such holder
of the unconsolidated fractional certificates pay to him a share
_In such net sale proceeds and In‘the dividend from the Appolnted
Day In the same proporation as the number of such fractional
certificates delivered by him bears to.the total of such
unconsolidated fractional certilicales. Upon such sale the said
fractional certificates shall be deemed to be cancelled.

() The fractional certificates so to be issued shall be negotiable by
delivery, but they shall not confer on the holder therecf any right
to the payment of a proportionate dividend nor any right in or
to a share nor any right of voting untll and unless.such certificates
are consolidated inat whole equity shares..

(d) The equity shares of the Transferee Company to be alloted on
consolidation of ractional certilicates shall rank pari passu with
new equily shares allotted under sub-clause 5(2)..

(3) The new equity shares in the capital of the Transferee Company
pursuant to clause 5(2) hereof shall rank ler dividend, voting rights and in all other
réspect pari passu with existing equity shares of the Transferee Company, save
and except that such new equity shares shall not rank for dividend declared in
respect of the accounting year of the Tranferee Company ended 31st Octobet, 1977,

(4) Every member of the Transferor Company shall:in respect of every
one Prefarence share held by him or her In the Transferor Company be entitled
to recelve from and to be allolted by the Transferee Company without further
application one Preference share of the Transleree Company of one hundred rupess
fully pald up carrying a fixed cumulative: dividend at.9:3% and redeemable at par
at Company’s option duririg the period 1st April, 1882 to 31st March, 1985, The
Preference Shares to be issued will rank pari passu in all respects with the existing
preference shares except as to the rate of dividend and date of redemption,

8. The Transferee Company shall pass the necessary resolutions under
sectlon 81 of the Companles Act, 18586, for the purpose of issuing and allotting
its equity shares and prelsrence shares 1o the members of the Transferor Company
as provided harelnabove, '

7. The Transferor Company shall, wilh reasonable despatch apply to the High
Court, Bombay, for nécessary orders for directions for holding meetings of the
Transferor Company and for sanctioning this scheme of ama!garmtiq'nlundar section
391 of the Companles Act, 1958, and for orders under section 394 for camrying
this scheme into effect and for dissoution of the Transfaror Company without

winding up.

_ 8. The Transferor Company (by its Directors) and the Transferee Company
(by its Directors) may assent to any directions or any modifications of the scheme
which the_Court may deem fit to give or make, and may take such action, as they
may consider necessary or expedient to sellle any question or dilficulty arising

under this schems or in regard to its Implementation and in all matters connected
therewith.



CO18

9. This schemo is.conditional on and subject to:~

(a) any requisite consent, approval or permission of the Central Governs
ment or any other authority, which by law may be necessary for the
implementation of this scheme;

(b) ‘the neceasary resolutions by the Transferce Company-under section
81 of the Companles Act as aforesaid;

(c) agreement by the requisite majorities required by section 391 of the
Companles Act, 1956;

(d) the necessary sanction and orders of the Bombay High Court under
scotions 391, 392 and 394 of the Companies Act, 1956, as aforesald,
belng obtained or pasied before the 31st Decomber, 1977 or within
such further pariod or poriods as may be agreed between the Directors
of the Transferor Company and the Directors of the Transferee Com-
pany, and’in the event of any such consent, approval, permission,
resolution, agreement, sanction or order not being duly 30 obtained
or passed, this scheme shall become null and void.

10. This scheme, although opsrative from the appointed day shall not become
effootive until the last of the following dates namelys—

(a) thaton which the Inst of the 2foresald consents, approvals, permissions,
tesolutions, agreements, sanctions and orders shall be obtained or
passedy and

(b) that on which certified copies of the Court's orders under sections
391, 392 und 394 of the wid Act shall‘be- filed with the Registrar of
Companies,

The last ofsuch datcs shall be the effective date for the purpose of this schome,

i1, From the-uppointed day until the effcotive date the Transferor Company—
(2) shallstand possessed of allits property und assots of whatsoever nature
in trust for the Transferee Company and shall sccount and be entitied
to be indemnified uccordingly: and
(b) shall not withou! the wrillen concurrence of the Translerce Company
allenate, churge or otherwiss deal with uny of its property or aasets,

SdJ< N. R. Bhathena
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SCHEDULE I

KANDIVLI LANDS—FREENOLD

All those two pleces or parcels of non-agricultural land situate, lylng and being
within the boundsry of Akurli Village In the Taluk Saltie in the registration
Sub-District Bandra and Sub-District of Bombay Suburban sdmeasuring 1,77,451 Sq.
Yards or thereabouts equivalent to 1,48,349 Sq. Metres or thertabouts and bearing
survey numbers and areas as follows:—

Survey Noa. Area In Sq. Yards  Area in Sq. Metres
17 (part) 466-66 390-13
79 (part) 41111 343-69
80 (part) 13,522-22 11,304- 68
81 (part) 74,288-00 62,104-77
82 (part) 20,537-66 17,169-48
83 (part) 11,674:00 9,759-46
84 (part). 19,202-00 16,052+ 87
£6 (part) 29,659-79 24,795+ 55
94 (part) 7,698 56 6,428-47
TOTAL 1,77,45100 1,48,349-00

and bounded on the North by the boundury of the villsge Polsar on the South by

, 60 feet wide Akurll Road, bearing Survey Nos, 17 (part), 79 (part), 80 (part), 81
(part), 86 (part) and 94 (part) on the East by Survey Mo, 86 (part) belonging to
Mzhindra & Mahindra Ltd, and on the West by Survey Nos, 17 (part), 72 (past), -
B0 (part) and 81 (part) belonging to Mohindra & Mahindra Lid.

MIDC Nugpur Lands—Lease-hold

All that piecs of land known as Plol No.{s) F-l, F-2 and F-1 in the Nagpur
Industeivl Areu within the village limits of Digdoh Taluka, Nagpuc District, Nagpur
containing by admeasurement 2,55,176 Sq. Metres or thereabouts and bounded as
follows,.that Is 1o say, bn or towurds the North'hy Estute Road, on or towards the
South by Nagpur-Hingna Road, und the MIDC pipe line ulong the boundary of the
plot on or towards the East by Défence Railway siding and the MIDC pipe line along
the boundary of the plat on or towards the West by MIDC Road,

SCHEDULE OF *'Solhein™ S, Nos. 319-1A1
PART AND 318-1, PART, KODAIKANAL

PART ONE:

ALL THAT plece or parecl of land or ground situste, lying and being at Moyes
Road,” Kodalkanal, Dindigul Reglstration Distelet, Tamil Nadu in the town of
Kodaikanal together with-the messusges, tenements, dwelling houses, structures,
garages, cotiages, sheds and outhouscs stunding thereon bearing R.S. No. 319-Al-
part containing by mezsurement 2,900 Squarc Metres or thereabouts (equivaient to
0 acies 72 coats) aad boaring Door No. 11/6, sssessment No. 1001, Munlcipal Ward
No. 5—Block No. 13/5 Noyes Road and known as SOLHEIN and bounded as
follows, that is to say:

On oc towards the East by R.S, No, 318-1
Part mentioned 'n Part two;

On or fowards the Wast by Sirest Survey
.Nos, 412 and 413 Noyes Road;

On or towerds the North by R.S, No. 319-IAT
: Part and View Cottage;
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On or towards the South by Steet Survey No, 412 snd
R.S. No. 317—Noyes Roed and Buens Vista.

PART TWO:

ALL THAT Picee or parce] of land of ground sltuate lying dnd being at
Road, Kodaikanal, Dindigul Registratidn ‘District, Temil Nadu in the
Kodaikanal together with all thy trees, plsats standing thercon bearing
318-] part contalaing by measurernant 4,200 Square Metres or thereabouts
valeat to | acre 03 cents) and bounded as follows, that s to say:

i3

k
§

D

i

On or towards East by R.S, No, 3181 part;

On or towards the West by R.S, No. 317 and.319-IAJ part, Buena
Vista and land mentioned o part one above;

Oa or towards North by R.S, No. 318-1 part-and Sacred Hoart Collegs land;

On or towards the South by R.S. No. 312/D and R.S. No. 312/C2, Buens Vista
and Goverament vast dry land,

ALL Plant and machinery and cquipment, fyrnitures and fixtures, tolcphones,
offia: equipment, motor vohicles,-alroonditioning equipment, electrio installstions,
other flxed asscts and all other moveable, propertics whatsoever.

Cash and bank balances, stocks, sundry debtors and payments in sdvance

excepling all-income-taxes paid in advaace. All statutory llcences, import liceaces,
Including quota rights, registrations, inwrance policles ete,

S4/- N. R. Bhatbona
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List of Offlces/Flats on LIL
BASI3 ALL OVER INDIA.

8r. _Name of the Name of the Postal Address
No. Llcensor Licensee
1.  Mrs. Kamaslavan| & LT.C.I -Show Room No. 33,
Manorana Sector 28-D, Madhya Marg
Chandigarh 160 026.
2. WMr D. S. Umashanker LT.C.L D. S. Umashankar &
Sudhakar

3-6, 690 Himayat Nagar
Hyderabad 500 029.

3.  Smt Uttamdevl LT.C.L Mrs. Uttamdevi .
C/o. Shri Ranmi Juneja
Ashok Avenue,
Sapru Marg, Lucknow

4.  Mrs. Sllavatl N, 8hah LT.CL 313, 3rd Floor,
Business Centre, Rellef Road,
Ahmedabad.

5. Mr. R. K. Vashistha LT.C.I. Clo. .Fertiliser Corpn. of
India Lud,,
P. D. Chaliha Road
Gauhati 781 003 (Assam)

8,  Mr. N. P. Tripathl LT.C.L S-384, Greater Kailash
New Delhi.
7. Mr. Vimal Bakshi LT.C.l. Clo. Mr. H. S. Bakshi,

Kasmanda Housse, Flats,
Ramjas Road, Narhi,

Lucknow, U.P.

8. Mr H.R. K Talwar LT.C.L House No. 238, Sector 11-A,
Chandigarh! '

9. Mr. M. Balan Nair AT.CAL Clo. Madras Office—3528,
Anna-Nagar, Chandigarh.

10. Mr. 8. Jayaram LT.C.L P. V. House, Kennet Road,
Madural,

11. Mr Madhusudan Bagde IT.C.l, Jyoti, 18th Road, Khar,

Mumbai 400 052.

12. Mrs. Aliah Durante LT.CL Sea Bird, Flat No. 20,
Byramjee Jeejeebhoy Road,
Bandra, Mumbai 400 050.

13. Mrs. M. A. Alimohamed LT.C.L Mrs. M. A. Alimohamed,
39, Casa Blanca Apt.,
6th Fioor, Flate. No. 61,
Culfe Parade, Colaba,
Mumbal 400 005.

14, M &M Ltd, LT.C.L St. Helen's Count,
Flat No. 1, 18t Peddar Rd,,
Mumbai 400 026.

16. Mrs. Sharda Plrual. L.T.C.L Ganga Jamuna Housing
' Society, Santacruz-West,



Sr.
No.

16.
I

13.

19.

21,

22,

Name of the
Ulcensor

Ms. P, D. Phadke
Mrs. J. M, Menon

Mahindra Spicer L1d.

Mahindra Splcer L1d,

Mr, Gemint Ganesh

LT.C.L's (Own)

Tracior Houss
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Name of the
Licensee

Postal Address

LT.CL
LT.CL

LT.CL

LT.C.L

LTCL

LT.CL

LT.CL

Cfo. LT.C.L, Nagpur.

CJo, Shel V. Balachandran,
28, Beldevere, Bhulabhal
Desal Road,

Bombay 400036,

dra Spleer Ltd.,
Signal Hill Avenue Road,
P.0O. Box No. 7820, . .
Bombay 400033,

Gatoway Bullding,
Apollo Bunder,
Bombay 400 039,

Gemini Ganesh, 2A,
Nungambakkam High Rd,,
Madras-3.

Internstional Travtor Co,
of India Ltd,,

Gateway Building,
Apollo Bunder,

Dombay 400 039.

Tractor House,
Mashruwala Marg,
Dharampeth Extension,
Nagpur-10.

Sd/- N, R. Bhuthenu

Certificd lo be u True copy
This 29th duy of May, 1978
Sdf-

Prothonotury and Senlor Master
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IN THE HIGH COURT OF JUDICATURE AT ROMBAY
'ORDINARY. ORIGINAL CIVIL JURISDICTION
OOMPANY PETITION NO. 2 OF 1978

(Conneetad witli Company Applicstion No, 381 of 1977)

Coram :—Bharucha, J.
Date »~9th March, 1978

In the matter of the Companies Act, 1936;
and

In the matter of a Scheme of Amalgamation
of International Tractor Co. of Indla Ltd.
with

MAHINDRA & MAHINDRA LIMITED,

& company Incorporated under the Indlan

Compzeales Act, 1913 and an existing Com- ... .Petitioner
_pany under the Companies Act, 1936, and -

havingitsregistered office at Gateway Build.

ing, Apolio Bunder, Bomboy 400 039,

" The Petitioner Company abovenamed, by its Petition herein dated the 17th
day of January, 1978 prays for sanctioning of the compromise or arrangement
embodlied In the Scheme of Amalgamation between the Petitioner Company as the
Traniferas Company and International Tructor Co. of India Lid., as the Transferor”
Compeny And the sald Potltion beirig this day culled on for hearing and final disposal
AND UPON: READING the sald Petition and the Afidavit of Keshub Mehindra
solemaly affirmed on the 17th day of January 1978 verifying the contents of the sajd
Petition AND UPON parusing the afMdavit of S. V. Pote solemnly affitmed on the
2nd day of March, 1978 proving service of the noticz on the Regional Director to
the Company-Law Board and publication of the notice in the néwspapers of the
notles of the hearing of the sald Petition AND UPON perusing the order dated the
17th day 6 November, 1977 passed by this Hon'ble Court in Company Application
No. 381 61 1977 whereby the Patitioner was ordered to convené'separate olass meet-
ings of the holders of 7-8%, preference shares and 9:8% preference shares of the
Petltioner for the purposé of considering and, if thought fit, approving, with or
withaut modificaticns the compromise or arrangemént embodied in the said scheme
of amalgamstion between the Petitioner Company ns the Transferee Company and
Iatemations! Tractor Company of Indiu Ltd, as the Transferor Company, a copy
of the sald scheme-of amalgamation bsing anncxed to the said Petition AND UPON
READING the Report dated the 23rd day of Deoember, 1977 of Keshub Mahindra
the Chairman of the aforesaid me=etings held on the 22nd day of December, 1977
asto the result of the 2aid meetings AND UPON READING the aflidavit of Keshub
Mahindra Jdated the 17th January, 1978 verilying the suid report dated 23rd Decem-
ber, 1977 AND UPON HEARING Mr. 1. M. Chagla Advocate for the Petitioner
Company abovenamed being the Tranale Compuny'in support of the sald Petition
and Mr. S. D. Parekh, Advocate for Taternational Tractor Company of India Ltd,
the Transforor Company in support and Mr. P, H. Taleyarkhan Advocate for the
Ragional Director, Company Law Board, Bombay who shows cause against the
aaid Petition AND no other perton appearing this day elther in support of the said
petition oc to show ‘cause against the same AND it ‘appearing from the aforesaid
ltponcflhodni:nuofmuldmﬁa;ﬂhﬂhuﬂmmmluorm
ment embodied in the sald Scheme of Amalgamiation being exhibit *A* to the said
Petition has been approved unsnimously by the hoklers of the said Preference.Shares
of the Transferes Company present and voting In porsoa or by proxy at the sald
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LEAVE to the Petitioncrs to amend the Petition ia terms of the said draft ‘amend.
ment at their own costs and that such amendmest to be carrled out forthwith THIS
COURT DOTH HEREDY SANCTION the sald compromise. or arrangement
embodied dn the sald Scheme of Amalgaraation ‘as amended belng Exhibit A’ to
the Petition and set forth In Schedule.I hereln Inoluding the modification that the
phrase “close of business hours on 3lst October, 1977" in cliuse one of the sald
Scheme of. Amalgamation be deleted and in its place the phrase “Ist November,
1977* be substituted AND DOTH HEREBY DECLARE that the sald compromise
or arrangement embodied i the said Scheme of Amalgamation sct forth in the .
Schedule I hercto be binding on the Petiti wer being the Transferee Company AND

THIS COURT DOTH FURTHER ORDER that the eitire business and undertak- *
ing and the entire estate, rights, title and interest, property claim and demand of

Intcrnational Trastor Compuny of India Ltd, (hereinalter called the “Transferor

Company™) specified in Schedule II hereto and all other properly, rights, powers,

clnims, interest, permits, Import and other licences quota rights, trade marks and

copy rights, if any, of the Transferor Company be transferred to nnd vest without

any further act or deed In Mahindra & Mahindre Ltd. (her¢inafter called the

“Transleree Compuny™) with effect from the 15t day of November, 1977 (here

called “the appcinted day") and accordingly the same shall pursuant fo section

394(2) of the: Companies Act L of 1956 be transferred to and vest in the Transleree

Company herein subject nevertheless to all charges now affecling the same AND

THIS COURT DOTH FURTHER ORDER that with effect from the sald appoiate .
ed dny all the existing debts, obligations, labilities and duties of the Transferor
Company shall also be transferred without any further uct or deed 1o the Transferee
Company and accordingly the same shall pursuant to gection 394(2) of the Com-
panics Act L of 1956 be trinslerred to and become the debts, obligations, liabilitics
and dutics of the Trutisleres Company from the appointed day AND THIS COURT
DOTH FURTHER ORDER that all actions, sulls or proccedings now pending
by or against Inlernational Tractor Company of India Lid, being the Transferor
Coripany be continued by or ugainist the Petitioner Company being the Transferce
Company AND THIS COURT DOTH FURTHER ORDER that the Petitioner
Compaay do within 30 duys (thirty days) of the datc of sealing of this Order cause
& certificd copy of this Order to be delivered to the Registrar of Companics, Maha~
rashtru, Bombhy, for Registrution and the Registrur of Compunics, Msharashira,
Bombay shall within fourtcen days thereafter place all the documents relating to
the Trunsferor Company registered with him on the file kept by him in relation to
the Trunsleree Company and the files relating to the suid two companles shall be
consolidated uccordingly AND THIS COURT DOTH FURTHER ORDER that
the Petitioner Company do pay a sum of Rs, 300/- to the Regional Director, Come
pany Law Board, Bombay bzing his costs of the Petition AND THIS COURT
DOTH LASTLY ORDER that any p:rson interested shall be at liberty to apply
to this Hon'ble Couri in the above matter for any directions asmay be necessary
WITNESS RAMANLAL MANEKLAL KANTAWALLA, Esquire, Chief Justice
of Bombay aforesaid this 9th day of March, 1978,

Seal: By the Court

Sd/- K. B. Poojari 54/-N. R, Bhathena
Sealer Prothonotary and
This 28th day of Juae, 1978, Scalor Master

Order sanctioning the Scheme of Amalgumation
under sections 391 aad 394(2) of the Companics
Act I of 1956 drawn on applicution of Messrs.
Little & Co., Advocates for the Petitioner, -
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SCHEDULE'I
SCHEME

‘1. With effect from 1st November, 1977 (hereinafler calicd “the appointed
mmmmﬂﬁumdmnmdallm.ormwmof
Isternational. Tractor Company of India Ltd, (hereinafier called “the Transferor
Company™)shall, without further act or deed, be and stand transferred 1o and vested
in Mahindra & Mahindrs Ltd: (heroinafter called “the Transferce Company™). -

2. With effect from the appointed day, all liabilitles and duties of the Trans-
feror Company shall also be and stand trynsferred, without further act or deed,
to thse Transferee Company and become the Iabilities and duties of the Transferes
Company.

3, All proceedings by or againit the Trans(cror Company.now pending shall
be coatlaued and enforoed by or agalnst the Transferec Company.

4, A statement of munu of the Transferor Company shall be preparkd
covering the perivd from 1st October, 1976 to 31st October, 1977.-

(1) Bvery member of the Trassferor Compariy éxeept the Transferco
Company shall in respect of every three shares held by him or her in the Transferor
Company ba eatitled 23 of right to claim and recelve from the Transferee Company
within 30 days of the Effective Date an allotment of two eqdity sharés in the capital
of the Transferee Company of ten rupees credited ns fully paid-up. No shares of the
Transferee Companywill be allotted to it in respect of its shareholding in the Trans-
feror Company.

(2). Ia respzct of every holding of fess than three such equity shares or in
respect of every holdlng in excess of three equity shares or exact multiples of 3 equity
shares, be entitled as of right to receive within 30 days from the Effective Date an
allquot proportlon respsetively of equity.shares in the capital of the Transferee
Company; he shall also be entitled to fractional certificates for the balance amount
of the equity shares with the following rights attached thereto.

(a) Any three such fractionul certificates Issued in respect of equity
shiares to b, allotted pursuant to Clause 5(2) if presented to the
Transferee Company within a period of two months from the
date of such (ractional certificates (or such extended date or
dates ‘a3 the Board of Directors of the Transferce Company may
In thelr dlscration from time to titme determine) together with such
form of application as shall be prescribed by 'such Board of
Directors.duly filled and signed, shali confer the right upon the
parson presenting the same to the Transferee Company to two
such equity shares of Rs. 10/- credited as fully paid-up in the
capital of the Transfecee Company subject to the right of .the
Board of Dircctors in thelr absolute discretion without assigning
any reason to reject such application and to refuse such allotment
to any such person (other than a member of the Transferee Com-
pany or Transleror. Company) not approved by them presenting
such fractional certificates and application,

(b) If the frudoml certificates so to be issucd are not consolidated
by the date aforesald or such extended date as the Board of Direc-
tors of the Transferce Company may determine from time to time,
the right attached to such ¢ertificates shall be determined (savo
a3 I this clause provided) and the Board of Directors of the
Transferce Company may consolidats and allot new equity shares
representing a!l such unconsolidated fractional certificates to such

" persoa or persons as they may think fit, including any one or.
more of the Directors or any onc or more of the Officers of tho
Transferes Company, on the express understanding that the
perton or -persons to whom such shares will be aflotted: shall ssll
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dhe 3ume at such time or times, and (o such person o pecsons
3 may be approved by the Board of Directors of the Transferes
Company and pay to the Transferce Company the net sale pro=
ceeds thereol, provided that the Bosard of Directors may, without
making such aliotment of all or some of such new equity gharcs
direct the sals of any or luluhnewequuythlmulwpdn
or prices as may be approved by them and upon receipt of the
purchase price In respect of each such sale, allot the share or
shares 10 the name of the approved purchaser. The Transferce
Company shall hold the aggrogate selc proceeds of all such sales
and allotments left over after delruying therefrom all costs,
charges and expsnses of such sales and allotments on behalf
of the persons holding such unconsolidated {ractional certifi-
Qtes, snd upon delivery to the Transferco Cowmpany by each
such holder of the unconsolidated fractional certificates pay
1o him a share in such nct sale proceeds and in the dividend from
the Appointed Day in the same proportion &s the number of
such fractional certificates delivered by him bears to the total
of such unconsolidaled fractional certificates, Upon such sales
the said fractional certificates shall be deemed to be cancelled,

5 L . 7

() The fractional cectificates 80 to be issved shall be negotiable by

: delivery, but they shall not confer on the holder thereof any right
to the payment of & proportionate dividend nor any right in or
to & share nor any right. of voting uriti! and unless such certif-
cates are consolidated Into whole equity shares,

(d) The equity 311!!'2.3-0‘ the Trunsferce 'Com;':my to be-allotted on
consolidution of fructional certificates shall rank par! passu with
new cquity shares nllotted under sub-clavse 5(2).

(3) The new equity shares in the capital of the Transferee Company pur-
suant to clause 5(2) hereof shall runk for dividend, voling rights and in all other
respects parl passu with existing equity shures of the Truasferes Company, save and
except that such new cquity shares shall rank.for dividend declared in respect of
the accounting year of the Trunsleree Company ended 31st October, 1977,

(4) Every member of the Tauwnsleror Company shall in respect of every
one Preference Shure héld by him or her in the Troansferor Company be entitled to
reczive from and 1o he llotted by the Transferee-Compuny without further applica-
tion qne Prefesence Share of the Transferce Company of one hundred rupees fully
pald up carrying a fixed cumulative dividend 1t 9:3% and redeemable at par at
Company's oplion during'the period 15t April, 1982 to 3151 March, 1985, The Pref-
erenco shares to be issued will rank purl passu ip all respects with the existing pref- -
erence shares excepl as Lo the rate of dividend and date of redemption. .

6. The Transferee Company shall pass the necessary resolutions under scetion
81 of the Companics Act, 1956, for the purpose of issuing and allotting its equity

shares and preference shares to the members of the Transferor Company as provided
hereinabove,

7. The Transferor Company shall, with reasonuble despatch apply to the,
Righ Court, Bombay, for necessary otders for dircctions for holding meetings of
the Transferor Compuny and (or sanclioning this'scheme of winulgamnation under -
section 391 of the Companics Act, 1956, and for orders under section 394 fer carry-
ing this scheme into effect and for dissolution of the Trunsleror Company without
winding up. . '

8. The Transleror Company (by its Directors) und the T;'-arll.trc:ec Fompmy
(by its Directors) may ussent to any directions or any modifications of 'tl'us scheme
" which the Court muy deem Nt to give or mnuke, and muy tuke such action, as they
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mywnﬂﬁr necassary or expediant to sattle mmummﬁ; -
thisschemeof in regard to its impleroentation and In all matters connected

9. Tis echeme Is conditional on and subject to:

(=) aqmnwumuammumhhetﬁewamw
m&ummmhdly.wh&hbthmyhmqfum
Iuplemn.m!cnoﬂhllm

(b) the necessary resolutions by the Tmuferw Company under lec!ion
31 of the Companies Act as aforesaid;

"(c) agreement by the requisite majoritics required by ledbn 39] of the
Companles Act, 1956;

(&) the necoessary sanction and oﬂlm of the Bombay Hl;thutmdu
seotlons 391, 392 and 394 of the Companies Act, 1956, as aforesald,
being obtained ‘or passed before the 31st December, 1977 or within
such further period or periods as may be agreed between the Directors
of the Transferor Company and the Directers of the Transferce Com-
pany, and in the event of any such consent, permission,
resolution, agreement, sanction or order not being duly so obtalned
or passed, this scheme shall becomé null and void.

10. 1% s scheme, nlih&u;h operative from the appointed day shall not become
effvclive wflil the last of the following dates namely:

(aj‘ that on which the last of the aronnid consents, approvals, permhdou.
" resolutions, agreements, sanctions and;orders shall be obiained or

pmedmd

(bi that on which certificd- copies of the Court's ordm under sections
391, 392 and 394 of the said Act shall be filed with the Registrar of
Companies.

The last of such dates nhatl be the effective date for the purpose or this
lahemc.

11. From the appointed duy until the effective dute tlu Transferor Company:

(a) shallstaud possessed of alllts property and assets of whatsoever nature
in trust for the Transferee Company and shall account and be entitled
to be indemnified accordingly; and

“(b) shall not without the written épncumm of the Transferee Company
allenato, charge ar otherwise deal with any-of its property, or assets,’

SdJ- N. R. Bhathena
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‘SCHEDULE 11
KANDIYLI LANDS—FREEHOLD '
. 1] o

. Allthose two pleces or pascels of non-agricultural land situate lylng and being
ﬂm boundary of Akurli Village ia the Taluks Salsette in the registration
Sub- let Bandra, and Sub-District bf Bombay Suburban admeasuring 1,77,45%
" Sqi Yards or thereabouts equivalent to 1,48,349 Sq, Metrés or thereabouts and
buaring survey numbers and arcas as follows:

Survey Nos. Area in Sq. Yards. Ared In Sq. Metres
17 (part) © 46666 .. 350-13
79 (part) ' 4111 "M
80 (part) 13,522-22 Y - 11,304-68
81 (part) 74,288-00 62,104:77
82 (part) , ’ 20,5376 17,169-48
83 (part) : 1167400  * 9,759+46
84 (part) 19,202:00, 16,052-87
86 (part) 29,659-79 24,195+ 55
94 (part) _ 7,698-56 6,428:47
TOTAL 1,77,451.00 . 1,48,349-00

and bourided on the North by the boundary of the village Polsar on the South by
60 fect wide Akurll Road, bearlng Survey _Noi. 17 (past), a9 (part), 80-(part), 81

#1), 86 (part) and 94 (purt) on the East by Survey No. 86 (part) belonging to
Mihindra & Mahindra Ltd. and on the West 'y Survey Nos. 17 (part), 79 (par),
80 g‘}rl) und 81 (part) belonging to Mahindra & Mahindra Ltd, =

Ml (: Nugpur Lnnds-—';nu-hold

i ‘Al that piecs of land known as Plot No.(s) F-1, F-2 and F-1 in the Nagpur

Industriul Area within the village limits of Digdoh Taluka, Nagpur District, Nagpur
containing by ndmeasurement 2,55,176 Sy. Metres or thereabouts and bounded as
follows, that is Lo say, on or towards the North by Estate Road, on or towards the
South by Nugpur-Hingnu Roud, and the MIDC pips line slong the boundary of
the plot on or towards the East by Dafence Rullwuy siding and the MIDC pipe line
long the boundary of the plot on or towards the West by MIDC Road,

SCHEDULE OF “Solhein" S. Nos. 315-1A1
"PART AND 318-1, PART, KODAIKANAL

PART ONE:

ALL THAT piece or parcel of lund or ground situnte.lying and being at Noyes
Road, Koduiknnal, Dindigul Reglstration Distiict, Tamil Nadu In the towa of
Kodaikanal together with the messusges, tenements, dwelling houses, structures,
ghruges, cottagey, sheds and outhouses standing thercon bearing R.S. No. 319-Al-part
contpining by measurement 2,900 square nclers or thereabouts (equivalent to 0
sorcs, 72 cents) and bearing Door No, 11/6, sssessment No, 1001, Munlcipal Ward
No. 5, Block No. 13-5, Noyes Roud and known as SOLHEIN and bounded as
follows, that iz to say: '
[

T‘)n or towards the East by R.S, No. 3181
Part mentioned in Part (wo;.

. On or towards the West by Street Survey
: Nos. 412 and 413 Noyes Roud;

On or towards the Norlh by R.S. No. 319-JAT -
' Part and View Cottuge;

On or towards the Soﬁth by Street Survey No. 412 and
R.S. No, 317, Noyes Roud and Buenz Vista,
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PART TWO:

ALL THAT Piecs or parcel of land of ground situate lying and behgltNogu
Rosd, Kodalkanal, Dindigul Registration District, Tamil Nadu in the town of
Kodaikaaal together with all‘the trecs, plants standing thercon bearing R.8. No.
3ll-lpaﬂmuhwbymmnt4moaqmmuuonhcmbouu(ew
tol mﬂmﬁ)u‘l bouaded as follows, that Is to say: )

On o¢ towards the East by R.S. No. 318 part;

On or lowu'd.l the West'by R.S. No, 317 and 319.IAI pnt,
Bucna Vists and hnd mentioned in part one above;

On or tomdl the North by R.8, No. 3181 part and
Sazred Heart Collego land; t

On or wn.tds the South by R.S, No. 312/D' and R.S. No. 312/C2,’
; Buena Vista and Government vast dry land. '

AI.L l‘la.nt n.nd machinery and equipment, furnitures n.nﬂ fixtures, telephones,
office equipment, motor vehlioles, airconditioning equipment, electrio Installations
other fixed asscts and all other mo\ruble propertics whatsoever.

. Cash and bank balances, stocks, sundry debtors and payments in sdvance
excepting all income-taxes pald in‘advafics, All statutory licences, irmport licences,
including quota rights, reglslntionl. Insurance policies ete,

oL Sd/- N. R. Bhathena

LIST OF OFFICES/FLATS ON L/L
BASIS ALL OVER INDIA

Name of the Name of the . Postal Address

Sr:
No. Licensor Licensee
I, Mre, Kemalavanl & | LT.CI. . .  Show Room No.'33; )
" Manorana Scetor 26-D, Madhya Miarg,
: L ~ Chandigarh 160 026.
2. Mr. D, 8. Umashankar LT.ClL D. S. Umashankar &
3.6, 690 Himayat Nagar,
: . Hyderabad 500 022,
3. Sot Uttamdevi LT.CL Mrs, Uttamdevi
C/o. Shri Ranmi Juneja
Ashok Avenue,
. Sapru Marg, Lucknow.
4. Mo, Silavati N, Shah LT.CL' 313, 3rd Floor, .
. Business Cenive, WM.
. Ahmedabad,
5. MR K. Vashistha LT.CL C/o. Fertitiser Corpn. of.
e = India Ltd. .
P. D, Chaliha Road,
. ; Gauhati 781 003 (Assam).
6  Nir.N.P. Tripathl LB, S-384, Greater Kailash
, ) New Delhi. :
7. Mr, Vimsl Bakshi LT.CL Clo. Mr. H. S, Bakshi,
. - - oo . Kasmanda House, Flats,
B Ramjas Road, Nathi,

Lucknow, U.P.
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10.
".

12.

13.

14,

16.

16,
17.

19.
20.

21.

Name of the
Licensor

. Mr. H. R. K. Talwar

Mr. M. Balsn Nair

Mr, S. Jayaram
Mr. Madhusudan Bagde

Mrs, Aliah Durante

Mrs. M. A. Allmohamed

M &M L,

Mrs. Sharda Pargal

Mr. P. D. Phadke
Mrsa. J. M, Menon

Mahindra Spicers Lid.

Mahindra Spicers Ltd.
Mr, Geminl Ganesh

LT.C.L's (Own)

CO030

Name of the Postal Address

Licensee

LT.C.L
LT.CL
LT.CL
LT.CL

LTCl

LT.ClL

LT.C.L

LT.CL

LT.C.L
LT.C.L

LT.CL

LT.C.l .
LT.C.L

LT.C.L

LT.C.l

House No. 238, Sector i1-A.
igarh. :

Clo. Madras Office—3528,

Anna-Nagar, Chandigarh.

P. V. House, Kennet Road,

Madural. .

Jyolti, 1Blh-hoad. Khar,

Mumbal 400-052. .

Sea Bird, Flat No. 20,'

Byram|ee Jeejeabhoy Road,
Bandra, Mumbal 400 050,

" Mrs.’M. A, Allmohamed,

39, Casa Blanca Apt.,
Bth Floor, Flate No. 81,
Culle. Parade, Colaba,
‘Mumbai 400 005.

SI. Helen's Court,
Flat No. 1, 18t Peddar Rd.,
-Mumbal 400 026.

Ganga Jamuna Houéing g
Soclety, Santacruz-West.

Clo. L.T.C.l,, Nagpur.

Clo. Shri V. Balachandran,
28, Beldevere, Bhulabhal
Desal Road,

Mumbal 400 036.

Mahindra Spicers Ltd.,
Signal Hill Avenue Road,
P.O. Box No. 7820
Bombay 400 033.

-- Gateway Building,
Apollo Bunder,
Bombay 400 039,

Geminl Ganesh, 2A,
Nungambakkam High Rd.,
Madras-3.

International Tractor Co.

of India Ltd.,

Galeway Building,

Apollo Bunder, .

Bombay 400 038, - .

Tractor House,
Mashruwala Marg,
Dharampeth Extension,
Nagpur - 10.

Sd .

Certified to be a True copy

This 28th day of June, 1878
Sd/-

Prothonotary and Senlor Master
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IN THE HIGH COURT OF J UDICATURE AT BOMBAY

ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY PETITION NO. 623 OF 1984
(Connected with Compeny Application No. 300 of 1984) .
In the matter of the Compuku\_ﬂ.j!u“;:
‘and

' Inlhcmlterofan;emofAmﬂmﬂlon
of MAHINDRA SPICER LIMITED with
MAHINDRA & MAHINDRA LIMITED
a Company having its registered office at
Gateway Building, Apollp Bunder, ch-
bay 400 039, .

MAHINDRA SPICER LIMITED, a Com-
pany incorporated under the Indlan Com-
panles Act, 1913, and having Its feglstercd-
¢ffics it Mahindra Spicer Bullding, J. N,
Heredla Marg, Ballard Estate, Bombay
400 038.

Parckh J.
24th April, 1985,

Coram :
"Date @
* Upon the Petition of Mahindra Spicer Limited the Petitloners abovenamed
solemnly declared on the 6th day of November, 1984 proying for sanction of the
compromise or arrangement embodied in the Scheme of Amalgamation between
the Petltioner Company (hereinafier referred to as “the Transferor Company™)
and Mahindra and Mahindra Ltd, (horeinafter referred to as “*the Transferce Com-
pany”) and for other consequentlal reilef a3 In the sald Petition AND the eald
Petition being this day called on for hearing and final disposal AND UPON READ-
ING the said Petition and the aMdavit of Zarir Butliwala solemnly aflirmed on the
6th day of November, 1984 'verifying the contents of the said Petition AND UPON
PERUSING the afMidavit of Harish Buburaoo Kadam ‘solemnly uffirmed on the -
Tth doy of January 1985 proving the publicution In the newspapers of the notice
of hearing of the sald Patition AND UPON PERUSING the Order dated the 15“1
day of August, 1984 pussad by the Hon'ble Court In Company Application N
of 1984 whereby .ths Transferor Company was ordesed to convens = mth& of
the aquity shareholders of the Transferor Company, for the purpose of considering
and, if' thought 4t, spproving with or without modifications the compromise or
arrangement as embodicd in the Scheme of Amalgamation being Exhibit D to the
AfMdavit of Zarir Batliwala, datedl the 10th day of August; 1984 In support of the
sald Company Application No. 300 of 1984 AND UPON PERUSING the exiracts of
advertisements In the issues of “indlan Express” dlted the 17th day of September,
1934 AND “Loksatia” dated thvs I7th day of September, 1984 both containing the
- notlcs convenlng the said mectljag AND UPON READING the affdavit of Keshub |
Mahindra dated the. 12th day ‘ol October, 1984 proving issue and publication of
the notice ¢onvening the sald/meeting AND UPON READING the report dited
the 30th dry of October, 198/4 of Keshub Mahindra the Chalrman of the meeﬂnc
of the equity sharcholders of the Transferor Company held' on'thé 16ch day of
*'October; 1984 a3 to the Teault of the sald mecting AND' UPON READN
| aMdavit of th said Keshub Mahindra dated the 30th day of October, 1984 verifyi
the sald réport dated the '30th day of October, 1984 AND UPON HEABIHG
&rlA.M.sslalnd (witk Suri D, &mu)-ﬂmlwmmdwmmh
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- ¥
& Co. Advocuis for the Transferor Company In"support of the:3ald Petitlon and
Shri'T. R. Rao, §dvocate for the Reglanal Director, Compaay Law Board, Bombay,
who appears pususat to notles inder Sectlon 394-A, of the Companies Act, 1956
. and Shri 8. C. Miital, the Offleal Liquidator, who 2ppears in pérson and no other’
person appearing this day either i suppoit of the sald Pettion or to show cause
against Uic same AND it appearing from the aforesaid Report of the Chalrman of
the sald meeting that the said compromise or arrongement embodied fn the said *
Scheme of Amalgamation bas been approved by a majority of not less than three.
fourths in value of the membera presentand voting either in person or by proxy
In the sald meeting THIS COURT DOTH HEREBY sanction the said compromise
or arrangement embodied in the snid Scheme of Amalgamation being the Exhibit
‘E’ to the Petition and 03 set forth {a Schedulc I hereto AND DOTH HEREBY
DECLARE the sald Scheme of Amalgamation to b binding on il the meémbers
of the Transferor Company and on the Transferor Company AND THIS COURT
DOTH FURTHER ORDER that all the undertakings, properties, rights and powers
and all assets of whatsoever nature and all other interests, rights or powers of what-
.soever kind, natire or deseription of Mahindra Spleer Ltd., the Transferor Company . -
inclusive of the properties specified In Schedule I hereto be transferzed to and
vest without any fucther act or deed In Mahindra & Mahindra Ltd, the Transferee
Company with effect from the ‘3rd day of April, 1984 (hereinafter called “tho
Appointed Day") and uccordingly the same shall pursuant to Section 394(2) of
the Companiui'ﬂcl‘. 1956 be transfetred to und vest in the Transferee Company
herein subject nevertheless to all charges il uny now affecting the same AND THIS
COURT DOTH FURTHER ORDER that with effect from the suld Appolnted
Day ull the existing debts, liabilities und dutics of the Transferor Company shall
also be trunsferred without any further act or deed to the Transferce Company
and accordingly the same shall pursvant to Ssction 394(2) of the Companics Act,
1956 be transferred to and become the debts, liobilities and dulics of the Transferco
Compuny from the Appoiated Day AND THIS COURT DOTH FURTHER
ORDER that all proceedings now pending by or uguinst the Trunsferor Company
be continued and enforced by or against the Trunsferec Compuny AND THIS
COURT DOT?2 FURTHER ORDER thut ull the workmen and other employses -
in the service of the Transferor Compuny immediately before the transfer of the
Transferor Company's undertakings shull becomne the workmen and employces of
the Trunsleree Comphny on the terms contained.in the Schéme of Amalgunation
sanctioned herein and us set forth in Schedule I iersto AND THIS COURT DOTH
FURTHER ORDER that the Petitioner Company do within 30 days-ufter the date
of seuling of this order cause a certificd copy of this order to be delivered to the
Registrar of Companies, Mahqruhua.,ﬂorhb;ny, {or registration und on such certi-
fied copy being so delivered uad on the dissolution of the Transferor Company the
Registrar of Companicy, Maharashira, Bombuy, shall place ull the ‘Jocumeata
_relating lo the Transferor Company registered with him on the file kept by him ia
relation to theTransferee Company and the files relating to the suid two Companies
shall be consolidated accordingly AND THIS COURT DOTH FURTHER ORDER
that the direction in 30 far us dissolution of the Transfcror Company without wind-
ing up be and itis hereby reserved AND THIS COURT DOTH FURTHER ORDER
that the partics to the compromise or urrangement embodied in the Schenie of -
Amalgamation sanctioned herein or any other persons interested shull be at liberty *
to apply to this Hon'ble Court in the above matier for any directions that may be
necessary AND THIS COURT DOTH HEREBY record that the stalement made
by the Transferor Company through their sald Advocate that the Transferor Com.
pany shall curry out the conditions as per the Order duted the 16th day of April,
1985 Imposed by the Cealral Goveinment under Section 23 of the Monopolics and
Restrictive Trade Practices Acl, 1969 AND THIS COURT DOTH LASTLY .
- ORDER that the Petitioner Compuny do pay u sum of Rs, 300/~ (Rupees thres
bundred) to the Reglonal Director, Compuny Law Bourd, Bombay, belag the costs
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of the Petition. WITNESS Shrl MADHUKAR HIRALAL KANIA, Asting"Chlet
Justics at Bombay, afocesaid this 24th day of Apel, 1985,

* . Bythe Court-
84/- K. B, PooJari
For Prothonotary & Saalor Master
BBAL )
84/- 5. V. Satem
Scaler

Thiz 313t day of May, 1985,

Order sanctioning the Scheme of Amalgamation
wader Sections 391 and 394(2) of the Compnales
Act I of 1956 drawn on application of Mesars.
Little & Co,, Advocates for the Petitioner having
thelr office at Central Bank Bullding, 3rd Floor,
Mahatma Gandhi Road, Foct, Bombay 400 023,



CO34

SCHEDULE 1
ey i

SCHEME OF AMALGAMATION OF MAHINDRA SPICER LIMITED
WITH
MAHINDRA & MAHINDRA LIMITED

1. With effect from 3rd April, 1984 (hereinafter, called “the Effective Day")
all the undertakings, properties, rights and powers and all asscts, cf whatsoover
nature, of Mahindra Spicer Limited (hereinafter called “the Transferor Company™)
shall, without further act or deed, be and stand transferred to and vested in Mahindrs
& Muhindra Limited (hereinafter talled “the Transferce Company™).

2. Witheffeot from the Effective Day all linbilities and dutiés of the Transferor
Company shall also. be and stand transferred, without further act or deed, 1o the
Transferco Company. . >

3. All the workmen and other employces in the servics of (he Tres - ror
Company immedlately before the transfer of the Transferor Company’s under-
takings under this Scheme shall without further act or deed becoms the workmen
and employees of the Transferec Company oa the- busis that:,

(2) their services shall have been continuous and shall not have been
interrupted by reason of such transfer;

(b) the terms and conditions of service applicable (o the sald workmen
und other employces afier such trunsfer shulf not in any wuy be less -

fuvourable to them than those npplicable to them immediately before
the trunsfer; and

(c) in the event of retrenchment of any of such workinen the Trans(eree
Compeny shall be lisble to pay compensation in accordance with luw
on the basis that the services of tie workmen shall have been continuous
and shall not have been interrupted hy veason of such transfer,

4. All proceedings pending by or sgainst the Tmn.sl'c.ror Company shall be
contlaued and enforced by or against the Trensferce Company,

5. A statemenl of, acconals of the Triwmsleror Compuny shall be prepared
covering the period from Ist August, 1983 to 2nd April, 1984, lncore or profits
accruing to the underiakings of the Transferor Company or losses incurred by such
undertakings on and from the Eflcctive Duy shall, for all purposes, be the income
profits and/or losscs, a3 the case muy be, of the Trunuferee Company,

6. (I) Every momber of the Traasferor Compuny cacept the Transferes
Company shall in respect of every ten shares of ten rupees cuch credited as fully
paid Keld by hira or her in the Trunsferor Company on the Completion of Proce-
dures Date (as hercinalier defincd) be entitled o3 of right 10 recelve from the Trans-
ferce Company within 30 days of the Completion of Proccdures Dute an allotment *
of one equity share in the capital of the Trunsferce Compuny of ten rupees cuch
credited as fully paid, No shares of the Transferce Compuny will be allotied 1o it
In respect of its sharcholding in the Transferor Compiuty,

(2) Every member of the Trunsferor Compuny except the Transleres
Compuny shull in respect of every holding of less thun ten such equity shares or
in respect of every holding in excess of ten equity shares or exuct multipls of, ten
cquity shares, be entitled as of right to receive instead of or fogether with the allot-
ment of shares meniioned In sub-cluuse (1) hereof fractional certificates proportional

. Yo their hoidings below or above ten equily shares or cxact mukiple thereof, with
the following righiy uttached thereto:
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(2) Any ten such fractionsl certificates if presented to the Transferce,
Company within & peilod of two months from the date of such
fractional certificates (or such extended. date or dates as the
Board of Directors of the Transferee Company may in. thelr
discretion from tims to time determine) togeiher with such form
of application as shall be prescribed. by such Board of Direclors
‘duly filled In and signed, shall confer the right upon the person
presenting the same to the Transferce: Company to ono equity
share’of ten rupees each credited as fully paid in the capital of
the Transferee Company subject tolhcr!ghlofmnomiot
Directors in their absolute discretion without assigningany reason
to reject such application and to refuse such allotment to any
such person (other than a member of the Transferce Company
or Transferor Company) not approved by them presenting such
fractional certificates und application.

(b) If the fractlonal certificates 50 to be issued are not consolidated
by the date aforasald or such extended date as the Board of
Directors of the Transferee Company may determine from time
to time, the right attached to such certificates shall be determined
(save a1 in this clause provided) and the,Board of Directors of
the Transferee Company may consolidate and allot new equity
shares representing alt such unconsolidated fractional certificates
to such persons as they may think fit, Including any one or more
of the Dirzctors or officers of the Transferee Company, on the
express Understandjng that the allottce(s) shall sell the same at
auch time or times, and to such person or persons, as may be
approved by the BDourd of Directors of the - Translerce Company
and pay to the Transfiree Company the net sale procecds thereof';
provided that the Bourd of Directors mny, without making such
allotment of ull or some of such new equity shares, direct the
sale of any such or nll such naw.cquity shares at such price or

» prices ns'may be approved by them and.upon reéeipt of the pur-
chase price in respect of euth such sule, allot the shure dr shares
to the name of the approved purchnser, The Transferee Company
shall hold the nct sale procecds of all such snles und allotments
left afer defruying therefrom a)l costs, churges and expenses of
such sules and allotnients on behull of the persuns holding such
unconsoliduted fractlonul certificntes,” und upon delivery to the
Trunsferee Compuny by euch such holder of the unconsolidated
fractlonul certificates puy to him a share in such net sale procecds
in the same’ proportion: us the number of such [ractional certis
ficates delivercd by him beurs to the tolul of such unconsolidated
fractional certificates. Upon such sale the: sald fractional certifi-
cates shull be deemed to be cancelled.

(o) The fractional certificates to be: issued shull be negotisble by .
de!iw?f. but they shall not, 2uve as aforesald, confer on the holder -
thereof any right to the payment of a proportionate dividend nor
-any right in or to a share nor nay right of ¥oling uatil and unless

‘such certificates are co_lmolidm:d into whole cquity shares,

(4) The equity shares of the Transferce Company to be allotted on
coasolidation of [rastional certificates shall rank par! passu with
-+ the new equity shures under sub-clause (I) hercof. ° :

(%) Ths new equity shares in the <apital of the Transferce Company
allotted parsuant’to this scheme sball rank for dividead, voting rights and in all -
other respects parl pazsu with existing equity shares of the Transferce Company,

-save and except that such new equity shares shall rank for dividends declared in
respect of the accounling year of the Translerce Company ending 31st October,
§924 proportionately from the Effective Day anly.
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(4) If st gay time between the Effective Day and the Completlon of Pro-
eodures Date tho Transferce Company shall capitalise profits by way of a bonus
Insue of equity shares to its members the number of shares andfor fractional certig-
cates as the case may be to be allotted by the Transferes Company to each member
of the Transferor Company pirsuant to the provisions of clanses 6(1) and 6(2) bereof
shall be such number of sharcs and/or fractional certificates a3 is arrived at by
multiplylng the numbet dfishares and/or fractional certificates to which he shall
but for the provisions of this'sub-clauss become entltled,; by & fraction the numsraloe
of which shall be ths total number of equlty shares of the Transferce Corapany
constituting its subseribed equity share capltal Immediately after. the allctment of
such bonus shares and the denominator of which shall be the tétal number of equity
sharcs of the Transferee Company constituting Its.subscribed "equity share capital
immediately before the allotment of such bonus shares.

7. Every debenture Issued or allotied by the Transferor, Company whether
- tho debenture certificate in respect thereof has been Issued or not shall on and from
the Completion of Procedures Date be deemed to be o debenture of the same amount
[ssucd or allotted by the Transferce Company having attached to such Jgbentures
. the same rights, privileges, terms und conditions including tlie same right 1o receive
intercst ond redemption of princlpul; and any reference to the Transferor (company
in the debenture, debenture trust deed, letter of olfer or other document evidencing
the rights, privileges, terms and conditions of the debenture shall be construed for
these purposes us a reference (o the Transferce Company provided that any reference -
in such document to the assets of the Transferor Company offered as security foe
the redemplion of the debentures ind interest thereon-shall be construed for those
purposci o3 & reference tofthe ussets pertaining lo those undertakings of the
Transferor Company as are; vested in the Trunsferee Company by virtue of clause 1
hereof, 3
D’-“ -

& The Transferor Company and the Transferce Company shall with reasonabls
despuich apply to the High Court of Judicature at Bombay for necessary orders or .
directions for holding class meclings of the Trunsferor Company ond the Transleree
Company and for sanctioning this Scheme of Amulgamation under Scction 391 of
the Companies Act, 1956, and for orders under Scction 394 for carrying for this
Scheme Inlo effect and-for dissolution of the Transfcror Company without winding up.

9. The Transferor Company (by its Directors) and the Transferee Company -
(by its Dircclors) may ussent to any dircctions or any modifications of the schemea
which the appropriate Government authoritics andfor the Court may deem fit to
give or make, and may.1ike such action as they may consider nceesiary or expedient
10 settle mny question or diMculty arising uhder thix scheme or in regard to fta
implementation and in all mutiers connected therewith,

10, The Scheme is conditionsl upon and subject to:
"

(=) any requisite consent approval or permission of the Central Govern-
rocnt or ‘any other authority which by law may be necessary for the
. implementation of'this scheme;

(b) the nceessary resolution by the Transferee Coﬁ_pmy under Scction 81
of the Companies Act, 1956; .

(o) xgreement by Qfé requisite majoritics required by Section 391 of the -
Companles Act, 1956; :

(d) the neceusary sanction and orders of the High Court of Judicature at
Bombay uader Sections 391, 392 and 394 of the Companies Act, 1956,
as aforessid, being obtulned or paised before 31st December, 1984 or
Within such furthor pericd as may be agrecd between the Directors of
tbe Trantferor Company und the Direclors of the Transferes Company;

and in the ovent of any such consent, upproval, permission, resolutlon,
agreement, sunctlon or order not belug duly so obtained or passed, this
scheme shall become null and vold,
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1, Pumwormsm.mwulmdmmm
be the Is.ﬂonhn following diater nemely:

(s) thaton which the last of the aforesaid consents, spprovals, permissions,
retolutions, agreements, sanctions and on’-en shall be obialned or
passed; and

) Monﬂl&o&ﬂﬂwp&sdth%sm&nmmnl
392 and 394 of the,sald Act shall bs Sled with the Regisirar of Com-
pl:nhl. '

12. From the Bffective Day until the Completion of Procedures Dafe the
Transferor Company:

(1) shall stand possessed of all its pmpeny and asscts of vhm
nature in trust for the transferee Co:npl.ny and shall*account nd be
entitled to be indemaified uoonﬂn;ly,

(®) shall not without the written conaurrence of the Transferes

_ Company
allenate, charge or otherwiss desl with aay of its property or assets
otherwite than in the ordinary courso of business,
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SCHEDULE 1t

1. ALL that piece or parcel of leaseheld land or ground, hereditaments and
premises known as Plot No, 89/1-In-the Nasik Industrial Area, within the village
limits of Satpur Taluka Nasik District, Nasik, containing by admeasurement 35,000
square metres or thereabouts and bounded as follows, that is to say:

On or towards the North by—Plot No. 88/1
On or towards the South W—Plcl No. 89
On or towards the East by—-E:ur.e' Road
' On or towards the West by—Plot No, 89

together wi.lh buildings, ercctions, structures aad godowns ltm{ﬂng thereon,

2. ALL that plece or parcel of leaschold land or ground, hereditaments and
premises in the island of Bombay situale on the Parel Sewree Reclamation Estate
bearing Plot No, 4 containing by admeasurement cleven thousand end seventy-
seven sqare yards and llx-nlnihl of another équare yards or thereabouts equivalent
to 9,262.72 Square muu.er thereabouts bounded as follows, that is to say, on
or towards the North by other land belonging to the Trustees of Port of Bombay
and leasehold to D, Abraham and Sons (Private) Limited on or {owards the South
by the Bombay Port Trust Rallway beyond that by Signal Hill Avenue on or towards
the Fast by a Port Trust Road and on or towards the West by the Bombay Port
Trust Railwiy which said picce of lund is registered in the Dooks of the Collector
of Land Revenut Bombuy under Cudastral Survey No, 288A[145— (Parcl-Sewree
Division) and is situate in the Registration— Sub District of Bombay City and
Bombay Suburban together with buildings, erections, structures nnd godowns
standing thereon,

3.  ALL that picce or purcel of .caschold lund situate on and forming Plot
No. 34 of the Ballurd Estute of the Trusices of the Port of Bombay irf the Island
and Registration Sub-District of Bombay contuining by ndmeasurement 704 4/9ths
square yards or thercabuouts together with the buildings and erections situate thereon-
known as *Muhindra Spicer Building” which suid premises are assessed by the
Collector of Land Revenue under New Suivey No. 9779 and Cudastral Survey
No. 34/1187 Fort Division and are nassesscd by the Assessor and Collector of
Municipal Rates and Tuxes under A Wurd Nos. 2683(7) and Street No, 15, and
bounded as follows? thut is lo say on or loward:i the North by J, N, Heredia Murg,
on or towards the South, Lasl and West by lind of the Trustees of the Port of
Bombuy, :

4, MADH BUNGALOW:

ALL thut piece or parcel of land or ground with coconut trecs standing
thereon situate lying and bLeing on Yeringol Road, Sub-District, Dandras BSD
in the Island of Madh, Greater Bombay, containing by udmecasuremient two thousand
five hundred and seventy square yards or thercabouls forming part of a lerger piece
of land admeasuring twelve thousund square yurds or thereubouls bearing Serial
No. 121 Survey No, 109 Hissa No. 6 New Hissu No. 109-5 together with the build-
ings and crection situate thercon and bounded on or towards the' East by the
remulning land of phe Joseph Angelo DeSilva und Beatrice DeSilva and beyond
that by the nfuresaid Yernngal:Road {Ergul), on or towards the West by the Arabian
Sca, on or lowards the South by the land of Jagwunath Lokri Sutur and on or towards
the North by the land of the Trustees of the late Huji Jusub Rahim and Gabrlel
Rodrigues and Antone Ventur Koli Fishcrman,

5. UNION PARK:

ALL that piece or parcel of lund or ground together with the messuuges,
tenements or dwelling house stunding thercon forining part of lund known as Pall
Hill Estate situate lying and being at Pali Hill, Bandro in the Registration District
&nd Sub-District of Bombuy City aid Bombuy Suburbin contuining by admeasure-
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ment 611,211 siuare metres (731 squmyu&u)otlhaubmw:; No.l’
dmrﬂuu.tﬁmormummdmmmwm. belng
- part or portiod of land bearing Survey Mo, 15 Hiusa No. 2 and part of Survey
No. 326A, 322 dnd 289A and bounded ss follows: thet is to 1ay on or towards the
North by plot No. 21 of the sald peivate schéme on o towards the South by plot
Mo. 17 ol the said Schems on or towards the East by Plot No. 20 of the sald
Bcheme and on or towards the West by roed of the sald Scheme and bears C.T.S.
Mo. D}lll”!s and H Ward No. 221%(9), 19, Union Park.

£ "SHANKER KRIPA'

. Ownership Flat No, 7 sltuste on the st floor of & building known ps
“Shagker Kripa' belonging to Shanker Kripa Co-opcru!w Housing Soclety Ltd,
end situate on Plot No, 201, Opp. Sitaram Prakash High School, Wadals, Bom-
bay 400 031,

7. List of Offices|Flats/Show-rooms/Godowns|Garages on Tenancyfleass/
llcence basis situate all over India.

8¢, Description T Nmoflhlmﬂbdﬂhmr}
No. Lessor

.
.

I ‘Puja', Plot No. 4, Survey No, 119/ . Mrs, P. J, Sthalekar
A,M-Bf! Vudaly, Togore Nagar, ’ :
Nasik-Fuae Road, Nasik 422 006

2. 3, ‘Mutru Apartment' Mr, Hosi N. Patel
Racca Colony, Shatanpur Road,

Nasik 422 002,

3. ‘Parishram’, Plot No. 163A, Mr. M. M, Sarbhukan
Nasik Co-op. Houting Society, .
Near P.T.C. School, Trimbak Road,

Masik 422 007.

4. 'Villa Probhu' Mrs. Prabha G, Wavare
Plot No. 1363.V, 4, Tidke Colony, .
Trimbuk Roud, Nasik 422 002,

5. 'Kamaul Bhuvan', 2nd Floor. Mrs, K. W, Ahirrao
480, College Rond . Mr. Suresh W, Ahlrrso
Shsunpur Road, ' ) Mt. Pravin W, Ahirrao

" Nasik 422 002, Mr. Kishor W. Ahirrao

6.  Flat No. -_1. ‘Matru Apartment’, Mr, A. A, Nerlekar

Racca Colony, Sharanpur Road,
Naslk 422 002.
7 - Supevkn Housing Society, ’ Mrs. Indira S, Wagh

New Pandit Colony, .
Gangapur Road, Nasik 422 002.

8. 1366, Pandlt Colony, . Miss L. P. Dagul
. Sharanpur Road, Nasik 422 002, )
9. Flat No, 6, 2nd Floor, Z, M, Investments &
Breach Candy Garden, ; Traders Pyt. Ltd,
O Bhulubhai Desal Rosd, J. P, Hotels Pvi, Ltd,
Eombay 400 026, '

10.  Flat No, 4, Nikhil Ville, 2nd Floor,  Mahindra Builders
Carmichus! Road, Bombay 400 026,
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14,

l6,

17.

21.

2.

26
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Ijtlsulplion '

Flat No; 6 (with a garage),
Nikhil Villa, 3rd Floor,

Carmichas! Road, Bombay 400026,

Ben Nevis, Flat No, E-1, 4th Floor,
Phulabha! Desal Road,
Bombay 400 026.

Ben Nevis, Flat No, B—!. 4th Floor,
Bhulabha! Desal Road,
Bombay 400 026,

Flat No. B-03, Ground Floor,
Parijat, Plot No. §,

Bandra (West) Reclamation,
Bandra (West), Bombay 400 050.

Flat No. 1, Blooming Heights,
Pali Hill, Bandra,. Bombay 400 050.

Flut No, E-7, 4th Floor,

Shentl Co-op. Hsg. Society'Lid,,
Moghal Lune, Mahim,

Bombay 400 016.

Flat No. 64, 6ih Floor,

Band Stund Bldg, No. "B,

Kane Road; Band Stand, Bandra,
Bombay 400 050,

*Foir Lawn', Juhu Tara Road,
Juhu Beach, Bombay 400 049,

Flat'No, Af3, ‘Muyfair Gardens’,
Little Gibbs Road, Malabar HIlI,
Bombuy 400 006.

- Ground Floor,

A/156, Defence Colony, New Delhi.

Flat No. YJN, 7th Floor,
*Bulaku’,
64, Lake Road, Calcutia 700 029,

22/4, Abhiramupuram, ;
3¢d Sircet, Madrus 600 018,

Garage . No, 9, 5/19
Laxmi Building, 11, Khetwadi Lans,
Bombuy 4PO 004.

I

Flut No. 3-75C, 3rd Floor,
Park Streei, Culcutta 700 016,

Flat Nu. 4-75C, 3rd Floor,
Purk Street, Caleutta 700 016,

P-29 Mission Row, .
Extension Ground Floor, C;llcultn.

Name of the Landlord/Liceaso
et e LestikUgiekr,

Mahindra Bullders |

Smt. Vijaykuverbe

_ Pormer Maharani of Morvl

-Smt, Vijaykuverba,

Former Maharani of Morvi

Dr. N, B. Purchit

Mrs. Rita A, Datta

Mrs, Mecna M. Kurata
L
Mrs, Bllquees Begum

Mr. Jimmy Jul Gazdar

" New India Assurance Co, Ltd,

.

Mr. P, N. Kapoor

Mr. Samarchandra Nath

Mr, S. 8. I’lhu'l‘lppln

Seth Lalji Daysl
Amalgamuted Trust

. Mr. Ramkumar Arora

Ms. dutl Devi Kanodla - .l

Mr. Chandmuohaa Saha and
Mr. Gour Mohun Saha
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" 128, Netal Subhas Roud,

Cualoufta,

" Ne, 7477, Gall Ts1 MIL,

Ram Nogsr, Now Delbl,
Ist Floor, Dafite Clasma Bullding,

.MABM New Delhl muu.

Crouad Floer,

Bharat [iserance Bullélng,
Modsnt Road (Anas Salal),
Madras 2.

. Name of the Landlord[Licensor]

Lifs Insurance Corporation of India,
Calcutta

Mire. Rambal Mictal
WM(M.)IH.

91(1/18) Life Lnswrance Corporstion
of India, 102, Mouat Road,
Madras 600 002,

Crrtified (o be & True Copy
This 31st dsy of May, 1935

s4/-

Prothonotary and Senlor Master
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uii THE RIGH COURY OF JUDICATURE AT BOMBAY
mmroumm, g.v,u. JURISDICTION _ -~
_ Wmmoﬂ NO, 624 OF 1984
wmm lnpllq,ﬁ‘oa No. 301 of 1984) _
" Inte mmormamm 1956;
-
hihcgl u:d.ﬂlmdw

NDRA SPICER LIMITED, &
mauzuugmwmu

uau DRA & HAIHNDM LI.MI'I‘!D

MAHINDRA & MAHINDRA LIMITED,
& Company, Incorpurated under the Indian
Companies Act, 1913, and having its re.
. glsterad eﬂuumﬁlﬂu.&pouo !
Bunder, Bombay 400039; * «vve s« Patitioners

Coram : Parekh J.
Data @ 24th April, 1985.

UPON ths Petition of Mlhll\tllll & Muhinlra 11d,, the Petitionss comylay ax
sbove named solemaly declared on the 6th day of November, 1984 praying for the
sanction of the compromlse or armngement ¢mlwdied in the Scheme of Amalgama-
ticn beiween the Petitioner Compuny (herginalier referred to as “the Transferes
Company™) and Mahindra Spicer L1d, (hereinnficr referred 1o as “the Transferor
Company™) And for other conscyuential relicf as in the Petition meaticned AND
the said Petition being this day called on for learing und final disposal AND UPON
READING the said Petition and the Afliduvit of Mudhay Durga Dhume solemaly
afirmed on the 6th day, of November, 1984 mnfylng the contents of the sald Petitioa
AND UPON READING the uMdavitofl Hurlah Baburao Kudam solemnly allirmed,
on the Tth day of January, 1985 showing the publscul ion in the newspapers of ths
policz of the hearing of the suid Petition AND UPON READING the order dated
the 16th day of August, 1984 pussed by this Hou'lle Court in Copany Application
No. 301 of 1984 whereby the Transferce Company wus ordered to convene meeting
of the equity shareholders of the Transferey Company for the purpose of consie
dering and, if thought fit, approving, with or witliout modifications the compeomise
or arrangement embodied in the said Scheme of Amalgumation between the Transferes
Company and the Transferor Compuny unncxed us Exhibil D to the aflidavit of
Madhav Durgs Dhume, solemnly afirmed vn the 10th duy of August, 1984 in
support of the said Company Application AND UPON perusing the extracts of
adveitisement in the issues of “Indian Express’ duted the 17th day of September,
1984 and “Loksattu" dated the 7lhrday of Sepicinber, 1984 both cuntuining the
notice of the convening of the said mesting AND UPON READING the aflidavit
of Kashub Mahindra sojemaly afftrmed on Whe ‘12th day of October, 1984 proving
itsue ard publication of the notice of the convening of the said mecting AND
UPON READING the Report dated the 30th day of October, 1984 of Kssbub
Muhindra, the Cluirman of the aforcuid mecting held on the 15th day of October,
1984 us (o the result of the ssid meeting AND UPON READING the affidavit of
the said Keshub Mubindra duted the 30th day of Oclober, 1984 verifying the said
Report dated the J0th day of October, 1984 AND UPON HEARING Shri F. H. J.
Tuleyarkhun (with Stiri Avasis) Advocsle instructed--by Mesyrs, Liule & Co.’
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Adm!asbrmeTmrwlamCoﬂmwhsuppondihesaHMbnmw
T. R. Rao, advocsta, for the Regional Director, Oﬂwﬂwmmw who
mmmmwmmmdumm 1956
AND no other person entilled lo appear appearing this day either in support of
the sald Petition or lo show cause egainst the same AND it appearing lrom the
aforesaid Report of tht Chalrman of the sakl meseling that the sald compromise
or arrengement embodied in the sald Scheme of Amalgamation being Exhibit E'
1othesaidPoﬂlionhasbeonappmdbyama}onlyolm:lesuhanMebwm
in ;m!-.m of the mémbers of the Trafisteree Comapny present and voling in person
or by proxy st the said meeting THIS COURT DOTH HEREBY sanction the said
cotnpromise or arrangement embodied in the sald' Scheme of Amalgamation being
Exhibit 'E' to the Petitlon and as set forth in Schedule I herelo AND DOTH
HEREBY DECLARE the said compromise or arrangement embodied in the. said
Scheme of amalgamation as set-forth in Schedule I herelo to be binding on all
the members of the Transferse Company and on the Transferee Company
AND THIS COURT DOTH FURTHER ORDER that all the undertaking, properties,
rights and powers and all assels ol whatsovever nalure and all other interests,
rights or powers of whatsoever kind, nature or description of Mahindra Spicer Ltd.
the Transferor Commpany including of the properties specified in Schedule 1 hereto
be translerred 1o and vest wilhoul further act or deed in Mahindra & Mahindra Lid.
the Transleree Company with ellecl lrom the 3rd day of April, 1984 (hereinafter
chiled “the Appointed Day") and accordingly the same shall pursuant 1o Section
324(2) of the Companies Acl, 1958 be transierred 10 and vest in tHe Transferee
Company harein subject navertheless lo all charges il any now allecting the same
AND THIS COURT DOTH FURTHER ORDER that with elfect from the said
appolinted day all the existing debts, liabilities and duties of the Transleror Company
shall also be lranslerred without any further acl or deed to the Transleree Company
and accordingly the same shall pursuant lo Section 394(2) of the Companies Act,
1956 be transferred o and become the debls, liabilities and duties of the Transferee
Company from the Appointed Day AND THIS COURT DOTH FURTHER ORDER
that all procaadmgs now pending by or against the Transferor Company be
continued and enloreced by or against the Transleree Company AND THIS COURT -
DOTH FURTHER'ORDER that all'the workmen and other employees now in the
service of lhe Transferor Company immediately belore the transfer offthe Transferor
Company's undertaking shall become the workmen and employees of the
Transleree Company on the terms contained in the said Scheme ol Amalgamation
sanctioned herein-and as sel forth in Schedule | herelo AND THIS COURT DOTH
FURTHER ORDER that the Translerese Company do within 30 days (thirty days)
Arom the dale of sealing of this ordor cause a cerlilied copy of this order to be
, delivered to the Hegistrar ol Companies, Maharashtra, Bombay, for registration and
on such certified copy being so delivered and on the dissolution of the Transferor
Fompany the Registrar of companies, Maharashtra, Bombay, shall place all the
documenits relating to the Trafisferor Company registered-with him on the file kept
- by him In relation‘to the Trians(ere_e Company and the files relating to the sald two
Companies:shall be consolidated-accordingly AND THIS COURT DOTH FURTHER
ORDER that the parties to tha. compromise or Arrangement embodied in the
Scheme ol Amaigamation sanclioned herein or any other persons interesied shall
be at liberty to apply to this Hon'ble Court In the above matter for any directions
that may be necessary AND THIS COURT DOTH HEREBY RECORD that the
statement made by the transferee Company through ils said Advocate that the
Transleree Company shall carry out the condilions as per the Order dated the
16th day of April, 1885 Imposed by the Cenltral Government under Section -
23 of the Monopolies and Restrictive Trade Praclices Act, 1969 AND THIS
COURT DOTH LASTLY ORDER that the Petltioner Company do pay a sum ol
Rs. 300/- (Rupees three hundred) lo the. Regional Director, Company
Law Board, Bombay, being his costs of the Petition WITNESS Shiri MADHUKAR
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HIRALAL KANA Aciing Chicl Justics at Bombl,. ‘aforesald this 24th dly of
April, Iﬂﬁ.

s.u.
By the Court
For Prothonotary & Sealor Master
SEAL ’
Sd)-
Seuler

This Jist day of May, 1985,

Ocder snctioning'the Schemas of Amalgams-
tlon under Scciions 391 and 394(2) of the
Companies Act L of 1956 drawn on applice-
tion of Messrs, Little & Co., Advosales for
the Petitioners having thelr offics af Centeal
Uunk Building, 3rd Floor, Mahaima Gl.udhl
Roﬂd’ Fort, Bombhay 400 023,
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SCHEDULE I

SCHEME OF AMALGAMATION OF MAHINDRA SPICER LIMITED
WITH '

MAHINDRA & MAHiNDRA LIMITED

1. With eflect from 3rd April, 1984 (hereinafier called “the Effective Day™)
all the undertakings propertles rights and powers and all assets, of whatsoever
nature, of Mahindra Spicer Limited (herelnafier called “the Transferor Company’”)
shall, without further 2ct or deed, be and stand transferred to and vested in Mahindrs

* & Meahindra Limited (hereinafter called “the Transferce Company™).

2. Whh eﬂ:cot fromthe Effective Day all liabilitics and dutiesof the Transferor
; Company shall also be and stand transferred, without further act or deed, to the
Transleree Company. . i .

' 3. All the workmen and other employees In the scivice of the Transferor
Company immedlately before the transfer of the Transferor Company's under-
takings under this Scheme shall without further act or deed become the workmen
and employees of the Transferce Company on the basis that:

(n) thelr services shall have been continuous and shall not have been
Interrupted by reason of such transfer:

(b) the terms and conditions of service applicable to the soid workmen
and other employecs aller such transfer shall not in any wey be less
favourable to them than those applicable to them immediately before
the transfer; and

(c) In the event of retrenchment of any of such workmen the Transferce
Company shall be linble to pay compensation inaccordance with law
on the basis thut the services of the workmen shall have been contl-
nuous and shall not have been interrupted by reason of such transfer.

4. All proceedings panding by or against the Transferor Company shall be
continued and enforced by or aguinst the Transferee ‘Company,

5. A statement of accounts of the Transleror Company shall be pupar .

" covering the period from Ist August, 1983 to 2nd April, 1984, lacome or profits
2ccruing to the undertukings of the Transferos Compuny or losses incurred by such
undertakings on and f2om the Efiective Day shall, for all purpose., be the income
profits and/or losses, as the case may be, of the Trunsferee Company.

6. (1) Every member of the Trunsleror Company except the Transferee

*Company shall in respeet of every ten shares of ten rupees each credited as fully

pald held by him or her in the Transferor Company on the Completion of Procedures
Date (as hereinafier defined) be entitled as of right to reccive from the Transferes *

Company withia 30 days of the Completici of Procedures Date an ullotment of

one equily shure inthe capital of the Teansforae Company of ten rupees éach credited

" a3 fully paid. No shares of-the Transferee-Company will be allotted to it in respect

of Its shareholding in the Transferor Company. )

(2) Every member of the Trn.ns[ﬂor Counpany cxcept the Transfeice
Company shall in respect of every holding of legs thua ten such cquily shares or
in respect of every holding In excens of ten equity shares or exnet multiple of ten
equity shares, be entitled us of right to recelve instead of or together vrith the allot-
ment of shares mentioned in sub-clsuse (1) hereof feactional certificaies proportional
io their holdings deiuw or nbuve len equlty 2haice cr exnct multiple thereof, with
the folowing rights attached thereto:
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(8) Any ten such fractlonal certificates if presented to the 'l'nnsrcne

b

®

A

©

Company within » period of two months from the date of such
3 i certlficates (or such extended date or dates as the Board

of Directors of the Transferee Company may ia their discretion

from time to time determine) together with such form of applics.

tion a3 shall be preseribed by such Board of Directors duly Slled

in ond signed, shall confer the right upon the person Ppresenting

the same to the Transferce Company to oxie cquity share of ten

fupees each oredited as fully paid in the capital of the Transferes
Company subject to the right of the Board of Directors in thelr

absolute discretion will sut nssigning any reason to reject such

application and to refase such allotmeat to any such person
(other than a member of the Transleree Company or Transferor

Company} not approved by them presenting such fractional
cectificates and application, :

~

) 1f the fractional certificates so to be lss-ued are not consolidated

4; Y the date aforesald or sueh extended date as the Board of Diree-

- tors of the Transferes Company may determine from time to tims,
the right attached to such certificates shall be determined (save
a3 in this clause provided) nnd the Board 'of Directors of the
Transferee Company may consolidate and allot new equity sharcs

representing all such unconsolidated fractional certifieates to such °

paisons as they may think fit, including any one or more of the
Directors or officers of the Trunsferce Compauny; on the express
understanding that the allotiec(s) shall sel the same at such time
or times, and to such parson or PErsons; 'as may be approved by
the Board of Dircclors of the Trunsferee Cumpany and pay to
the Transleree Company the net sale proceeds thereof; provided
that the Board of Dircctors may, without making such ullotraent
of all or some of such new equity shares, dircct thesale of any
such or all such new equity shares at such price or prices as may

be upproved by them und upon receipt of the purchase pricerin .

sespzel of cach such sule, allot the shase or shares 10 the nams
of the upproved purchaser, The Transferce Company shall hold
Abe net sale procecds of ull such sules and ullotments left over
aller defruying therefrom ull costs, charges and expenses of such
sales und ullotinents on behulfl of the persons holding such un-
consolidated fraclional certificates, and upon delivery to the
Ttanslerce Company by each such holder of the unconsolidated:
fractional cortificates puy 1o him u thare in such net sale proceeds
in the sume proportion us the number ol such lructional certificates
delivered by him beurs to the total of such unconsoliduted frac-
tlonul certificates, Upon such sale the said fractional certificates
-sball be deemed Lo be cuncelled,

The fractionsl certificutes to be issued shall be ncgoliable by
delivery, but thgy shall not, save as aforesaid, confer on the'

bolder thereol any.right lo the payment of a proportionate divi-

dead nor acy right in or to a share nor right of voling unti] and

unless such certiflcutes ure consoliduted into whole equity shares,

" (&) Tho equity shares .ol‘ the Transferee Company to be allotted oa

consolidation of (ractional certificates shall runk parl passu with
the new equity shares under sub-clause (1) hereaf,

. (). m new equity shares in the cupitul of the Trinsferee cunap;:ng

allotted pursuant to this scheme shall runk for dividend, voting rights and in all
othor respects parl passu with cxisting cquity shures of the Trunsferee Company,
save and excepl that such now equity shares shull runk Tor divideads declared in
respoct of the avcounting year of the Trunsfiree Company cnding 315t October, |
1984 proportionately from the Effcctive Day only,
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(4)  If at any time hetween the Bffcctive Day and the Completion of Pro.
cedures Duk the Transferee Company shall capltalise profits by way of a boous
iasue of equity shares to its members the number of shares andjor fractional certl-
ficates ns theicass may be to be sllotted by the Transferee Company to cach member
of the Transferor Company pursuant to the provisions of clauses &(1) and 6(2) hereol
shall be such'number of shares and/or fractionsl certificates as is arrived at by multi-
'plyiog the number of shares undfor fractional certificates 1o ‘which he shall but for
the provisions of this subsclause become entitfed, by & fraction the numerator of
which shall be the tofal number of equity shares of the Transferee Company constl-
tuting }ts subscribed equity share capital immediatcly after the allotment of such
bonus shares and the denominator of which shall be the total aumber of equity
shares of the Transferee Company constituting its subserlbed cqulity share capital
Immediately beforg the nllotment of such bonus shares,

7. Every debenture issued or allofted by the Transferor Company whether
the debenture certificate in respect thereof has been issued or not shall on and from
the Completlon of Procedures Dale be decmed o be a debenture of the same amount
issucd or nllotted by the Transferce Company having attached to such debentures
the same cights, privileges, terms nnd conditions including the same right to recelve
interest and redemption of principal; and any reference to the Transferor Compeny
in the debenture, debenture trust deed, lotter of offer or other document evidencing
* the rights, privileges, terms and conditlons of the debenture shall be construed for
these purposes as n reference lo the Transferee Company provided that any reference
in such docyment to the assets of the Transferor Company offered as sceurity for
the redemption of the debentures and interest thereon shall be construed for those
purposes af & reference to the ussets pertaining to those undertakings of the
Transferor Compuny as are vested in the Transferec Company by virlue of clause
1 hereof.

8. The Transteror Company and the Transferce Company shall with reasonable
despaich apply ta the High Court of Judicature ut Bombay for necessury orders or
directions for holding cluss meetings of the Trunsferor Campany and the Transferce
Company and for sanctioning (his Scheme of Amalgamation under Section 391 of
the Companies Act, 1956, and for orders under Section 394 for carrying for this
Schemeinte effect and fordissolution of the Transferor Company without winding up.

9. The Transferor Company (by i3 Directors) and the Transferee Company
(by its Dircctors) may assent to any direccions or uny modifications of the scheme
which the apprepriate Government authoritics andfor the Court may deeim fit 1o
give or make, and may take such action as they niay consider necessary or expedient
fo scttie any question or difficully arising under this scheme or in regard fto its
implementation and in all matiers conneeted therewith,

© 10. The m"ﬁ‘ is conditional upon and subject to:

(2) any requisite consent upprovel.or permission of the Central Governe
- ment or any other authority which by law muy be nccessary for the
implementation of this schenie; '

(B) the neesssary resolution by the Trunsferec Company under Szction 81

3 of the Compznies Act, 1956
(c) agreement by the requisite fajoritics required by Section 397 of the
Companies Act, 1956:

(d) the nccessary sanotlon and orders of the High Court of Judleature af
Bombay under Sectlons 391, 392'and 394 of the Companies Act, 1956,

"as aforesald, being obtained or passed before 31st December, 1984

or within such further period as may be.agreed between the Directors

of the Transferor Company und the Directors of the Transferes
Company; -

and in the event of any such content, approvel, permission, resolution,
agreemsnt, sanction or order not being duly so obtained or passed, this
scheme shall beoome null end void,
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1L Poc the purpose of this scheme, the Completlou of Procedures Date m
be the last ﬁr the following dates namely:

.

(a) thaton'which the last of the aforesald consents, approvals, permislons,

resplutions, agreements, smctlom and orders shall be obtained or
pused and .

(b) thation which certified coples of the Court’s orders under Scetlons 391,
392 394 of the sald Act shall be filed with the Reglstrar of Con-
pn.nlu.

12, From the Effective Dny until the Completion of ?rmduul DM- the
Tearsferor Company:

(s) shell stand possessed of all Its property and’ asscts of whatsosver
nature in trust for the Transferee Company and shall account md be
entitled to be indemnlified uaotdmg!y. and

(b) " shall not without ths written: concurrenca of the Translerce Company *
alienato, charge or otherwlss deal with any of Its property -or assets
otherwise than in the ordinary course of business,
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SCHEDULE Ir

1. ALL that picce or parcel of leaschold land’or ground, hereditaments and
premises known 28 Plot No, 89/1 in the Nasik Industrizl Area, within the village
fnits of Satpur Taluks, Nasik District, Nasik, containing by ‘admessurement
85,000 square metres or thereabouts and bounded as follows, that is to say:

On or towdrds the Morth by—Plot No. 83/1 ) -
On or towards the South by—Plot No. 89
On or towards the Bast by—Fstate Road

" On or towards the West by-—Plot No. 89

together with bulldings, erections, structures and godowns standing thereon.

2. ALL that plecs or parcel of leasehold 1and or ground, hereditaments and
premises Il the island of Dombay situate on the Parel Sewree Reclamation Estate
bearing Plét No. 4 contalning by edmeasurement eleven thousand and seventy-teven

- square yards and six-ninths of enother square yards or thereabouts equivaknt to
9262.72 square meters or thereabouts bounded as follows, that s to ray, on or
towards the North by other1and belonging to the Trustees of Port of Bombay and
leasehold to D, Abrahara and Sons (Private) Limited on or towards the South by
the Bombay Port Trust Railway beyond that by Signal Hill Avenue an or towards
the Bast by a Port Trust Road and on or towards the West by the Bombay Port
Trust Railway which said piece of land i$ registercd in the Books of the Collector
of Land Revenue Bombay under Cadastral Survey No. 288A7145—(Parel-Sewrce
Division) and is sitinate in the Registration Sub-District of Bombay City and Bombay
Suburban together with buildings, crections, structures and godowns standing
thereon,

3. ALL that picee vr parcel of lenschold land situate on and forming Plot
No. 34 of the Ballurd Estatc of the Trusices of the Port of Bombay in the Island

_ aad Registration Sub-District of Bombay containing by admeasurement 704 4/9ths
square yards or thereabouts together wilh the buildings and erections situate thereon
known as “Mahindra Spicer Duilding' which said premises are d bY¥ the
Collector of Land Revenue under Nuw Survey MNo, 9779 and Cadastral Survey
MNo. 341187, Fort Division and ure assessed by the Assessor und Collector of Muni-
cipal Ratés and Tauacs under A Ward Nos, 2683(7) and Street No. 15, and. bounded
a3 follows: that is (o say on or towards the North by J, b, Heredia Mesrg, on or
towards tfic South, Lusl and West Ly land of the Trusices of the Port of Bombay.

!
4. MADH BUNGALOW:

ALL that piece or pareel of Jand or ground with coconut trees stunding
thereon situate lying and being on Yerangal Road, Sub-District Bandra as BSD in
the Island of Madh, Greater Bombay, containing by admeasurement two thousand
five hundred and seventy square yards or thereabouts forming part of a Jrger picce
of land admeasuring twelve thousand square yards or thereabouts bearing Scrial
No. 12, Survey No. 109, Hisza No. 6, New Hissa No. 109-5 together with the
bulldings and ercction situatc thercon and bounded on or towards the' East by the
remaining land of the Joseph Angelo DeSilva and Deatrice DeSilva and beyond
that by the uforesaid Yerangul Rond (Ergal), on or towurds the West by the Arabian
St€, on or fowards the South by the land of Jagannatk Lakei Sutar and on or to-
wirds the Nofth by the Iand of the Trustees of the late Haji Jusub Rahim acd
QGabricl Rodrigues and Antone Ventur Xoli Fistherman.

3. UNION PARK:

ALL that piece ot purcel of land or ground together with the messuages
tencments or dwelling house standing thercon forming part of land known as Pali
Hill Bstate situate lying ane? being ot Pali Hill Dandra in the Registration District
end Sub-District of Bombay City snd Dombay Suburban containing by admeasures
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ment 611.211 square metres (731 square yards) or thereabouts being Plot No., 19

of the Private Scheme of the Unlon Land and Bullding Socicty Ltd,, and belng
part or portion of Iand bearing Survey No, 15, Hissa No. 2 and part of Survey
No. 326A, 322 and 289A and bounded as follows; that s to 22y on or towarda the
North by Plot Nd. 21 of the sald privale schetne on or towards the South by Plot
No. 17 of the sald Scheme on or towards the Esst by Plot No. 20 of the sald Scheme
and on or lowards the West by road of the sald Scheme and bea.rl C.TS.No.DJ
1111/18 and 1 Ward No. 2219(9), 19, Union Park.

+ 6, ‘Shacker ltllpa‘

Ownership Flat Ne. 7 situate ca the Ist floor of a bullding. kaown as
“Shanker Kripa'' belonging to Shanker Krlpa Co-operative Housing Soclety Lid,

snd situste on Plot No. 201, Opp. Sitaram Prakash High School Wada.h. Bombay-
400031, '

7. List of Olﬂee,a{!’lmj&homrnom}ﬂodowu{ﬁum ‘on Tenancyflease/
liecnes basis sliuate all over Indla,

3. No, Description Name of the

G LandLord[Licensor/Lessor
1 2 3
1. ‘Puja’, Plot No. 4, Survey No, 119/ _ Ms. P, 1. Sthalckar

Al4-Dy2, Vudula, Togute Nagar,
Musik-Pune Road, Nasik 422 006

2. 5, 'Matru A]\a.rlmnl' Mr. Hosi N, Patel
Racca Culuny, Sharanpur Road,
Nasik 422 002.

3. ‘Parishram’, Plot No. 163A, Mr. M. M, Surbhukan
Nasik Coop, Housing Society, .
Neur P.T.C. School Trimbak Roud,
Masik 422 007,

4. *Villa Prablu’, Plot No, 1363V, Mrs, Prabha G. Wavare

; 4, Tidke Colony, Trimbok Roud, -~ )
Nusik 422 002.

5. *‘Kamul Bhuvan', 2nd Floor, Mrs. K. W, Ahirrao
480, .College Roud, " Mr. Suresh W, Ahirrao
Sharunpur Road, Mr, Pravin W. Ahirrao
Nasik 422002, . Mr. Kishor W. Ahirrso

6. Flut No, 7, "Mastru Apartment, Mr. A. A. Nerlekar
Raccu Colony, Sharanpur Road,

Nusik 422 002. '

7.  Sujeevan Hounﬁg Society, Mrs, Lndira S. Wugh
New Pandit Colony, Omsapnr Road,

Nisik 422 002,

B, 1366, Pundit Colony. Miss L, P. Bagul
Sharanpur Roud, ‘

Nasik 422 002,

9.  Flat No. 6, 2nd Floor, Z. M, Investmentis &
Breach Cundy Garden « Traders Pvt, Ltd,

£ Off Bhulabhui Desal Road, J. P. Holels Pvt. Ltd.

Bonibay 400 026, ) .
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15,

21.

Parijat, Plot No. §,
Bandra (West) Reclamation,

Bandra (West), Bombay 400 050.

Flat No. I, Bloomidg Heights,
Pali Hill, Bandra, ~
Bombay 400050

Flat.No. E.7, 4th floor,

Shantl Coop. Hsg. Soclety Ltd,
Maoghal Lane, Mahim,
DBombay 400 016,

I
FlatNo. 64, 6th floor,
Band Stand Bldg. No, ‘B,
Kane Road, Band Stand,
Bandra; Bombay 400 050,

*Fuir Lawn", -
Juhu Tarn Road, Juhu Beach,
Bombuy 400 049, .

Flut No. A/, *Mayfulr Gardens®,
Little Gibbs Road, Malabar Hill,
Bombay 400 006, -

., *Qround Floor,

AJ156, Defence Cobny.
New Delhi, a 18

Flat No. 7/N, Tth Floor,
‘Balaka’, 64, Lake Road,

" Calcutta 700 029,

22/4, Abhiramapuram, .
3rd Street, Madras 600018,

Garage No. 9,519,

Laxmi Buildiag,
11, Khetwadi Lane,
Bombay 400 004,

8. No. Description ‘Nameofthe
1 N . 3
), . .
10, | Flat No. 4, Nikhil Vills, 224 Floos Mahindra Bailders
Carmichae] Road, ’
Bombay 400 026,

11.  Fiat No, 6 (with a garage) Mahindra Bullders
Nikhil Yilla, 3:d Floor,

Carmichzel Road, .
Bombay 400 026,

12, Ben Nevis, Flat No, E-1, 4th floor, " Smt, Vijaykuverba _
Bhulabhai Desai Road, . Former Maharanl of Morvi~
Bombay 400 026, .

13.  Ben Nevis, Flat No. E-3, 4th floor, Sat, \.’ﬂlyhmbl..
Bhulabahi Desal Road, Former Maharan! of Moevl
Bombay 400 026, L

14.  Fiat No. B-03, Ground floor, Dr. N. B. Purohit_

Mrs. Rita A, Datta

Mrs, Meena M, Kumta
Mrs. Bilquees Begum

‘Mr. Jimmy Jul Gazdar

New India Assurance
Co, Ltd,
Mr. P, N. Kapoor

Mr, Samarchandra Nath

Mr, 3. S, Palaniappan

" Seth Lalji Dayal

Amalgamated Trust
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S. No. Description Name of the
Land Tord/Licensor/Lessor
1 2 . S -

24,  FlINo. 3-75C, Mr. Ramkumar Arors’
3¢d Floor, Park Street, ]
Calcutta 700016,

25, Flat No. 475C, 3rd floor, M3, Geeta Dovi Kaooers -
Park Street,

Calcutts 700 016,

26, P-29 Mission Row, Mr. Chandmohan Saha
Extenslon Ground Floor, and Mr, Gourmohan Ssha
Caloutta, ’

27.  12B Netaji Subhas Road, New India Assurance
Culcutta, | ‘Company Ltd, |

. "Life Insurance
" of India, Calcutta

28,  No. 7477, gdi Tel Mill, Mrs. Rambai Mittal
Ram Nagar, New Delhi.

29, I3t Floor, Delite Clnema Bullding, “ . Krishna Mohan (Pvt.) L1d,
Asaf Ali Road, i
New Delhi 110002,

30, Ground Floor, Life Insurance Corporation

. Bharat Insurance Bullding, 91(1/18), of India
Mount Road, (Anna Salai), 102, Mount Road,
Madras 600 002, Madras 600 002.
SdJ- ;
Certificd to be u true copy,
This 31st day of May 1985.
sd/- '

Prothonotary and Senlor Master
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IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY PETITION NO. 296 OF 2002
CONNECTED WITH

COMPANY APPLICATION NO. 90 of 2002

In the matter of the Companies Act, 1956 (1
of 1956); _ .
AND
In the matter of Section 391 and 394 of the
Companies Act, 1956;
AND
In the matter of Scheme of Arrangement of
e-Mahindra Solutions Limited, Mahindra
Attfo Specialities  Limited, Mahindra
Alternative  Technologies Li;nited and

Mahindra Information Technology Services

Limited with Mahindra & Mahindra Limited

MAHINDRA & MAHINDRA LIMITED a )
Company - incorporated under -ta¢ Indian )
Companies Act, VII of 1913, having its )
registered o!;fice at Gateway Building, Apollo )

Bunder, Mumbai - 400 001 Yosiuisissiusvicsansens BOLITTONGT

Coram : D. K. Deshmukh ).

Date  :18% April 2002
UPON the Petition of Mahindra & Mahindra Limited, the Petitioner Company
abovenamed, presented to this Fonorable Court on 19% day of Mach 2002 for

sanction of the Scheme of Arrangement of e-Mahindra Solutions Limited
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(hercinafier referred to as 'First Transferor Company® or ‘e-Mahindra’), Mahindra

;\1;10 Specialities Limited (hervinafter referred to as ‘Second 'l-'rau_sfcrolr Company'
or ‘MASL'), Mahindra Al@crnative chhnqlogiés Limited (hcrelnaftgr referred to as
Third Transferor Company’ or ‘MATLY) (] the three transferor company
hereinafter together referred to as “the Transferor Companies”) and Mahindra.
information Technology Serviges Limited (hereinafter referred to as ‘MITS) with

Mahindra & Mahindra, Limited {lereinafter jeferred to as “the Transferee
Company” ar “M&M” or “the Petitioner Company”) AN D for other consequential
reliefs as mentioned in the Petition AND the said Petition being this day called on
for hearing and finaiﬁflisposal AND UPON REAT.;ING the said Petition and the
Affidavit of Mr. Ud;y Y. Phadke, the Allthori;ud Signatory of the Petitioner
Company solemnly affirmed on 19 day of March 2002, verifying the said Petition
AND UPON READING the affidavit of Mr. Sharad Joshi, Assistant Advocate of
M/7s Rajesh Shah & Co Ad.voca.tes for the Petitioner dated 11% day of April 2002 -
proving service of the notice of the date of hearing of the Petition upon the -
Regional Director, Dep:-trlment of Company Af[ airs, Maharashtra Mumbai, and
aiso proving publication of the notice of the date of hearing of the Petition in the

issue of the “Free Press Jounal” dated 28t day of ‘March 2002 and “Navshakti”

dated 28% day of March 2002 AND UPON READING the order dated 8% day of

February 2002, mm..lcg'lby this THon'ble Court.in Company Application No. 90 of
2002 whereby the Petitioner’ Company was diructed Lo convene meeting of the
Equity Sharcholders of the Petitioner Company to consider and approve the
proposed Scheme of Arr.angement AND by the said order dated 8% day of
February 2002 convening and holding of - the mecting of the Sccured and
Unsecured Creditors of the Pelitioner Compary to consider and approve the
proposed Arrangement érﬁbodied in the Schem« of Arrangement was dispensed
with in view of the averment made in Para (31) of the affidavit in support the
Company Application No. 90 of 2002 AND by the sa:d order dated 8% day of
Febiruary 2002, the procedure prescribed under Section 101 (2) of the Companies
Act, 1956 was dispensed with,in view of the averment made in para (32) of the

affidavit in support of Company Application Mo. 90 of 2002 and the Petitioner
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Company was directed to move a Special lw‘.:::eulu!_iuﬂ in the mecting of the Equity
shareholders of the Petitioner Company pursuant to the provisions of Selction 100
of the bompnniu Act, 1956 for confirming the utilisation of the share premium
account :'e‘.slulting in reduction of share capital AND UPON READING the affidavit
of Mr. Keshub Mahindra, Chairman of the meeting of the Equity Shareholders of
the Petitioner Company dated 27 day of February 2002 proving publication of the
notice convening meeting of the Equity Sharcholders of the Petitioner Company in
the issue of the Free Press !oumal dated 15* day of Februhry 2002 and Navshakt
dated 15* day of February 2002 and also proving despatch of individual notices to
the Equity Sharcholders of the Petitioner Company AND UPON R‘.EADING the
Report dated 19 day of March 2002 of Mr. Keshub Mahindra, the Chairman of
the meeting of the Equity Shareholders of the Petitioner Company as to the results
of the slnid meeting AND UPON READING the affidavit of Mr. Keshub Mahindra,
Chairman of the meeting dated 19" day of March 2002 verifying the said Report
AND IT APPEARS from thc rzport of the Chairman of the meeting of Equity

Shareholders of the Petitioner Tompany that the arrangement embodied in the
Scheme of Arrangement being Exhibit “K” to the said Petition and in Schedule |
hereto has been approved by the requisite majority of the Equity Shareholders of
the Petitioner Company preseni and voting at the mecting and further the Equity
Shareholders also approved the special resolution confirming the utilisation of the
share premium account of the Petitioner Cm.'npany resulting in capital reduction
under Section 100 of the Comi)a aies Act, 1956 AND AT THIS STAGE the Petitioner
Company through their Counsel moved the IHon'ble Court for amendmert in the
Petition in terms.of the draft amendment for utilisation of the share premium
account resulting in the reduction of capital under Sect{cfn 100 of the Companies
Act, 1956 of the Petitioner Company AND the Hon'ble Court granted leave to
.amend the Petition in terms of the draft amendment and permitting the Pelitioner
Company to annex the 'fORM OF MINUTE’ proposed to be registered under
section 103(1)(b) of the (‘_:ompzmies Act, 1956 as Exhibit ‘O’ to the Petition and
annexed as Schedule II hereto quantifying the exact amount of the utilisation of the

share premium account by Re 480,21,64,201 (Rupees four hundred and eighty
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croves, twenty-cne lacs, sixty four tﬁous:md, two hundred and sixty one only)
'AND UPON HEARING Mr. Virag Tulzapurkar, Counsel, with Mr. Rajesh L. Shah,
instructed by M/ 9 Rajesh Shah & Co, Advocates for the Pctmoncr Company’ and
Mr. CJ Joy with Mr. MM Goswami I’anel Cou.nsel instructcd by Mr. R.P Slngh
Company Prosecutor for the Regional Director, Department of Company Affairs,
Maharashtra, Mumbal, and submits to the Order of the Court AND no other*
person or persons er:'t'jtled to appear at'the hearing of the petition appearing this ’
_day either in support of the petition or to show cause against the same THIS
COURT DOTH: HEREBY SANCTION the said ﬁ.rrar}gemcnt embodied in the
Scheme of Arrangement of ¢-Mahindra Solutions ILimitcd, Mahindra Auto
Specialitios Limied, .Mnbim'lm Alternalive Technologios ilimlled and Mahindra
Informalion Technology Services Limited with Muhindra & Mahi.ndrab Limited,
the Petitioner C;ml'npany as set forth in Exhibit “K” to the said Petition and in the
Schedute 1 hereto and also the ‘Form of Minute’ being Exhibit “O* to the said
Petition and annexed hereto as Schedule 1T AND ‘THIS COURT DOTH HEREBY
DECLARE that the said Scheme of Arrangemen! be binding on the Petitioner
Company, e-Mahindra, MASL, MATL & MITS and also their respective
members/sharcholders and creditors AND THIS COURT DOTH ORDER that
subject to the provisiens of this Scheme as specified hereinafter and with effect
from 31 dny of March, 2002 (hercinafter referred to as “Appointed Date) the
entire business and undertakings of all the Transferor Companies including all the
debts, liabilities, duties and obligations of the Transferor Companies ‘of every
description and also including, without limitation, all the movabl;zs and
immaovable pm].w'i-tics and assels of the Transferor Companies comprising
amongst others all investments, vehicles, furniture and 'fixtures, computers, office
cquiprment, electrical installations, telephones, telex, facsimile and other
communication facilitics .and businuSs_liccnses, permits, authorisations, if nn};,.
rights and benefits of all agreements and all other interests, rights and powers of
every kind, nature arid ci.'escﬁptimf whatsoéver, privilegés, liberties, easements,
advantages, benefits and approvals, shall without further act or deed, but. subject

to the charges affecting the same be transferred and /or deemed to be transferred
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o and vested in the Petitioner Company so as to become the properties of the
Petitioner Company and provided always 'that the Scheme shall not -operatc to
c‘nlnrgc the security for any loan, deposit or facility availed of by the Transfer.or
Cnmpaniés and the Petitioner Company shall not be obliged to create any further
or additional mﬁw therefor aiter the Effective Date or otherwise AND THIS
COURT DOTH FURTHER 6RDI€I§2a?ltdebB, liabilies, duties and obligaﬁons'of
the Transferor Companies as on the Appointed Date whether provided for or not
in the book of account of the Transferor Companies and all other liabilities which
may accrue or arisé after the Appointed date but which relate to the period on or
upto the_- day of the Appointed Date shall be the debts, liabilities, duties and
abligations of the Petitioner Co:\;.pnny including any encumbrance on the asscts of
the Transferor Companies or any income earmed fromlthese assets AND THIS
COURT DOTH FURTHER ORDER all legal proceedings of whatsoever nature by
or against the Transferor Companies pending and/or arising at the Appointed
Date or ils properties, assets, Jebts, liabilities, duties and obligations, shall be
continued and /or enforced until the Effective Date -as ‘desired by the Petitioner
Compfiny and as and from the Effective Date shall be conb’nﬁed and enforeed by
or against the Petitioner Company in the manner and (o the same extent as would
or might have been continued and enforced by or against the Transferor
Companies, AND THIS COU;lT DOTH FURTHER ORDER subject to the other
provisions of this Scheme, al. contracts, deeds, bonds, agreements and other
instruments, if any, of \;whatsoclwcr nature relating to which the Transferor
Companies are a party and subsising or having effect on the Effective Date, shall
_ bein full force and effect againstor in favour of the Petitioner Company as the case
may be, and may be enforced by or against the Petitioner Company as fully and
offectially ws i, Instead af e Tranaferor Companies, the Petitioner Company had
been a party thereto, AND THIS COURT DOTH FURTHER ORDER all the willing
employces of the Trasferor Companics in service on the date immediately
preceding the Effectve Date shall be deemed 1o be employed in the Petitioner -
Company on suchdate and such employees shall be .cmplnymi with the Petitioner

Company witlout any break or interruplion in service for the purpose of
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caleulating retirement benefils and on the terms and conditions not less favourable
than those subsisting with reference to the Transferor Companies as on the said

date. AND THIS COURT DOTH FURTHER ORDER THAT on the Scheme

becoming effective

(i) the shares of esMahindra held by MITS shall stand cancelled; and

(ii) the sh';;c capital of MITS shall be niduced by cancellation of the.
cost of its sharcholding in c-lMahindra in the ratio of issued eciull'y
share capital of MITS as compared to the Net Asset Values of
MITS as appearing in the books vf accounts of MITS on the

Appointed Date; and ’

(iii)  the shares held by the Petitioner'Company in MITS shall be
cancelled to the extent of reduction in the share capital of MITS as

specified in sub-clause (ii) hereinabove; and

(iv)  the shares held by the Petitioner Ceipany in MASL and MATL,
being the entire cquity share capital of MASL and MATL,
appearing in the boaks of account of the Petitioner Company as

on the Appointed Date will stand cancelled; and

(v)  no shares or consideration shall be issued / paid by the Petitioner
. Company, in respect of the amalgamaq‘o;ts under the Scheme; a_r;d
accounting treatment preseribed in clause 11 of the Scheme shall

be followed;
AND THIS COURT DOTH FURTHE._R ORDIR that the balanc.e m share premium
account in the books of the Petitioner Company shall be utilised to write off and
shall stand reduced by an amount equivalent ts thi balance appearin:g. unldcr the .
head  “miscellaneous expenditure account -,{tlo ithe extent not written .off or
adjusted)” of the Petitioner Company as on September 30, 2001 of Rs.374,07,l;5,622
(Rupees three hundeed seventy four crores seven lakas twenty five thousand six
hundred and twenty two only} plus any further aicretions thereto till the

Appointed Date but not in excess of Rs.500,00,00,0€0 (Rujees five hundred crores
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only) in aggregate to the end and intent that such write-off shall be deemed to be
* an adjustment in accordance with and for ali purp;)scs relating to the provisions of
the Act afd the share premium account in the books of the Petitioner Company
shall be further util.is;’d to write-off and shall stand further reduced by an amount
equivalent to the investment in Whe shares cancelled of MITS, MATL and MASL
pursuant to this Scheme, anc. the application and reduction of the share premium
account, as above, aggregating to Rs 480,21,64,261 (Rupees four hundréd and.
cighty crores, twenty-one lacs, sixty four thousand, two hundred and sixty one
only.) shall be effected as an integral part of the Scheme itself as the same does nol
involve either diminution of liability in respect of unpaid share capital or payment
to any shareholder of any paid up share:capital AND THIS COURT FURTHER
ORDER that the Order Isancﬁuning the Scheme of Arrangement be deemed to be
an Order ‘Iconfirming the reduction of share premium account of the Petitioner
Company! within the meaning of Section 102 of the Act AND 'I'HIS COURTDO‘IH
FURTHER ORDER that the ‘FORM OF MINUTE' being Exhibit “O” to the Petition
fnd Schedule Il hereto be registered in terms of Sccﬂlun 103(1)(b) of the Companies .
Act, 1956 AND THIS CO.'URT FURTHER ORDER that the md;ucllon of the share
premium account of the Petilioner Company, in terms of and pursuant to the
clause 5 of the Scheme of Arrzngement, resolved on by the Special Resolution of
the members of the Petitioner Company ls énﬂm}cd AND THIS COURT
FURTHER ORDER that the Petitioner Company do withiir 30 days from the date of
sealing of the order cause a certified copy of the order sanctioning the Scheme of
Arrangement and reduction of share prémium account of the Petitioner Company
to be flle;f with the Registrar of Companies, Maharashtra, Muml;:ai. for registration
* under section 391 and section 103(1)(b) of the Companies Act, 1956 And the
Registrar of Companies, Maharashtra, Mumbai, shall transfer all the files
-documents and records'rellating to the Transferor Companies and register with him
on the file kept wlth“hi.m in relation to the Petitioner Company and files,
documents and records of the Transferor Companies and the Petitioner Company
shall be consolidated accordingly AND THIS COURT DOTH FURTHER ORDER

that liberty is reserved to the Petitioner Company and to all other persons
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interested in this Petition to apply lo this Fonourable Court herein as and when

y s

Ichc::sion may arise for-any direction that may be necessary to ensure that the said
Scheme of Arrangement ds fully and effectually carrielq- out AND TH'S COL.IRT
DOTH LASTLY ORDER the Petitioner Company do- pay a sum of Rs.1500/-
(Rupees One thousand h;\'fc hundred only) to thc Regional Director, Department of:
Company Affairs, Maharashtra, Mumbai lowards the costs of the said Petltion.
WITNESS SHRI CHUNILA!:-. KARSANDAS THAKKER Chief Justice'at Bombay
aforesaid this 189 day of April 2002.

BY THE COURT,

FOR PROTHONOTARY & SENIOR MASTER

v

ORDER sﬁncﬁoning the Scheme of Arrangement )
Under Section 391 to 394 of the €ompanies Act, 1956 )
drawn on the Application By M/s. RAJESH SHAH )
&. CO., A'a.\'ocakcs for the Pet.;.tioncr. having their )
office at 16, Oriental Building, 30, Nagindas )

Master Road, Flora Fountain, Mumbai 400 001, )
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SCHEDULE —1I

FORN OF MINUTE

The share premium account of Mahindra & Mahindra Limited as on the Appointed Date
specified In the Scheme of Arrange:ment shall stand reduced by Rs 480,21,64,261 (Rupees four

hundred and eighty crores, twenty-one lacs, sixty four thousand, two hundred and sixly one

only).

p GERTTFIED TO BE A TRUR CORPY
his AT\"\ dayof Aoy ae

= “-
for Prothon:t r;q/l e il @/
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IN THE FIGH COIHT OF JUDICATURE AT BOMB.AY

~ ORDINARY ORIGINAL CIVIL fURJSDICTION

COMPANY PETITION NO. 224 OF 2002

CONNECTED WITH

COMPANY APPLICATION NO. 86 of 2002

In the matter of the Companies Act, 1956 (1

" of 1956);

‘AND

In the matter of Section 391 and 394 of the

Companies Act, 1956;
AND

In the matter of Scheme of Arrangement of

e-Mahindra Solutions Linited, Mahixﬂlja

Auto  Specialities  Limited, Mahindra
Alternative ?&hnologiu Limited - and
Mahindra Information Technology Services

Limited with Mahindra & Mahindra Limited

e-MAHINDRA SOLUTIONS LIMITED a )

’

Company incorporated under the Conipanies
Act, 1956, having its registered: office at
Gateway Building, Apolle Bunder, Mumbai -

400 001

Jerreereiennnannaen. Petitioner-

Coram : D, K. Deshmukh J.

Date 110 April, 2002:

UPON  the Petition of e-Mahindra Solutions. Limited, the Petitioner Company

abovenarmied, presented to this Honorable Court on 25» day of February 2002 for

sanction of the Scheme of Arrangement of ¢-Mahindra Solutiors Limifed ({'\Eml watter
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referred to as the ‘Petitioner Company’ or ‘e-Mahindra’ or the 'First Transferor
C;}mpanj" ) Mahindrfj\ Auto Specialities Limited (h ereinafter referred to as the 'lSecond
Transfclmr Company' or ‘MASL’), Mahindra Alternative Technolugies Limited
(hereinafter referred to as the "Third Transferor Company” or '‘MATL) (all the
Transferor Company-hereinafter together referred to as the “Transferor Companies”)
and Mahindra Information Technology Services Limited (héreinﬂﬂer referred to as the
"MITS’) with Mahindra & Mahindra Limited (hereirafter xadikaenooly referred to as “the
Transferee Company” or “M&M”) AND for other ca'mscguuntial reliefs as mentioned in
the Petition AND the Q:alid Pc!iliop being this day called on for hearing and final
disposal AND UPON READING the said Petition n’nd the Affidavit of Mr, Ulhas N.
Yargop, the Director of the Petitioner Company solemnly affirmed on 25 day of
February 2002, verlfying the said Petition AND UPON READING the affidavit of Mr.
Sharad Joshi, Assistant Advocale of M/s Rajesh Shah & Co Advocates for the
- Petitioner Company- dated:4% day of April 2002 proving service of the notice of the
date of hearing of the Petition to the Official Liquidator, High Court, Bombay and the
Regional Director,  Department of Company Alfairs, Maharashtra, Mumbai, and
depatch of ncﬁcc-of hearing of the Petition to all the ;msecured creditors of the
Petitioner Company whose consent have not been obtained AND UPON READING
- the order d..ﬂud I day of March, 2002 passed in the above Petition publication of the
nutice of the date of hearing of the Petition in the newspapers was dispensed with in
i'i;-\;' of the consent given by all the sharcholders and 98.94% Unsecured ereditors of
the Petitioner Company AND UPON READING the order dated 8% day of February
2002, made by this Mon'ble Court in Company Application No. 86 of 2002 whereby the
convening of the meeling of the Equity Sharcholders of the Petitioner Company to
consider and -approve the proposed Scheme of Arrangement was dispensed with in
view of the consent given by all the Equily Sharchalders of the Petitioner Company,
which is annexed as Exhibit ‘H-1 to H-8' (o the affidavit in support of the Company
Application No. 86 of 2002 and lhc; cnnvc;1ing arcl holding of the meeting of the
Unsecured Creditors of the Petitioner Company lo consider and approve the proposed
Arrangement embodied in the Scheme of Arrangemeat was d'lspensed. with in view of

the consent given by 2 unsecured creditors totaling 1o 98.94% annexed as Exhibit ‘I-1
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and I-2* to the Affidavit in support of Company Applicalion No.86 of 2002 and

averment made in para 30-of thie Affidavit in support of Company Application No.86
of 2002 AND UFON READING the Report dated 4th duy of- April, 2002 of the Official’
quuidntur, High Court, Bo::r:bny, whaerin he hnl opinud that the affairs of the Petitioner
company have-nat been mnduxm_ﬁ In, & mannor p_rujudicinl 1o the interest of fs
members or the public Interest AND UPON HEARING Mr. Vimg Tulz.apﬁrknr.
Cmmau niongwith Mr, Rajesh Shah instructéd by M/S Rajesh Shah & Co.. Advncalu
for rhe Petitioner Company and Mr. CJ Joy with Mr. M; M Goswami Panel Counsel
instructed by Mr. R.P Singh, Company Prosecutor-for- Rq,ianal Director, Dcpnrm\cnt

of Comp-my &ifairs, Maharashtra; Mumbai, who submits to the order of' the Court and .
Mr. B.L.Meena, Official quuidntor, High Court Bombny who also submits to the
Order of the Court AND no other person or persons entitled to appear at the hearing of
the petition appearing this day either in support. of the petition or to show cause
against the same THIS CO';URT DOTH HEREBY SANCTION the said Arrangement _'
embodied in the Scheme of Arrangement of e-Mahindra Solutions Limited, Mahindra
Auto Specialities Limited, Mahindra Altemnative Technologies Limited, the Transferor
Companics and Mahindra Information Technology Services Limited, with Mahindra &
Mahindra Limited, the Transferez Company (as set forth in Exhibit “G” to the said
Petition and also in the Schedule hereto); AND TH!S COURT DOTH HEREBY
DECLARE that the sajd Sche:ne of Arrangement be binding on the Petitioner
Company, MASL, MATL, MITS and M&M, the Transferee Company and, also their
respective members/shareholders and creditors AND THIS COURT DOTH ORDER
that suhjcé‘l to the provisions of this Scheme as specified hereinafter-and with effect
from 31* day of March, 2002 (herzinafter rcférrud 10 as thlc Appuinted Date), the entire '
business and underhi&ng‘l& of the Petitioner Company including all the debts,
liabilities, duties and obligations of thc'. Pefitioner Company of every description and
also including, without limitation, all the movables and immovable properties and
assets of the Petitioner Company comprising amongst Othl.’l; all investments, vehicles,
furniture and fixtures, computers, office equipment, electrical installations, télcphom:?.
telex, facsimile and other comrwnledtion facilities and business licenses, permits,

authorisations, if any, rights and benefits of all agreements and all other interests,
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Zights and powers of every kind, nature and description whatsoever, privileges,
ibeﬂie.';._ casements, advantages, .bencfils and approvals, shall without further act or
deed, but sil:bicct to the charges afflccling the same be trat‘ls!'mrcd and/or deemed to be
.mnsﬁ-fm-d to and vested in M&M, the Transferee ._Cump.'my s0 as to become the
~
oroperties of M&M, the Transferce Company and provided always that the Scheme
shall not operate to-enlarge the sccurity for any loan, deposit or fajdlity availed of by
the Petitioner Company and M&M, the Transferce Company shall not be obliged to
create any further or additional security therefor after the Effective Date or otherwise
AND THIS COURT DOTH FURTHER ORDER that all debts, liabilities, duties and
obligations of the Petitioner Company as on the Appointed Date, whether provided for
or not in the books of account of the Petitioner Company and all other liabilities which
may accrue or arise after the Appointed date but which relate to the period on or upto
the day of the Appointed Date shall be the debls, liabilities, duties and obligations of
M&M, th:: ;l‘mnsferec Company including any encumbrance on the assets -of the
Petitioner Company or any income: camed from these assets AND THIS COURT
DOTH FURTHER ORDER that l] legal proceedings of whatsoever nature by or
against the I"clitiun;.-r Cempany pcnding and/or arising al the Appointed Date or its
properties, assets, debts, liabilities, dutics and obligations, shall be continued.and /or
enforced until the Effective Date as desired by b&_&M. the Transferee Company and as
and from the Effective Date'shall be continued and enforcad by or against M&M, the
Transferee Company in the manner and to the same c#tcnt as would or might have
been continued and enforced by or against the Petitioner Company AND THIS
COURT DOTH FURTHER ORDER that subject to the other provisions of the Scheme,
all conmcls; deeds, bonds, agreemients and other instruments, if any, of whatsoever
nature relating to which the Petitioner Company is a party and subsisting or l-mving
effect on th;: Effective Date, shall be in full force and effect against or in favour of
Mé&M, the Transferee Company, as the case may be, and may be enforced by or against
Mé&M, the Transferee Company-as fully and effectually as if, instead of the Petitioner
Company, M&M, the Transferce Company had I.recn i party thereto AND THIS
COURT DOTH FURTHER ORDER that all the willing cmployees of the Petitioner

Company in service on the date immediately preceding the Effective Date shall be
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deemed to be employed in M&M, the Transferee Company on such date and such
employces shall be employed with M&M, the Transfesce-Company without any break
or inlurru:ption in service for the purpose of calculating rptir.erne;ni benefits and on the
terms and conditions not less favourable than those subkisting with reference o the
l‘u_tltimwr Company as on the sald date AND THIS COURT DOTH F;JRTHER ORDER
that on the Scheme becorning effective: the shares of the Petitioner Company held by
MITS shall stand cancelled and the $hare cu]—.-:i:ul of the MITS shall: be reduced by
cancellation of the cost of its shareholding inithe P;:titl.oner Company in the ratio of
issupd- Equity Share Capital df MITS as compared: to Net; Asset Value of MI_'I’G as
appearing in the book of agcourit of MITS on the Appointed Date and the shares held
by M&M, the Transferee C:Jmpnnx shall.be cancelled: to the extent of reduction in the
Share Capital of MITS as specified hereinabove andino shares or consideration shall be
issued / paid by M&M, in }espect ﬁf‘ the amalgamation under the Scheme AND THIS
COURT DOTH FURTHER QRDEF. that on the Scheme becoming effective the
Petitioner Company shall stalr;di dissolved without winding up AND THIS COURT
DOTH FURTHER ORDER: that the Putitioner Company do (ile within 30 days from the
date of sealing of the order sanctioning the Scheme of Arrangement with the Registrar
of Companies. Maharashtra, Mumbzi, for registration:and upon such certified copy of
the order being so delivered, the T’;titioner Company shall stand dissolved without
winding.up-and...the Registrar of Campm\ius,'Mnlmrnshtra, Mumbai shall consolidate.
all files, documents, records relati.ng to the Petitioner Company maintained by him
with the files, documents, records of the Transferce Comp_any AND THIS COURT
DOTH FURTHER ORDER that libexty is reserved to the Petitioner Company and to all
other persons interested in this Peition to apply to this Honourable Court herein as .
and when occasion may arise for ary direction that may be necessary to ensure that the
said Scheme of Arrangement is fully and effectually ca;rled out AND mE COURT
DOT1LASTLY ORDER that tlie Petitioner Gompany do pay a sum of Rs1500/-
(Rupees One thousand five hundrid oaly) each to the Official Liquidator, High Court,

Bombay and to the Regional Director, Department of Company Alloirs, Maharashtra,

‘Mumbai towards the costs of the said Petition WITNESS SHRI1. CHUNILAL
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KARSANDAS THAKKER Chief Justice at Bombay aforesaid this 11% day of April

2002.

BY THE COURT,

o~

FOR PROTHONOTARY & SENIOR MASg:'ER

jﬂw\
Dyted this 3™ day of May, pogz

‘ORDER sanctioning the Scheme of Arrangement )

under Section 391 to 394 of the Companies Act, )
1956 drawn on the Application By M/s. RAJESH )
SHAH & CO,, Advocates for the Petitioner, having )
their office at 16, Orlicntnl Building, 30, Nagindas )

Master Road, Flora Fountain, Mumbai 400 001, )
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P IN THE HIGH COURT OF JUDICATURE AT BOMBAY
L W -
"My ) % :
s ORDINARY ORIGINAE CIVIL JURISDICTION

COMPANY PETTION NO©. 225 OF 2002
CONNECTED WITH
_ COMPANY APPLICATION NO. 87 of 2002

In the matter of the Cumpnnlcs...‘\ct, 1956 (1
of 1956); ' '
AND
In the matter of Section 391 and 394 of the
Companizs Act, 1956; .
AND
In the matter of Scheme of -Arrangement of
e-Mahindra Solutions Limited, M’ahindm“
Auto  Specialities  Limited, Mahindra
Altemative Technologies l..imitf;t.'.‘ and
Mahindra Information Technology Services
Limited with Mahindra & Mahindra Limited
MAHINDRA  AUTO srs‘c,m'l.mes )
LIMITED a Company incorporated under )
the Companies = Act, 1956, . having its )
registered office at Mahindra Towers, Dr. G. )

M. Bhosale Marg, Worli, Mumbai - 400 018. Yerscmmmmmasmmanperis Petitioner
i3 1

Coram ¢ D. K. Deshmukh].

Date : 11" April, 2002,

UPON the Petition of Mahindra Auto Specialitics Limited, the Pelitioner Company

abovenamed, presented to this Honorable Court on 25 day of February 2002 for

sanctionn of the Scheme of Arrangzment of Mahindra Auto _Spcci;i!ilics Limited



C069

(hereinafter referred to as the ‘Petitioner Company’ or ‘MASL’ orh'_Secqqd Tra;-tsferor
Company’), e-Mahindra Solutions Limited (hereinafter re‘fen-ed to as 'First Tran§femr
Company' or ‘e-Mahindra’), Mahindra Altemnative “Technologies Limited (hereinafter
referred to s “Third Transferor Company’ or ‘MATL') (all the Transfcron; Company
‘hcminaftc?ﬁ%by referred to as the “Transferor Companies”) and ‘Mahindra
Information 'I"c.-chnulogy Services Limited (hereinaftor referred to as the ‘MITS’) with
Mahindrﬁ & Mahindra Limiled (hercinafter referred to as “the Transferee Company”
or “M&M") AND for other consequential reliefs as mentioned in the Petition AND the
said Petition being tl-u:. day called on for hearing and final disposal AND UPON -
READING the said Petition and the Affidavit.of Mr S, Durgashankar, the Director of
the Petitioner Company solemnly affirmed on 25 day of February 2002, verifying the
said Petition AND UPON REARING the affidavit of Mr. Sharad Joshi, Assistanl
Advacate of M/s Rajesh Shah & Co Advocates for the Petitioner dated 4™ day-of April
2002 provirjlﬁ service of the nn_ticc of the date of hearing of the Petiﬁon to the Official
Liquidator, Iligh Court, Bombay and the Regional Dizector, Department of Company
-Affa:rs. Maharashtra, Mumbai, and dmpatch of notice of heanng of the Petition to all
the unsecured creditors of the Petitioner Company whose consent have not been
obtained AND UPON READING the order dated 1st day of March, 2002 passed in the
above petition publication ‘of the notice of the date of heml-ing of the Petition in the
newspapers was dispensed with in view of (he consent given by all shareholders and
and 80.66% of the unsccured creditors of the Petitioner Company AND UPON
READING the order dated 8t dn.y of February 2002, made by this Hon'ble Court in
Compé\r;y Appllcation No. 87 of 2002 whereby the convening of the meeting of the
_Equity Shareholders of the Petitioner Company to consiider and approve the pmposed
Scheme of] Alrrangcmcnl was dispensed with in view of the consent given by the equity
.shareholders of the Petitioner Company, which is ann2xed as Exhibit ‘F-1’ to ‘F-8 * to
the affidavit in support of the *Cump;-nny Application Mo.87 of 2002 and the convening
and holding of the meeting of the unsecured creditors of the Petitioner Company to
consider and approve thc propased Arrmgemcnt embodied in the Scheme of
Armngmcnt was dispensed with in view of the consent of the unsecured creditors of

80.65% of value annexed as Exhibit ‘G-17 to ‘G-30° 1o the Affidavit in support of
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Company Application No. 87 0f 2002 znd averment made in para 30 of the affidavit.in

support of the Compalty Application No 87 of 2002 AND UPON READING the Report

dated 4" day of April, 200‘2 of the Ofﬁ’lnl L.Iquidatur, Figh Courl,Bombay wherein he

has opined that the affa!rs of the Petttlone: Cum}sany have not been conducted In a
manner prejudicial to the interest of its members or to public interest AND UPON

HEARING Mr, Virag Tulzapurkar, Counsel alongwith Mr., Rajesh Shah Instrucled. by

M/$ Rajesh Shah & Co., Advocates for thi. l’clitluncr Cmnpnny and Mr.” C J Joy with

Mr. M.M Coswami Panel Coumnsel instructed by Mr. R P Sun.h, Curnpnny Prosecutor

for Rcbumnl Director, Department of Company Affairs, Maharashtm. Mumbai, who

submits (o the Qrder of the Caurt.and Mr. B, 1.. Meena, ©fficial Liquidator High Court,
Bombay who also submits to’the Ordler of the Gourt AND no other person or persons

entitled-to appear at the hearing of the petition: nppt.nrinb this day citherdn support of
the petiion or to show Cause agiinst the same :n-ﬂs COURT DOTH HEREBY,
SANCI‘ION the said Arrangement embodied in the Schnrne of Arrangement of e-
Mahmdra Solutions Limited, Mahindra Auto Specialities Limited, Mahindra
Alternative Technologies Limitec;, the Transfewr Companies and Mahindra
Information ‘Technology Services Limited with Mahindra & Mahindra Limited, the
Transferee Company as set forth in Exhibit “E” to the said Petition {md also in-the
Schedule hereto, AND THIS COURT DOTH HEREBY DECLARE that.the said Scheme
of Arrangément be binding on the.l’etitioner Company, ¢-Mahindra, MA‘I‘L MITS and

Mé&M, thel,éf'raruferee Company and also their respective members/shareholders and - ]
creditors AND THIS COURT DOTH ORDER that subject to the provisions of this
Scheme as specified hereinafter and with effect from 31% day of March, 2002
(hereinafter referred to as the “Appointed Date™), the entire business and undertakings
af the Petitioner Company including all the debts, ﬂnbﬁiﬁes, duties and obligations of
the Peliéinner Company of every description and also including, without limitation, all
the movables and immovable properties and assets of the Petitioner Company
comprising amongst others all invastments, vehicles, urniture and fixtures, computers,
office equipment, electrical installations, telephones, telex, facsimile and other,
communication facilities and business licenses, permits, authorisations, if any, rights

and benefits of all agreements and all other interests, rights and powers of every kind,

LI
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nature and description whatsoever, - privileges, libertics, easements, advantages,
-be;';eiits and appmvals. shall without further act or deed, but subject to the charges
::ffe'c:ing the same be transferred and/or deemed to be Iransferred to and vested in
. M&M, lh‘c Transferee Company 5o as to become the properties of M&M, the Transferce
Company and provided always that the Scheme shall not operate to enlarge the
security for any loan, deposit or facility availed-of by the Petitioner Company and
. M&M, the Transferee Company shall not be obliged to create any.,further or additional
" security therefor after the l_Elfécliw.- Date or othc_:_'wise AND THIS COURT DOTH
FURTHEDR ORDER that all debts, liabilitics, ciuries and obligations of the Petitioner
Company as: on the Appointed Date whether provided for or not in the books of
account of 111.:: Petitioner Company .wui all other liabilitigs which may accrue or arise
after the Appointed date but which relate to the period on or upto the day of the
.«\mmintm_t.nalc.- shall be the debts, liabilities, duties and obligations of M&M, the
. Trnnsfc:'rcc Company including any encumbrance on the.assets of the Peitioner
Company or any income earned from these assels AND THIS COURT DOTH
FURTHER ORDER that all legal proceedings of whatscever nature by or against the
Petitioner Company pending and/or arising nt. .thc Appointed Date or its properties,
assets, debts, liabilities, duties and obligations, shall bz continued and /or enforced
until the Effective Date as desired by M&M, the Transferee Company and as and (rom
the Effcctit-c:',patt; shall be continued and cnfn;ccd by or against M&M, the Transferce
Company in the manner and lo the same extent as would or might have been
continued and enforced by or against the Petitioner Company AND THIS COURT
DOTH FURTHER ORDER that subjt.ct to the other pro‘nsmns of the Scheme, all
cnntﬁcis. including contracts deeds, bonds, agreements other instruments of
whatstlchr nature relating ‘to which the Petitioner Cornpany is a party and subsisting
ur'ha§hg cffect on the Eff;:ctivc Date, shall be in full force and effect against or in'
favour of M&M, the Transferce Compnpy as th‘% case rnay be, and may be enforced by
or against M&M the Transfelme Company as fully and effectually as if, instead of the
Petitioner Company, M&M, the Transferee Company had been a party thereto AND

THIS COURT DOTH FURTHER' ORDER that all the willing employees of the

Petitioner Company in service on the date immediat2ly preceding the Effactive Date
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shall be deemed to be employed in M&M, the Fransferee Company on such date and
such employees shall be employed with M&M, the Transferce Company without any -

break or interruption in service for the purpose of calculati

ng retirement benefits and
on theterms and conditions not less favodrable than those silbsisl'ing with reference to
the Petitioner Company as on the said date AND THIS COURT DOTH FURTHER
ORDER .!thal: on tl-\e Sehema becoming effective the shares held by M&M, the. “I
Transferee Company-in the -Peltlﬂbm Co;npnny, being th;: cnltirc cquilyl share capital’
of the Petitioner Company, ngpebung in tl__ﬁ: baoks of account of M&M, the Transferee

: i -
Company as on the ‘Appointed Bate will stand riie

elled and no shares or
consideration shall be issued / peid by M&M, the Transferee Company in respect of
the amalgamation under the Scheme, AND THIS COURT DOTH FURTHER ORDER
that on__t}'xe Scheme be:omh_}g_ effuctive the i’ctitiongr Conmipany shall stand di.ssolvcd
without winding up AND THIS COURT DOTH FUi@THER ORDER THAT the
Petitioner Cumlpnny do file within 30 days from the date of sealing of the c;rdcr .
sanctioning  the Scheme of Arrangement with the Registrar of Companics,
Maharashtra, Mu;nbai, for registration and upon:suchizeertified copy of the order being.
50 delivered, the Petiioner Company shall stand dissolved without winding up A_ND'
the Registrar of Companies, Maharashtra, Mumbai shall consolidate all ﬁlesl.
documents, records relating to the Petitioner Company maintained by him with the
files, documents, records of th2 Transferce Company AND THIS COURT DOTH
FURTHER ORDER that liberty is reserv-ecl to the Petitioner Company and to all other
persons interested: in this Petitian to apply to this Honourable Court herein as and
when oceasion may; arise for any direction that may be r;écessally to ensure that the’
saiud Scheme of Arrangement as set forth in the Schedule hereto be fully and effectuglly
carried out AND THIS CGURféQOTH LASTLY ORDER THAT the Petitioner
Company do pay a sum of Rs.‘l!if)ﬂf.-.-{Ru pees One thousand z’i.w;‘Jzundred only) each to _
the Official Liquidator, High Cuurt, Bombay and 1o the Regional Director, Department

of Company Affairs, Maharashtra, Mumbai towards the costs of the said Petition

WITNESS SHRI CHUNILAL KARSANDAS THAKKER Chief Justice at Bombay
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aforesaid this 11 day of April 2002.

BY THE COURT,

W —
FOR PROTHONOTARY & SENIOR MASIER

Dated this
g

ORDER sanctioning ﬁ\c Scheme af Arrangement )
under Scclic':‘l.'x‘gg‘l to 394 of the Companies Act, )
1956 drawn on the Application By M/s. RAJESH )
SHAH &. CO., Advocates for the Petitioner, having )
their office at 16, Oriental Building, 30, Nagindas )

" Master Road, Flora Fountain, Mumbai 400 001. p
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Qajesh Shah 240

-
ertied Copy Ra, 3 -‘Zo &
\ \ L Additicnal Rs. 3 \L' '
H\\ ~Total Ry, 7.0-
P ) . __:____2'2,9’
v IN THE HIGF COURT OF JUDICATYRE AT BOMBAY
L7 4
/

ORDINARY ORIGINAL CIV[LJUR]SB!C:I'ION :
COMPANY psrmori-.mo. 226 OF 2002 - :
' CONNECTEDWITH .
COMPANY APPLICATION NO. 88 0f 2002 . -
In the matter-of the Corﬁpunies Act, 1956 (1
of 1956);
, : ' AND .
: In the matter of Section 391 and 394 of the
Companies Act, 1956; .
AND
In the matter of Scheme of Arrangemr;t of
e-Mahindra Solutions Limited, mdn
Aulo Sp;:'cialilies Limited, Mahindra
Altemative Technologies Limited and

Mahindra Information Technology Services

. Limited with Mahindra & Mahindra Limited

MAHINDRA ALTERNATIVE ) ' .
TECHNOLOGIES I.IMITED a, company )

mcorpoqtl:e& under the Companie:. Act, 1956 )

h.wi.n; ‘;B “segiglered  office at Gateway ) '

Building, ::ollo .Bundl.-r. Mumbai 4(0 001. Yeesssnnraerasnnsgeenss Petitioner

Coram: DQ. K. Deshmukh J.

Date  :11™ April, 2002.

UPON‘th'e‘ Petition of Mahindra Alteniative Technologies Limited, the Petitioner

Company abovenamed, presented to this Honorable Court on 25* day of February
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2002 fof sanction of the Scheme of Arrangement of Mahincdra Alternative Technologies
Limited (hereinafter referred to as ‘MATL’ or the ‘Pet.tioner Company’ or "Third
Transferor Company' ), e-Mahindra Solutions Limited (aereinafler referred to as ‘o
Mahindra® Or ‘First Tmh.-jfcrur Company’ ), Mahlm'lr: I\;llu Specialities Limitecd
{hcl;chaflur rc!'errcd‘lo as ‘"MASL’ or Second Transferor Cqmpmy' ). (all the transferor
company hervinafter begathdr referred lo as “Transferor Companies”) and
" Mahindra Information Technology Services Limited (hercinafter referred to as ‘MITS?)
wi;.h Mahindra & Mahindra Limited (hereinafter referred to as “the Transferee
Colmpnny" or “M&M”) ANDI for other consuqun;\tin[ rf:liefs as mentioned in the
Petition AND the said Petition being this day called on 1'91' hearing and final disposal
AND UPON READING the said Petition and the Affidavit of Mr S, Durgashankar, the
Authorised Signatory of the Petitioner Company solernnly affirmed on 25% day of
February 2002, verifying the said Petition AND UPON KEADING the affidavit of Mr.
Sharad Joshi, Assistant Advocate of N_‘I"/s Rajesh Shah & Co Advocates for the
;’ titioner dated 4 day of April 2002 provi:.-ng service of the notice of the date of
hearing of the Petition to the Official Liqu-ida tor, High Court, Bombay and the Regional
Director, Departmerit of Company Affairs, Mumbai AND UPON READING the order
dated 1st day of March,2002 passed in the above petition publication of the notice of
the date of hearing of the Petition in the nmvspnpérs was aisi:ehsga with in view of the
consent given by all sharcholders and sole unsecured creditor of the Petitioner
Company AND UPON READING the order dated 8" clay of February 2002, made by
this Hon'ble Court in Company Application No. 88 of 2002 whereby the convening of
the meeting of the Equity Sharcholders of the Petitioner Company to consider and
approve the proposed Scheme of Arrangement was dispensed with in view of the
consent given by all the cquily sharcholders of (he Petitioner Company, which are -

annexed as Exhibit ‘F1° 1o ‘F8’ to the affidavit in support of the Company-Application

No. 88 of 2002 and the convening and imlding of the meeting ‘of the unsecured

creditors of the Petitioner Company to consider and approve the proposed
Arrangement embodied in thé Scheme of Arrangement was dispensed with in view of
the consent of the sole unsecured creditor annexed as Exhibit ‘G to the Affidavit in

support of Company Application No. 88 of 2002 and averment made in para 30 of the
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affidavit in support of the Corapany Application No 88 of 2002 AND \UPON
READING uhe Report dated 4% dny of April, 2002 of the Official Liquidator, High

Court, Bombay wherein he bas opmcd that the affairs of thc Pentione.r Compnny have .

not been ponductad i a mannc;]irejudklnl to the Interest bf its members o to public

interest AND UPGhi-‘l—lEARING M.r. Virag Tulzapurkar. Counsel alongwith Mr Rajesh

Shah instructed by M/S. R.n]ph ‘hah & Co., AdVOCMLS l’or the Petttwner Company

A%

and Mr. C J. Joy thh Mr. M. M Goswami Panel Counscl mstrucled by Mr. R P Singh,
Company Prosecutor Tor Reglonal Dimctor, Department of Company Affai:s
Maharashtra, Mumbﬂi, who subqiits to the Order of the Court and Mr..B.L. Meena,
Official Liquidator, High Cour.t, Bombay who .i'tlsu sublmiw to the Order of the Célurt

AND no other person or persons entitled to appear at the hearing of the petition

appearing this day either in support of the petition or to show cause against the same °

THIS COURT DOTH FEREBY S;?NCTHON the said Arrangement embodied in the
Scheme of Arrangement of e-Mahindra Solutions Limited, lvi-nhinclra Auto Specialities

Limited, Mnhmdra Alternative Te«.hnologics Limited, the Transferor Companies and

Mahmdm Informau.cn Technology Services, Limited with Mahindra & Mahindra -

Limited, the 'I’.ransferee Company as set forth in Exhibit “E” to the said Petition and

also in the Schedule hereto; AND THIS COURT DOTH HEREBY DECLARE that the
said Scheme .o! Arrangenient be binding on the Petitioner Company, e-Mahindra,
MASL, N.ll'l‘S und M&M, the ‘Transforee Company and also their ruspective
membex;s‘/sl'_lnreholders' and treéi_turs"ﬁiND THIS COURT DOTH ORDER that subject

to the provisions of this Scheme as specified hereinafter and with effect from 31 day of

March, 2002 ( hereinafter referred to as the ‘Appointed Date), tHc.-':_?'f?ﬁli_:‘."(;: busu\css .nn_d

undertakings of the Petitioner Company including all the debts, liabilitics, duties and

ubhgntmns of the Pctifkmvr Company of every description and also including, without
!inutaho:i, all lhnzl movables and tmmovahle properties and assets of the Petitioner
Company compnsmg amongst others all investments, vchlclcs. furniture and fixtures,
cumpulf;rs, office equipmenl, electrical installations; telephones, lelex, facsimile and
other communication facilities and business licenses, pcm{its, authorisations, if any,
rights and benefits of all agreements and all other mlerests, rights anigd powers of every

kind, nature and description whatsoever, privileges, liberties, easements, advantages,

= ’
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benefits and ‘approvals, shall without further act or deecl, but subject to the charges
affé-c.ling the same be transferred and/or deemed to be -:;ansfcrred to gnd vested in
M&M, the Tra;-tsfcmu Company soas lo bcc}:mc the properties of M&M, the Transferee
" _
Companj.' nfnd provided always that the Scheme shall not operate to enlarge the
security for any loan, deposit or facility availed of by lhe Petitioner Company and
' M&M, the Transferec Company shall not be obliged to create any further or additional
security therefor after the Effective Date or otherwise AND THIS COURT DOTH °
FLiRTHER ORDER that all debts, liabilities, duties and obligations of the Petitioner
Company as_on the Appointed Date whether providec. for or not in the books of
'ncc-;:un_t"sf: the Petitioner. Company and all other liabilitics- which may accrue or arise
after lhe. Appointed Date but which relate to the period on or upto the day of the
Appointed Date shall be the debts, liahilities, duties and obligations of M&M, the
Transferee Cpm}:;nny including any. cn:umbra;\ce on the assets of the Petitioner
Company __-or any income camed from these assets AND THIS COURT DOTH
FURTHER ORDER that all legal pmcu'udings of whatscever nature by or.against the
Petitioner Company pending and/or arising at the Appointed Date or its properties,
assots, debts, liabilities, duties and obligations, shall be continued and /or enforced
until the Effective Date as desired by M&M, the Tmngfcrcc Company and as and from
the Effective Date shall be continued and enforced by or against M&M, the Transferee
Company in the manner and o -llw same. ealent as would or might have been
céntinuud and enforced by or against the Petitioner C:orhpany AND THIS COURT
' DOTH FURTHER ORDER that subject to the other provisions of this Scheme, all
contracts, déeds, bonds, agreements and other lnstnluner.ats,. il any, of whatsoever
nature ml.:lting to which the Petitioner Company is a party and subsisting or having

effect on the Effective Date, shall be in full force and cffect against or in favour of
Mé&M, the Transferce Company as the case may be, and may be enforced by or against
M&M, the Transferee Company as fully and effectually as Iif, instead of the Petitioner
Company, M&M the Transferee Cmﬁpany had been a party thereto AND THIS
COURT DOTH FURTHER ORDER that all lhe willin;; employces of the Petitioner.
Company in service on the date immediately preceding the Effective Date shall be

“deemed to be empioyed in M&M, .the Transferee Compa'ny on such date and such
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employees shall be employed with Mi&M, the Transferee Company without any break
or interruption in service for the purpose of calculating .rclirqmerit.t.:cneﬁu" and on the
terms and conditions not less .fq%urnble than those subsisth_g with xefe:ence to. the |
Petitioner Company-g)é-en the ssid date AND THIS COURT Doﬁi ‘FURTHER ORDER -
that ori the Scheme becoumng eﬂ’tcﬁve the shares held’ hy M&M. the 'I‘nnsfem
Company: in the Peﬂlioner Corfipany, being. the entire equity share capital' of the
Petitioner Company, appedring dri the bdoks °£. account of M&M, the Transferee
Company as on the Appeintedd Date shill stnnd c:u{celled and no. shares or
consideration shall be issued / pald by M&M, the Trnnsferee Compa.nyi.n respect of-
the nmnlgnmntion under th‘.\a Sd'l.eme AND THIS COURT DOTH FURTHER ORDER :
that on the Scheme -bgcoming effeciive the Petitioner Compﬂny shall ‘stand dissolved
without winding up-‘hNE? THHS COURT DOTH FURTHER ORDER that the Petitioner
Company do file within 30days from the dale of sealing of the oﬁder sanctioning the
Scheme of Artangeﬁtzht with !he-Regls;rar of Companies, Maharashtra, Mumbai, for
registration and upon su&m certified cépy of the order being so delivered, the Petitioner
Company shall stand dissolved without winding up and the Registrar of Companies,
Maharashtra, Mumbal shall consolidate all files, documents, records relating to the
Petitioner Company maintained 'by him with the f_iles.l documents, records of the
Transferce Cornpm:ty AND THIS COURT DOTH FURTHER ORDER that liberty is I
r‘l..‘!irl.‘l.'-VCd to the Petitioner Cumpé';ty and to all'olher persons interested in this Petition
to apply 1o lh'i.é"lluliuumhlu Courl herein as and when occasion may arise for any
direction that.may be necessary ts ensure that the said’ Schenve of An‘angement ﬁs set’
forth in the Schedulc lereto, befully and elfectually carried out AND THIS COUR'I' '
DOTH LASTLY ORDER THAT the Petitioner Company do pay N sum of I&ISUO/-
(Rupees One thousand ﬁve"‘hunﬁed unLy) cach to the Ofﬁml Liqmdnlor.. High Court,'
Bombay and+o the Regional Director, Departmmt of Company Afx'a;rs Maharashtra 2

Mumbai luwnrds the costs of the said Petitlon WITNLESS SHRICI IUNILAL
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KARSANDAS TITAKKER Chief Justice al Bombay aforesaid this 11* day of April 2002

BY THE COURT,

==

FOR PROTHONQTARY & SENIOR MAS‘.'IC;.ER

A~

g3 day of Moy pop2

ORDER sanctioning the Scheme of Arrangement )

under Section 391 t0 394 of the Companics Act, )
1956 drawn on the Application By M/s. RAJESH )
' SHAH & CO., Advocates for the Petitioner, having )
their of [ice..at 16, Oriental Building, 30, Nagindas )
Masler. Road, Flora Fountain, Mumbai 400 001, )

-++-...SCHEDIUJLE...... .
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cesh Shah&0s :
‘Q"ﬂ Awddmnrg?l.l lgi{

ORDINARY ORIGINAL CIVIL JURISDICTION

Total R, .. p,o.yf‘
_ﬁ

\ b ) B bl -
/ _ IN THE HIGH COURT OF JUDICATURE AT BOMBAY
W)
\! -

COMPANY PETITION NO. 271 OF 2002
CONNECTED WITH

COMPANY APPLICATION NO. 89 of 2002

o

In the matter u!‘!he Companies Act; 1956 (1
of 1956); e g e B A
. . .,

In the matter of Section .39'1"nr.td 394 of tlhg
Companics Act, 1956;

' . AND
In the nmtter of Scheme of Arrangement of
e-Mahindra sélutiom Limited; Mahindra
Aulo.  Specialities  Limited, Mahindra
Alternative  Technologies Limited and
Mahindra Information Technology Services

Limited with Mahindra & Mahindra Limited,

MAHINDRA ======== [INFORMATION )
¢

TECHNOLOGY SERVICES LIMITED a )

company incorparated under the Cornpanies )

Act, 1956 having its registered office at ) - "

Gateway Building, Apollo Bunder, Mumbal- )

400 001.

Yerersnresssnsnsianesss Petitioner

Coram : D, K. Deshmukh J.

Date : 18" April, 2002

UPON the Petition of Mahindra Information Technology Services Limited, the

.

Petitioner CompanyI abovenamed, presented to this Honorable Courl on 13% day of

March 2002 for sanction of the Scheme of Arrangement of e-Mahindra Solutions
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Limited { hereinafter referred ko as ‘First Transeror Company' or ‘e-Mahindra’) ,
*Mahindra Auk..n Specialities Limiled ( hereinafter referred lo as "Second Transferor
Cnm'pa.ny" or ‘MASL), Mahindra Allcmative Technologies Limited ( hereinafter
referred to a&'l'hlrd Transferor Comp-my or ‘MATL’) (hercinafter. all the Yorws
together
Transferor Company jointtyfreferred toas “the Tn asferor Companies”) and Mahindra
Information Technology Services Limited ( hereinafter referred to as “MITS” or “the
l_’cli!it_‘mcr Company”) wilh Mahindra & Mahindra Limited (hereinafter referred to as
“the Transferce Company” or “M&M”) AND I'c;r other consequential reliefs as .

mentioned in the Petition AND the said Petition being this day called on for hearing
and final disposal AND UPON READING the saic! Petition and the Affidavit of, Mr.
Uthas N. Yargop, Dircctor of the Petitioner Company, solemnly affirmed on 13% day
of March 2002, verifying the said Petition AND UPON READING the affidavit of Mr.
Sharad Joshi, Assistant Advocate of M/s Rajesh Shah & Co Advocates for the
Petitioner dm“lpnn_\' dated 11 day of April 2002 proving publication of the notice of
the date of hearing of the Petition in the issue of the “Free Press Journal” dated 28% day
of March 2002 and “Navshakti” dated 28" da y of March 2002 and proving service of
the notice of the date of hearing of the Petition o the Regional Director, Department of
ICumpam' Affairs, ) ah-tr-l':htm Mumbai, AND UPON READING the order dated 8" -
day of February 2002, made by this Hon'ble Court in Company Application No. 89 o.f
2002 whunﬂgy the Petitioner Company was directed to convene meeting of the Equity
Sharcholders of the Petitioner Company to consider and approve the proposed Scheme
of Arrangement AND by the said order dated 8" day of February 2002 the convening
| and holding of the meeting of the Secured ereditors of the Petitioner Company to
consider "_TI..,"I‘P““"' the proposed Scheme of Arrangement was dispensed with in
view of lhl.‘ averment in: para (32) of the affidavit in support of the Company
Application No. 89 of 2002 and in view of the writter comwfé‘:unby the sole Secured
creditor which is annexed as Exhibit *A’ to the further affidavit dated 6% day of
February 2002 And  the convening and holding of the meeting of the Unsecured
Creditors of the Petitioner Company to consider and approve the proposed Scheme of

Arrangement; was dispensed with in view of the averment in para (32) of the affidavit

in support of the Company Application No.39 of 2002 and in view of the written _



c082

cansent given by around 96% of the unsecured creditors of the Petitioner Company

which are annexed ‘as Exhibit ‘H-1 to ‘H-4’ to the affidavitin support of summons for

directions of Company Application No. 89 of 2002 and Exhlt;lt ‘B-1' to ‘B-3' to the
fi urther nfffduwt dated 6 day :(B:HE% and .the procedure prescribed under section
101(2) of the Cnmpnniafs Act, 1956 was dispensed wilh, in view of averment made in
prira (03) of u_u.- afliavil in support of the Company Application No. 89 of 2002
however the Petitioner Company was dlre'c.ted.- to move a Special Resolution in the
sharelolders meeting pursuant to séctlun 100 of the Companies Act, 19?6 for
cunfin*_.\ing the redtllction in the share citgita! account AND UPON READING the
alfidavit of Mr. Ulhas N. Yargop, Chairman of th;.- meeting of the Equity Shareholders
of the Petitioner Company dated 25® day of February 2002 p.vroving publication of the
notice conveni.ng meeting of the Equlty Shareholders of the Petitioner Company in the .
innue of lh:.- ‘Pree Prun.x Journal’ dated’ 15"- day of February 2002 and ‘Navshakti’ dated
15* day of .February 2002 and akio proving despalch of notice convening meeting to
the individual Equity Shareholders AND UPON READING the Report dated 13* day
of March 2002 of Mr. Ulhas N. Yargop, the Chairman of the meeting of the Equity
Sharcholders of the Pctitium.:'r Company as 1o the results of the said meeting AND
UPON READING the affidavit of Mr. Ulhas. N. Yargop, Chairman of the meeting
dated 13 ciay of March 2002 verifying the said report AND IT APPEARS from the

report of the Chairman of the - meeting of Equity Sharcholders of the Petitioner
Campany that the Scheme of Artangement and the §pccial Resolution confirming the
reduction in Share Capital Account under Section 100 of the Companies Act, 1956 has
been approved unanimously by the Equity Sharcholders of the Petitioner Company
presentat the meeting AND AT THIS STAGE the Petitioner Company through their
Counsel moved the Hon'lile Coust for amendment.in the Petition in terms of the draft
amendment for reduction in the share capital account of the Petitioner Company AND |
the Hon'ble Court granted leave to amend the Petition in terins of the draft-
amendment and _permit'ting the Petitioner Company !r;l annex the ‘FORM OF
MINUTES' proposed to be regisiered under section 103 (1) (b) of the €ompanies Act,
1956 as Exhibit "M’ to the Petition and annexed hereto as Schedule 11 quantifying the

exact amount of the reduction in thée Share Capital Account from Rs 13,55,61,230 to Rs
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10,09,01,000 AND UPON'HHEARING Mr. Virag Tulzapurkar Counsel with Mr. Rajesh L.
Shah instructed by M/s. Rajesh Shah & Co. Advocates for the Petitioner Company and
Mr.C.] Joy with Mr. M.M Goswami Pancl Counsel” instructed by Mr. RP Singh,
Company Prosecutor for Regional Director, Dcparirlncnt of Company Affairs,
Maharashtra, Mumbmzj?misubnuts to the Order of the Court AND no other person or
persons entitled to appear at the hearing  of the petition appearing this day either in
support of the petition or to show cause against the same THIS COURT DOTH
HEREBY SA.Ib:ICTION the said Arrangement embodied in the Scheme of Arrangement
of e-Mahindra Solutions Limited, Mahindra Auto Specialities Limited, Mahindra
Allcrnalévc chhno]ngins. Limited and Mahindra Inforraation Technology Services
Limited, the Petitioner Company with Mahindra & Mnhiu’dm Limited, the Transleree
Company as set forth in Exhibit ‘G’ to the Petition and in the  Schedule I hereto AND
THIS 'COURT DOTI THEREBY DECLARE that the said Scheme of Arrangement be
binding on the Petitioner Company, Transferor Companies and the Transferce.
L‘umpnny and also their respective members/sharcholders and creditors AND TIHIS
COURT DOTF ORDER that the reduction of the share capital account of the Petitioner
Company, in terms of and pursuant to the clause 10 of lluj-" Scheme of Arrangement,
resolved on by the Special Resolution of the members of the Petitioner Company is
confirmed AND TIHIS COURT DOTH FURTIIER ORDER that the Order sanctioning
the Scheme of Arrangement be deemed 1o be an Order confirming the reduction o!-'
Share Capital account of the Pelitioner Company within the meaning of Section 102 of
the AFI AND THIS COURT DOTH FURTIER ORDER the propesed ‘FORM OF
MINUTES’ I.':eing Exhibit ‘M’ to the Petition and Schedule 1I hereto be registered in

tarms  of Section 103(1)(b) of the Companics Act, 1956, AND THIS COURT DOTH

FURTHER ORDER the Petitioner Company do within 30 days from the date of sealing
of the order cause a certified copy of the order sanctioning the Scheme of Arrangement
and reduction of Share capital account to be filed with the Registrar of Companics,
Maharashtra, Mumbai, for registration uncler Section 391 a:ad Section 103 (1)(b) of the
Companies Act, 1956 AND THIS COURT DOTH FURTI-IER ORDER THAT liberty is

n.“scrvcd to the Petitioner Company and lo all olher persons interested in this Petition

to apply to this Honourable Courl herein as and when occasion may arise for any
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direction that may be necésary in rcsplect: of such in:ldunfa!. consequential &
supplemental matters as are necestary to ensure that the said Scheme of Arrangement
i fully and effectually carried out 4ND THIS COURT DIO™ | LASTLY ORDER THAT

the Peétitioner Company 'do pay n sum of Rs.1560/+ (Rupees One thousand five
hundred only)to the Regional Director, Department of Company ‘Affaizs, Maharashtra,
Mumbai towards the costs of the snid Potition WITNESS SHR! CHUNILAL

KARSANDAS .'I'I-MKKER Chief Justice at Bombay aforesaid this 180 day of April

2002.

" BY THE COURT,

M\CW\

FOR PROTHONOTARY & SENIOR MASTER

ORDER sanctioning the Scheme of Arrangement

under Section 391 to 394 of-the Companies Act,
1956 drawn on the Application By M/s. RAJESH]
SHAH & CO., Advocates forthe Petitioner, havin-g
their office at 16, Oriental Building. 30, Nagindas

Master Road, Flora Fountain, Muwiribai 400 001,

SCHEDULE! anpIT
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L N R Y

The issued, subscribed and paid-tp equity share capital ‘of Mahindra Information
Technology Services Limited s on the Appointed Date specified in the Scheme of
Arrnﬁgcmunl is Rs 10,09,01,000 divided into 1,00,90,100 equity shares of Rs 10 each reduced

from Rs 13,55,61,230 divided intc 1,35,56,123 equity shares of Rs 10 each fully paid-up.

CBR'!'IP%DTOBEATRUBGO“
'rh!:)‘\ S dayof fYRey Mr‘l.-
\\' g

for Prothonot d Senlor W
—
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SCHEDULE - I
SCHEME OF ARRANGEMENT
of :
e-MAHINDRA HOLUTIONS LIMITED,
MAHINDRA AUTC SPECIALITIES LIMITED,
MAHINDRA ALTERNATIVE TECH NOLOGIES LIMITED,
and

MAHINDRA INFORMATION TECHNOLOCY SERVICES LIMITED
’ with

¥

HAHINDR:& & MAMHINDRA LIMITED
and

THEIR RESPECTIVE SHAREHOLDERS

Thin Schenw of Avrmangument ls presented fur restructuring of Mahindea &
mahindra Limited and some of its subsidiaries, including in particular:

]

(i)

i)

the amalgamation of e-Mahindra Solutions Limited, Mahindra Auto
Specialitics Limited and Mahindra Allernative Technologies Limited as
going concerns with Mahindra & Mahindra Limdted,

utilisation of share premiun account of Mahindra & Mahindra Limited,
and

reduction of share capital of Mahindra Information Technology Services
Limited. :

pursuant to Sections 391 to 394 read with Section 78 and Section 100 and other
applicable provisions of the Companies Act, 1955,

DEFINITION

“Act” means the Companies Act, 1956, amd shall include any statutory
1

modifications, re-enactment or amendment thereol.

“ Appointed Date” means 31+ day of March, 2002,

# Associate” means a company in which Mé&M holds directly wrindirectly
through its subsidiary/(ies} 20% or morc of the vating power of such
- company and, which is not n subsidiary of Méh.



1.4

1.6

1.7

1.10

111
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"Effective Date” means the date on which the last of the sanctions and
approvals referred to in clause 12 of this Scheme are obtained or the

Appointed Date, whichever is Iater.

“e-Mahindra” means c¢-Mahindra Solutions Limited, a company
incorporated under the Act and having its registered office at Gateway
Building, Apollo Bunder, Mumbai - 420 001 (hereinafter also referred to

as “the First Transferor Company”).

“Invesiments” means the investments made by M&M in the securities of

its Subsidiaries or Associates.

, ;
"MASLY mweans  Mahindra Auto Specinlities Limiled,. o company
incorporated under the Act and having ils registered office at Mahindra
Towers, Dr. G. M. Bhosale Marg, Worli, Mumbai - 400 018 (hereinafter

alsorreferred to as “the Second Transferor Company™).

“MATL” means Mahindra Alternative “fechnologics Limited, a company
incorporated under the Act and havinits registered office at Gateway
Bullding, Apollo Bundur, Mumbai = 4001 001 (hereinalter also referred to
as “the Third Transferor Comp:\nyl-”}.

“MITS” means Mahindra Information Technology Services Limited, a
company incorporaled under the Act and having its registered office at
Gateway Building, Apollo Bunder, Mumbai - 400 001.

“"M&M” or “the Transferee Cllampany" means Mahindra & Mahindra
Limited, a company incorporated under the Indian Companies Act, VII of:
1913 ard having its registered office at Gateway Building, Apollo Bunder,
Mpmlu\i =100 00,

“Net Asset Value” means the sum total of issucd and ‘subscribed share
capital plus reserves and surplus (excluding revaluation reserves) as
reduced by miscellancous expenditure (5 the extent not written off or

adjustd), debit balance of profit and loss ¢.ccount and goodwill as per the

- books of accounts.
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“Related Assects” means all amounts due and outstnndmg to M& M
from its Subsidiaries or Associates,

“Seheme” or “the Scheme” or “this Scheme” means this Scheme of
Al'-'i';mgcmcpl in its present form submitted to the High Court of
Judicamre at Bombay or with any odification(s) made under clause 15 I
of "this Scheme or with such. other modifications/amendments as the
High Court may direct, .

“Subsidiary” means a subsidiary of M&M under Scction 4 of the Act.

“Transferor Companies” means ~e-Mahindra, MASL and MATL
collectively, -

“Transferor Company” means individually each of the Transferor

C_oi'npanies.

OPERATIVE DATE

The Scheme set out herzin in its presentform or with any modification(s)
approved or imposed- or directed by the High Court of Judicature at
Bombay shall be operat:ve from the Appointed Date.

.

BACKGROUD : .
The share capital of e-M'nhindrn as on March 31, 2001 is as under:

Amount in Rs.

Authorised Capital
2,00 00,000 equity sharw of Rs. 10 each 20,00,00,000
20,00,00,000

Issucd

1,70,00,000 equity shares of Rs. 10 cach * . 17,00,00,000
’ 17,00,00,000

Subseribed and Paid up

3,50,000 equity shares of Rs. 10 each fully paid-

up - 35,00,000

35,00,000
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e-Mahindra is a2 wholly owned subsidiary of MITS.

a2 The share ;‘a!jﬂ'lnl of MASL os on March 31, 2001 is as under:

Amount in Rs.

Authorised Capital
52,50,000 equily shares of Rs. 10 each 5,25,00,000
§,25,00,000

[ssued, Subscribed and Pald up .
52,50,000 equity shares of Rs, 10 each 5,25,00,000
5,25,00,000

MASL is a wholly ownued subsidinry of M&M.

33 The share capital of MATL as on March &1, 2001 is as under:

Amount in Rs.
Authorised Capital .
30,00,000 equity shares of Rs. 10 each 3,00,00,000
3,00,00,000
Issucd, Subscribed and P'ald up
2,50,000 equity shares of Rs. 10 ench 25,00000 .
25,00,000

MATL is a wholly owned subsidiary of M&M. The existing issued,
subscribed and paid up share capllal of MATL is Rs.1,53,00,000 (Rupees
one crore fifty three lacs only) pursuant 1> the fresh issue of equity shares
subsequent to March 31, 2001. .

34 The sharecapital of M&M as on March 31, 2001 is as under:

) . Amount in Rs.
Authorised Capital -
17.50,00,000 equity sharos of Rk, 10 eacly 1,75,00,00,000
25,00,000 Unclassiflod shares of [4s;100 ench . 15,00,00,000
2,00,00,00,000

Issued, Subscribed and Paid Up ,
11,04,84.380 equity shares of Rs, 10 each _ 1,10,48,43,800
1,10,48,43,800
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The existing issued, subscribed and paid up share capital of M&M s
Rs.116,0085,990 consisting; of 11,60,08599 equity shares of Rs.10 each,
pursuant to the fresh issue of equily shares subsequent to March 31, 2001.

- The share capital of MITS s on March 31, 2001 is as under;

Amount in Rs,

Authorised Capital
2,00,00,000 equity shares of Rs. 10 each 20,00,00,000
' 20,00,00,000-
Issued, Subscribed and Pald up
1,35,56,123 cquity shares of Rs. 10 each fully
paid-up 13,55,61,230
13,55,61,230

MITS is a wholly owned subsidiary of M&M,

MERGER OF THE TRANSFEROR COMPANIES WITH Mé&M

Subject to the provisions of this Scheme as specified hereinafter and with
effect from the Appointed Date, the entire business and undertakings of
the Transferor Companies including all the debts, liabilities, duties and
obligations of the Transferor Companies of every -descriptidn and also
including, without limitation, all the movablus and in;movnhlu propertiug
and assets of the Transferor Companles comprising amongst others all
investments,  vehicles,  furniture  and  (ixtures,  compulers,  office
cquipment, electrical insta'lations, lelephones, telex, facsimile and other
communication facilities and business licenses, permits, authorisations, if
any, rights and benefits of all agreements and all other interests, rights
and poﬁe:s of every kind, nature and duescription whatsoever, privileges,
liberties, easemerits, ndv'.‘mtagcs, benefits and approvals, shall without
further act or deed, but subject to the charges affecting the same be

transferred and/or deemec. to be transferred to and vested in M&M so as

" to become the properties of M&M.

Provided always tat the S:heme shall not operale to enlarge the securily
for nny.l'onn, deposit or fazility availed of by the Transferor Companles
nnd M&M shall not be oblized o eroute nny furthor ér_ add(tlonal security
therefor after the Eﬂect'ive Date or plhurwluu.

The transfer of property and liabiliies and the continuance of
procecdings by M&M under elause 4.1 above and clause 6 shall not affect

any transaction or proceedings already concluded by  the Transferor
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Companies on or alter the Appointed Date till the Effective Date lo the
end and intent that M&M accepts ancl adopts all acts, deeds and things
done and e;u.'culm! by that respective Transfevor Company in regard
thereto as done and executed by M&M on behalf of itself. Furthermore, as
from the Appointed Date, the 'l"l'imul'l.'rnr Companices shall Le deemed to
have carried on and to be carrylng on thelr rospective businusses o

behalf of and in trust for M&M until such time as the Scheme takes effect.

It is clarified that all debis, liabilities, duties and obligations of the
Transfiror Companivs o on the Appoinied Date whether provided for or
not in the books of accounts of the Transferor Companies and all other
liabilities which may accrue or arise aflcr the Appomted Date but which
relates to the period on or upto the day of the Appomted Date shall be the
debts, liabilities, duties and  obligdtions of M&M including any
encumbrance on the assels of  the Transferor Companies or on any

income earned from those assets,

UTILISATION OF SIIARE 'REMIUM ACCOUNT

The balance in share premium account in the books of M&M shall be

utilised to write off and shall stand reduced by an amount equivalent to

the balanece n;'n\_.-.\rin:.-, unaer the head  “miscellaneous  expenditure
account (to the extrnt not writien off or adjusted)” of M&M as on
September 30, 2001 of Rs.374,07,25,622 (Rupees three hundred seventy
four crores seven lakhs twenty five thousand six hundred and twenty
two only)plus any further aceretions thereto till the Appointed Date but
not in excess of Rs.500,00,00,000 (Rupees five hundred crores only) in
aggrepate t:; the end and intent that such wrile-off shall be dcemed to be
an adjustment in accordance with and for all purposes relating to the

‘provisions of the Act.

The share premium account in the books of M&M shall be further utilised
to write-off and shall stand further r2duced by an amount equivalent to
the investment in the shares cancelled of MITS, MATL and MASL
pursuant to this Scheme as specified in clause 10.1(ii), 10.‘1(113) and 10.1(iv)
rupecnve'ly.

The application and reduction of tae share premium account, as per
clause 5.1 and 5.2 above, shall be effected as an integral part of the

Scheme itself as the zame does not involve either diminution of I:ab:hty in
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respect of unpaid shar: capital or payment to any shareholder of any
paid up share eapital and the order of the Court sanctioning the Scheme

shall be deemexf to be in order under Seglion 102 of the Act confirming
the reduction,

LEGAL PROCEEDINCS

All legal proceedings of whatsoever nature by or against any of the
Transferor Companies pending and/or arising at the Appointed Date or
its properties, nssets, debts, lnbilitius, dutius.and obligations reforred to In
clause 4, shall be continued and /or enforced untit the Effective Date as
desired by M&M and as and from the Effective Date shall be continued
and enforced by or against M&M in the manner and to the same extent as

would or might have been continued and enforced by or against that
respective Transferor Company,

CONTRACTS, DEEDS, ETC.

Subject to the other previsions of this.Scheme, all contracts, deeds, bonds,
agreements and other instruments, if any, of whatsoever nature relating
W which one or more of the Transferor Companies is a party and
subsisting or having effect on the Effective Date, shall be in full force and
effect against or in favour of M&M, as the case may be, and may be
enforced by or against M&M as fully and effectually as if, Instead of the
Transferor Companies, M&M had been a party thereto. M&M shall enter
into ard/or issue and/or execule deeds, writings or confitmations or
enter into any tripactite arranpements, confirmations or novations, to
which one or more of the Tranaferor Companies will, if necessary, also be
party in order to give formal effect to the provisions of this Scheme, If so
required. Further, M&M shall be deemed to be authorised te execute any
such deeds, writings or confirmations on behall of the Transferor
Companies and to implement or carry out all formalities required on the
part of the Transferor Companies Lo give effect 10 the pravisions of this

Scheme.

TRANSACTIONS BETWEEN AI'POINTED DATE AND BFFECIIVE
DATE

With effect from the Appointed Date and upto the Effective Date,

i) The Transferor Companies shall carry on and be deemed to have
carried on their buslness and activities and shall be deemed to

have held and stood possessed of and shall hold and stand
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possessed of their entire business and undertakings for and on

account of and in trust for M&N;

ii). all the profits or income accruing or arising to the Transferor
Companies or expenditure or losses arising or incurred by the
Transferor Companies shall for all purposes be treated and
deemed to be and acerue as the profits or income or expenditure

or losses (as the casc-ma.\' be) of M&M; and

iiiy  The Transferor Companivs shall carry on their business and
activities with reasonable diligence and business prudence and
shall not venture Into any new businesses, alienate, charge,
mortgage, encumber or otherwise cleal with the assets or any part
thereof exeeptin the ordinary eourse of business or vary the terms
and conditions of employment ol any of their employees In vach

case without the prior consent of M&M.

AM&M shall be entitled, pending the sanction of the Scheme, to apply o
the Central .Gavernmcnl aml all other agencies, departments and
authorities concerned as are necessary under any law for such consents,
approvals and sanclions which M&M may require to carry on the

business of the Transferor Companies.

EMPLOYEES OF THE TRANSFEROR COMPANIES

All the willing employces of the Transferor Companies in service on the
;Ian_z immediately prcct.'l.“ll" the Effectlvie Date shall be deamed 1o be
employed in Mé&M on such date and such employees shall be ampluycu.l
with M&M without any break or interrugtion in service for the purpose -
of calculaling retirement béncfits and on the terms and conditions not less

favourable than those subsisting with reférence to the Transferor

Companies as on the said date,

It is expressly provided that, on the Scheme becoming effective, thie
Provident Fund, Cratuily Fund, Superi nnuation Fund or any other
Special Fund or Trusts created or existing for the benefit of the staff,
workmen and employees of the Transfaror Companices shall become
trusts/funds of M&M for all purposes whatsoever in Felation to the
administration or operation af such Func or Funds or in relation to the
oblig%ﬁon to make contributlons Lo the sald Fund or Funds In accordance
with the provisions thereof as per the tems provided in the respictive

Trust Deeds, if any, to the end and intent that all rights, duties, powers _
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and obligations of the "Transferor Companies in relation to such Fund or
Funds shall become thiuse of M&NI. [t isclarificd that the services of the
staff, workmen and ‘enployees of the Transferor Cempanies which are

employed: with M&M wilFbe trenlod an having been contlnuous for the
purpose of the said Fund or Funds.

REQRCANISATION.OQF SHARE CAI'ITAL
On the Scheme becoming effuctive:
i The shares.of e<Idahindra hold by MI'TS shall stancd canedlled;

ii. The share capital of MITS shall be reducdd by cancellation of the
cost of [ts shnml'.'aldh':p, in e«Mahirmtra in the ratio of issued equily
share l‘.'uimnl of MITS oy compared o the'Net Asset Values of
MITS as appeazing In the books of aceounts of MITS on the
Appointed Date;

iii. The slml:u,.ﬂ\‘eltl,by M&M in MITS shall be cancelled do the exten

of reduction in tae share cupllal af MITS as specifled In sub-clise

(ii) hercinabove;

iv.  The shares held by M&N imMASL and MATL, being the entire
equity share capital of MASL and MATL, appearing inthe books
of actount of M&M as on the Appointed Date will stand
cancelled; and

V. No shares or censideration: shall be issued / paid by Mdé&M, in

respect of the ansalgamations under the Scheme.

The reduction-of share capital of MITS as per clause 10.1(ii) above shall be
effected as an integralipart of the Scheme itself and the order of the Court
sanctioning the Scheme shall be deemed to be an order under Section 102

of the Act confirming the reduction.

'ACCOUNTING TREATMENT

IN THE BOOKS OF M&M

On'the Scheme becoming elfvctive, M&M shall in respect of its accounts

for the year ending on March 31, 2002 account for the Scheme in its books

as under:

i) all assets and liebilities of the Transferor-Companies (other than
the shares held sy and recorded in the books of the Transferor
Companies) shail be recorded by M&M at their respective book

values:



12

C095

if) The shares held by the Transferor Companies, (appearing in their
respective books of accounts) wisl be recorded by M&M based on

the Net Asset Values of the respective Investee Companies as on

the-Appointed Date, proportionate o the T ransferor Companies’
holdings therein;

iif) The book value of the shares held by M&M as on the Appointed
Date fin MATL und MASL. cancelled pursuant to clausa 10.1(iv)
and in MITS to the extent cancelled pursuant to clause 10.1(1ii)
hereinabove, would be debited Lo the share premium ucc;;lunl of

M&M;

iv)  The surplus, If any, of value of the assets over the liabilities of c-
Nahindra, MATL and MASL transferred to Mé&M pursuant to the
Iigh Courl order, to the ux!ll.'n! considered necessary by the Board
of Directors of M&M, shall by retained as and credited to a
separate  provision account lowards diminution in 'vnluc of
Investments and Related Assets of M&M. The balance surplus, if
any, after making such provision would be retained as and

eredited to ‘investment fluctuation reserve’,

The deficit, If any, of The value shall be reflocwet s ‘goodwill’, in

the books of accounts of M&M';

v) The balance in share premium z.ccoint in the books of accounts of
Mé&M will be utilised as specified in clause. 5.1 and 5.2

hereinabove; and

vi)  The ‘miscellaneous expenditure account (to the extent not written
off or adjusted)” in the books of accounts of M&M shall be written
off as specified in clause 5.1 hereinabove.

IN THE BOOKS OF MITS

On this Scheme becoming effective, the shares issued by e-Mahindra to

MITS shall stand cancelled, The corresponding adjustment in the books of
accounts of MITS woulid hu matle.as uider:

*  Reduction of share capital as specilied in clause 10.1(Hl); and

*  The difference between the cost of shares of e-Mahindra. and the
capital reduced as per clause 10.1(if) above, shall be adjusted first
against General Reserves, and  the balance if any, agains't.the pmfil
and loss account uf MITS,
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COi\fDITIONALH‘-Y. OF THE SCHEME
This Scheme is.and sha_lH:u conditional upon and subject to:

The uquwm:@enl. approval or permission of the Central Governitent
or any other stitutory or regulatosy authority, which by law-may be
neg:e.'is‘ilry for the implementation of this Scheme.

The approval by the requisite majorities of the members of &M, MITS
and the Transferor Campanies as directed by High Court of Judicature at
Bombay under Section 391 wnd 100 of the Act.

The certified copies of the Ordees of Fligle Court of Judicature at Bombay
under Scction 397 and 394 of the Act shnctionlng the Scheme. are filed
with the Registrar of Companies, Maharashtra at Mumbali.

_ All other sanctions and approvals as may be required by law in respect of -

this Scheme being sanctioned.

WINDING UP

On the Scheme becoming uffective, e-Mahindra, MASL and MATL shall

be dissolved without belng wound up.

APPLICATION TO HIGH COURT

M&M, MITS and the Transferor Companies shalk, with all reasonable
dispatch, make applications to the High Cour‘t‘of Judicature at Bombay
where the registereé. offices of all the Companies are situated, for

sanctioning thé Scherae of Arrangement under Section 391 to 394 of the
Act, and for dissolution of the Transferor Companies without being
wound up.

MOPIFICATION QIt AMENDMENTS TO THE SCHEME

M&M, MITS and the Transferor Companies by their respective Board of _
Directors mayassent 0 ary modifications/ amendments ta the Scheme or
to any conditions or lindtations that the Coust ind/or any other authority
may. deem fit to direct or lm}l'mse ar which may otherwise be considered
necessary, desirable cr appropriate by them (i.e. the Board of Directors).
M&M, MITS amd the Transferor Companies by their respective Board of

Y
Directors shall be authorised o ke all such dteps as may be necessary,
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desirable or proper to resolve any -Joubts, difficulties or quéstions .

prhether by reason of any directive or orders of any other authoritics or

othenwise howsoever arising out of or under or by virtue of the Scheme

and/or any matter concerned or connecled therewith,

EFFECT OF NON—RIECEII""T OF APPROQVALS

In the event of any of the approvals c;r conditions enumerated in the
Scheme not being Ul‘lilil‘l;.‘d or complied, or for any ‘other reason, this
Scheme cannol be implemented, then the Board of Directors of M&M,
MITS and the Transferor Compances shall mutually waive such
conditions as they consider appropriale to give cffect, as far as possible,
1o this Scheme and failing such mutual agreement or in case this Scheme
is not sanctioned by the High Court of {udicaturc at Bombay or does not
otherwise become effective by August 31, 2002, or within such further
period or periods as may be agreed upon between M&M, MITS andthe
Transferor Companies through their respective Board of Directors, then
the Scheme shall become null and vold and cach party shall bear and pay
their respective costs, charges and uxpenses in connection with this
Scheme.

COSTS, CHARGES AND EXPENSES

Mé&M shall bear and pay all costs, charges, expenses, taxes including

- duties, levies in connection with the Scheme.
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IN THE HIGH COURT OF JUDICATURE
AT BOMBAY
0o0C]
COMPANY PETITION NO. 296 of 2002
CONNECTED WITH

COMPANY APPLICATION NO 90 OF
2002

In the matter of Compandes Act, 1956 (1 of
1956);

AND
In the matter of Section 391 and 394 of the
Companies Act, 1956;

AND
In the matter of Scheme of Arrangement of
e-Mahindra Solutions Limited, Mahindra
Auto Specialities Limited, Mahindra
Alternative Technologies Limited and
Mahindra  Information  Technology
Scervices Limited with Mahindra &
Mahindra Limited

MAHINDRA & MAHINDRA LIMITED

..... Petitioner

GERTIFIED COPY OR. __

ORDER SANCTIONING/SCHEME OF
ARRANGEMENT
Dated this 18% day of April 2002
Filed this 374 day of May 2002

M/8 RAJESF SHAL & CO
Advocates for the Applicant
16,Oriental Building,

30, Nagindas Master Road,
Flora Fountain,

Mumbai 400 001.

F'7 may 200
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iN THE HIGH COURT OF JUDICATURE AT BOMBAY

ORDINARY ORIGINAL CIVIL JURISDICTION

COMPANY PETITION NO. 907 OF 2003

CONNECTED WITH

COMPANY APPLICATION NO. 415 OF 2003.

In the matter of the Companies Act, 19586 (1

of 1956);

AND

In the matter of Sections 391 to 394 of the

Companies Act, 1956;

AND

In the matter of Scheme of Arrangement of

Mahindra Eco Mobiles Limited and Mahindra

Information Technology Services Limited

with Mahindra & Mahindra Limited.

MAHINDRA & MAHINDRA LIMITED, a
Cempany incorporated under the indian
Companies Act, Vi of 1813 and having its
registered office at Gateway Building, Apollo

Bunder, Mumbai — 400 001

)

Petitioner -

Coram : Dr. D.Y. Chandrachud J.

Date

: 12" December 2003

UPON the Petition of Mahindra & Mahindra Limited, the Petitioner abovenamed,

presented to this Honorable Court on 3" day of November 2003 for sanction of

the Scheme of Arrangement of Mahindra Eco Mobiles Limited ("hereinafter

referred to as the First Transferor Company" or "MEML") and Mahindra

Information Technology Services Limited (hereinafter referred to as "the Second

Transferor Compary” or "MITS"} (The First Transieror Company and the Second

Transferor Company hersinafter collectively referred to as "the Transferor

Companies") with Mahindra & Mahindra Limited (hereinafter referred to as “the
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Petitioner* or "M&M") AND for other consequential reliefs as mentioned in the
Petition AND the said Pelition being this day called on for hearing and final
disposal AND UPON READING the said Petition and the Affidavit of Mr, Uday Y.
Phadke, the Authorised Signatory of the Petitioner solemnly affirmed on 3" day
of November 2003, verifying ihe said Petition AND UPON READING the affidavit
of Mr. Hanmant Jadhav, clerk in the office of M/s Rajesh Shah & Co, Advocates
for the Petitioner dated 8™ day of December 2003 proving service of the notice of
the date of hearing of the Petition upon the Regional Director, Department of
Company Aifairs, Maharashtra Mumbai, and also proving publication of the
notice of the dale of hearing of the Petition in the issue of the "Free Press
Journal" dated 21% day of November 2003 and "Navshakii" daled 22" day of
Movember 2003 AND UPON READING the Order dated 17" day of September
2003, made by this Hon'ble Court in Company Application No. 415 of 2003
whereby the Pelitioner was directed to convene meeting of the Equity
Shareholders of the Petitioner to consider and approve the proposed Scheme of
Arrangement AND by the said Order dated 17" day of Septembar 2003
convening and holding of the meeting of the Secured Creditors of the Petitioner
io consider and approve the proposed Scheme of Arrangement was dispensed
with in view of the consent given by all the Secured Creditors of the Petitioner
which are annexed as Exhibits 'H1' to H7' to the afiidavit in suppor the Company
Application No. 415 of 2003 AND by the said Order daled 17" day of September,
2003 convening and holding of the meeting of the Unsecured Creditors of the
Petit.oner was dispensed with in view of the averment made in para 22 of the
affidavit in support of the Company Application No. 415 of 2003 AND by the said
Order dated 17" day of September 2003, the procedure prescribed under
Section 101 (2) of the Companies Act, 1956 was dispensed with in view of the
averment made in para (24) of the affidavit in support of Company Application
No. 415 of 2003 and the Petitioner was directed to move a Special Resolution in:
the meeling of the Equity Shareholders of the Pelitioner pursuant to the
provisions of Section 100 of the Companies Act, 1956 for confirming the
utilisation of the share premium account resulting in reduction of share capital
AMD UPON READING the affidavit of Mr. Keshub Mahindra, Chairman of the

rmeeting of the Equity Shareholders of the Petitioner dated 10" day of October
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2003 proving publication of the notice convening meeting of the Equity
Shareholders of the Petitiorier in the issue of the Free Press Journal _d.aied' 1¢
day of October-2003 and Navshakti dated 1% day of October 2003 and also
proving despatch of individual notices convening meeting to the Equity
Shareholders of the Petitioner AND UPON READING the Report dated 31% day
of October 2003 of Mr. Keshub Mahindra, the Chairman of the meeting of the
Equity Shareholders of the Petitioner as to the results of the said meeting AND
UPON READING the af!i_davit of Mr. Keshub Mahindra, Chairman of the meeting
dated 31 day of October 2003 verifying the said Report AND IT APPEARS from
the report of the Chairman of the meeting of Equity Shareholders of the Petitioner
thal the arrangement embodied in the Scheme of Arrangement being Eghfbit “G"
to the said Petition and in Schedule | hereto has been approved by the requisite
majority of the Equity Shareholders of the Petitioner representing more than
three forth in value of the Equity Shareholders present and voting at thg meeting
and further the Equity Shareholders also approved by the special resolution, the
utilization of the share premium account of the Petitioner resulting in capital
reduction under Section 100 of the Companies Act, 1956 AND UPON READING
the affid-avit dated 10" day of December, 2003 of Mr Chakradhara Paik, Regional
Director, Western Region, Depariment of Company Affairs, MIEagReR MRITEAK
stating that the scheme is not prejudicial to the interest of Creditors® &
Shareholders of the Petitioﬁer AND UPON HEARING Mr. Virag Tulzapurkar,
Counsel, instructed by Mr. Rajesh |. Shah, of M/S Rajesh Shah & Co,
Advocates for the Petitioner and Mr. R.C. Master, Panel Counsel, instructed by
Mr. T.C . Katshik for 'the Regional Director, Department of Company Affairs,

Maharashira, Mumbai who appears in pursuance of naotice herein dated 10™ day
under section

/}’ of November 20035:{&5 3944 of the Companies Act and submits to the Order of

the Court AND no other person or persons entitled to appear at the hearing of
ihe petition appearing this day either in support of the petition or to show cause
against the same THIS COURT DOTH HEREBY SANCTION the arrangernent
embodied in the Scheme of Arrangement of Mahindra Eco Mobiles Limited ("the
First Transferor Company” or ‘MEML") and Mahindra Information Technology
Services Limited ("the Second Transferor Company” or “MITS") with Mahindra &

Mabhindra Limited ("the Petitioner" or "M&M" or “the Transferee Company") as set
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forth in Exhibit “G" to the said Petition and in the Schedule | hereto AND THIS
COURT DOTH HEREBY DECLARE that the said Scheme of Arrangement be
binding on the Petitioner and the Transferor Companies and also their respective
members/shareholders and creditors AND THIS COURT DOTH ORDER that
with effect from the Appointed Date, the entire ‘business and undertakings of the
Transferor Companies including all the debts, liabilities, contingent liabilities,
duties and ‘obligations of the Transferor Companies of évery description and also
including, without limitation, all the movable and immovable properties and ‘
assets of the Transteror Companies comprising amongst others all investments,
vehicles, furniture and fixtures, computers, office equipment, electrical
installations, telephones, telex, facsimile and other communication facilities and
business licenses, trademarks, patents, permits, authorisations, if any, rights and
benefits of all agreements and all other interests, rights and powers of every kind,
nature -and description whatsoever, privileges, liberties, easements, advantages,
beneiits and approvals, shall without further act or deed, but subject to the
charges affecting the same be transferred and / or deemed 1o be transferred to
and vested in the Petitioner so as to become the properties of the Petitioner AND
provided always that the Scheme of Arrangement shall not operate to enlarge the
security for any loan, deposit or facility availed of by the Transferor Companies
and the Pelitioner shall not be obliged 1o create any further or additional security
therefor after the Effective Date or -otherwise AND THIS COURT DOTH
FURTHER ORDER that all debls, liabilities, contingent liabilities, duties and
obligations of iha. Transferor Companies as on the Appointed Date whether
provided for or not in the books of accounts of the Transferor Co.mpanies and all
other liabilities which may accrue ar arise after the Appeinted Date but which
relates to the period on or upto the day of the Appointed Date shall be the debts,
liabilities, duties and obligations of the Petitioner including any encumbrance on
the assets of the Transferor Companies or on any income earned from those
assets AND THIS COURT DOTH FURTHER ORDER that all legal proceedings
of whatsoever nature by or against any of the Transferor Companies pending
and / or arising at the Appointed Date or its properties, assels, debls, liabilities,
duties and cbligations referred to in clause 4 of the Scheme of Arrangement,

shall be continued and / or enforced until the Effective Date as desired by the
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Petitioner and as and from the Effective Date shall be continued and enforced by
or against the Petitioner in the manner and to the same extent as would of might
have been continued and enforced by or against that respective Transferor
‘Company AND THIS COURT DOTH FURTHER ORDER that, subject to other
provisions of the Scheme of Arrangement, all contracts, deeds, bonds,
agreements and other instruments, if any, of whatsoever nature relating to which
one or more of the Transferor Companies is a party and subsisting or having
effect on the Effective Date, shall be in full force and effect against or in favour of
the Petitioner, as the case may be, and may be enforced by or against the
Petitioner as fully and effectually as ii, instead of the Transferor Companies, the
Petitioner had-been a party thereto AND THIS COURT DOTH FURTHER
ORDER that all the willing employees of the Transferor Companies in service on
the date immediately preceding the Effective Date shall be deemed to be
employed in the Petitioner on such date and such employees shall be employed
with the Petitioner without any break or interruption in service for the purpose of
calcu!a{ting retirement benefits and on the ‘terms and conditions not less
favourable than those subsisting with reference to the Transferor Companies as
on the said date AND THIS COURT DOTH FURTHER ORDER that on the

Scheme of Arrangement becoming effective:

(i) the shares held by the Petitioner in the Transferor Companies
being the entire share capital of the Transferor Companies, as
appearing in the books of accounts of the Petitioner on the
Appointed Date shall stand cancelled; and

(ii) no shares or consideration shall be issued/paid by the Petitioner in-
respect of the amalgamations under the Scheme of Arrangement

AND THIS COURT DOTH FURTHER ORDER that the balance in share
premium account in the books of the Petitioner shall be utilizea to write off andl
shall stand further reduced by an amount equivalent to the book value of shares
held by the Petitioner in the Transferor Companies and any loans and / or
advances given to the Transferor Companies AND THIS COUg%I_!;URTHEFI
ORDER that the reduction of the share premium account of the .Petitioner, in

terms of and pursuant to the clause 10.1 (iv) of the Scheme of Arrangement,

resolved on by the Special Resolution . the members of the Petitioner is
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confirmed AND THIS COURT DOTH FURTHER ORDER that the Order
sanctioning the Scheﬁé of Arrangement be deemed to be an Order confirming
the reduction of share premium account of the Petitioner vcv):';'?{m the meéning of
r Section 102 of the Companies Act, 1956 AND THIS 'COUEII/FURTHEB ORDER

that the Form of Minute being Exhibit - K to the said Petition and annexed

hereto as Schedule Il is approved in appropriate terms and the Petitioner do
within 30 days from the date of OrdF.'..r approving the Minute cause a certified
copy of the Minute to be delivered to the Registrar of Companies, Maharasht;'a,
Mumbai, for registration under Section 103 of the Companies Act, 1956 A_ND
THIS COURT DOTH FURTHER ORDER that the Petitioner do within ;‘30 days
from the date of the sealing of the Order cause a certified copy of the Order to be
delivered to the Registrar of Companies, Maharashira, Mumbai, for registra;io_n
and upon such certified copy of the Order being so delivered, the Registrar of
Companies, Maharashtra, Mumbai shall place and transfer all the files, reccrd.s

and documents relating to the Transferor Companies with the files and registers

kept by him relating to the Petitioner and shall consolidate the files relating to the

Transferor Companies and Petitioner accordingly AND THIS COURT DOTH

BY THE COURT,
Jv
FOR PROTHONQTARY & SENIOH MASTER

* Bealer

‘%ud tis 2™ day of@:qur 200
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ORDER sanctioning the Scheme of Arrangement )
Under Sections 391 to 394 of the Companies Act, 1956)

drawn on the Application By M/s. RAJESH SHAH )

& CO., Advocates for the Petitioner, having their
office at 16, Oriental Building, 30, Nagindas )

Master Road, Flora Fountain, Mumbai 400 001. )

SCHEDULE I & II
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SCHEDULE ---1I

FORM OF MINUTE

The share premium account of Mahindra & Mahindra Limited as on the Appointed Date
specified in the Scheme of Arrangement shall stand reduced by Rs 35,23,13,225

(Rupees Thirty five crores, twenty-three lacs, thirteen thousand, two hundred and

twenty five only).

4¥XTIFIED TO XX A TRUE oops
s o TN day of 35 F@éj

&ho@

5 = 2
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IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY PETITION NO. 781 OF 2003.
CONNECTED WITH

COMPANY APPLICATION NO. 400 OF 2003.

In the matter of the Companies Act, 1956 (1
of 1956);

AND
In the matter of Sections 391 to 394 of the
Companies Adr, 1956;

AND
in the matter of Scheme of Arrangement of
Mahindra Eco Mobiles Limited and Mahindra
Information Technology Services Limited

with Mahindra & Mahindra Limited

MAHINDRA ECO MOBILES LIMITED, a company )
incorporated under the Companies Act, 1956 and )
having its registered office at Gateway Building, )

Apollo Bunder, Mumbai — 400 001 ) I Petitioner

Coram: Dr. D. Y. Chandrachud J.

Date : 12" December, 2003.

UPON the Petition of Mahindra Eco Mobiles Limited, the Petitioner abovenamed,
presented to this Honorable Court on io" day of September 2003 for sanction of
the Scheme of Arrangement of Mahindra Eco Mcbiles Limited (hereinafter
referred to as "the Petitioner” or "the First Transferor Company” or “MEML") and
Mahindra Information Technology Services Limited (hereinafter referred to as
“the Second Transferor Company” or “MITS"), (the Petitioner and the Second

Transferor Company hereinafter collectively referred to as 'the Transferor
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Companies'), with Mahindra & MahindralLimited (hereinafter referred to as “the
Transferee Company" or "M&M") AND for other consequential reliefs as
mentioned in the Petition AND the said Petition being this day called on for
hearing and final disposal AND UPON READING the said Petition and the
Affidavit of Mr. Kiran K. Ved, Deputy General Manager (Finance &
Administration) of the Petitioner solemnly- affirmed on 19" day of September
2003, verifying the said Petition AND UPON READING the affidavit of Mr.
Hanmant Jadhav, clerk in the office of M/s. Rajesh Shah & Co, Advocates for the
Petitioner dated 8" day of December 2003 proving service of the notice cfl the
date of hearing of the Petition upon the Official Liquidator, High Court, Bombay
and the Regional Director, Department of Company Affairs, Maharashtra,
Mumbai and-the Secured -and WUnsecured Creditors whose consents -were_not
obtained and also proving publication of the notice of the date of hearing of the
Petition in the issue of the "Free Press Journal' dated 21* day of November 2003
and “Navshakti" dated 22™ day of November 2003 AND UPON READING the
Order dated 10" day of September 2003, made by this Hon'ble Court in
; and hold ingl
Company Application No. 400 of 2003 whereby the convening/of the meeting of
the Equity Shareholders of the Petitioner to-consider and appr::ve the proposed
Scheme of Arrangement was dispensed with in view éf the consent given by all
the Equity Shareholders of the Pelitioner, which are annexed as Exhibit 'H1' to
'H8' 1o the affidavit in support of the Company Application No. 400 o!'200;3 AND
by the said Order dated 10" day of September 2003 convening and holding of
the meeting cf the Seclured and Unsecured Creditors of the Petitioner to consider
and approve the proposed Scheme of Arrangement was dispensed with in view
of the consent given by 2 Secured Creditors representing 86.42% of the value of
the Secured Creditors as on 30" June, 2003 which are annexed as Exhibit ‘I-1‘I
and 'I-2' to the Affidavit in support of the Company Application No. 400 of 2003
and the undertaking given by the Petitioner to give notice of hearing of Petition to
the only Secured Creditor whose consent has not been obtained And by the said
Order dated 10" day of September 2003, meeting of the Unsecured Creditors of
the Petitioner to consider and approve the proposed Scheme of Arrangement
was dispensed with in view of the consent given by the majority of Unsecured

Creditors representing 98.60% of the value of Unsecured Creditors as on 30"
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June, 2003 which are annexed as Exhibit J-1 to 'J-34" to the Affidavit in support

of thé Company Application No. 400 of 2003 and the undertaking given by the

Petitioner to give notice of hsaring of Petition to all the Unsecured Creditors

whose consents have not been abtained AND UPON REA.DING the Report
dated 8" day of December, 2003 of the Official Liquidator, High Court, Bombay
wherein he has opined that the affairs of the Petitioner have not been conducted

in a manner prejudicial to the interest of its members-or to public interest AND
UPON READING the Affidavit dated 10" day of December, 2003 of Mr.
Chakradhara Paik, Regional Director, Western Region, Department of Company

,ﬂL Alfairs, MakgsteatEsrsgmbs stating that the Scheme is not prejudicial to the
' interest of the creditors and shareholders of the Petitioner, AND UPON
HEARING Mr. Virag Tulzapurkar, Counsel instructed by Mr. Rajesh Shah of M/s.
Rajesh Shah & Co., Advocales for the Pet‘ltloner and Mr. R.C. Master, Pane!
/‘LCounse[ instructed bv Mr, T.CLKa! Jshik/c);egior‘al Director, Department of
Company Affairs, Maharashtra, Mumbai, who appears in pursuance of the notice
/’f herein dated 7 day of October 2003, under section 394A of the Compames Act,
1956 and submits to the Order of the Court and Mr. S. R. Kom éOff:maI
Liquidator, High Court, Bombay who appears in pursuance of notice herein dated
26" day of September, 2003 under section 384(1) of the Companies Act, 1956
and also submits to the Order of the Court AND no other person or persons
entilled to appear at the hearing of the petition appearing this day either in
support ol the petition or lo show cause against the same THIS COURT DOTH
HEREBY SANCTION the said arrangemen! embodied in the Scheme of
Arrangement of Mahindra Eco Mobiles Limited ("the Petitioner" or "the First
Transferor Company" or "MEML") and Mahindra Information Technology
Services Limited ("the Second Transferor Company" or "MITS") with Mahindra &
Mahindra Uimited ("the Transferee Company" or "M&M") as set forth In Exhibit

“G" to the said Petition and in Schedule hereto AND THIS COURT DOTH
HEREBY DECLARE lhat the said Scheme of Arrangement be binding on the
Petitioner, the Secord Transferor Company and the Transferee Company and
also their respective members/shareholders and creditors AND i’HiS COURT
DOTH ORDER thal with effect :rorrl. the Appointed Date, the entire business and

undertakings of the Pelitioner including all the debts, liabilities, contingent
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liabilities, duties and obligations of the Petitioner of every description and also
including, without limitation, all the movable and immovable properties and
assels of the Petitioner comprising amongst others all investments, vehicles,
furniture and fixtures, computers, office equipment, electrical installations,
telephones, telex, facsimile and other communication facilities and business
licenses, trademarks, patents, permits, authorisations, if any, rights and benefits
of all agreements and all other interests, rights and powers of every kind, nature
and description whatsoever, privileges, liberties, easements, advantages,
benefits and approvals, shall without further act or deed, but subject to. the
charges aifecting the same be transferred and / or deemed to be transferred to
and vested in the Transferee Company so as to become thé properties of the
Transferee Ccmpany AND provided always that the Scheme of Arrangement
shall not operate to enlarge the security for any loan, deposit or facility availed of
by the Petitioner and the Transferee Company shall not be obliged to creale any
further or additional security therefor after the Effective Date or otherwise AND
THIS COURT DOTH FURTHER ORDER that all debts, liabilities, contingent
liabilities, duties and obligations of the Pelitioner as on the Appointed Date
whether provided for or not in the books of accounts of the Petitioner and all
other liabilities which may accrue or arise after the Appointed Date but which
relates to the period on or uplo the day of the Appointed Date shall be the debts,
liabilities, duties and obligations of the Transferee Company including any
encumbrance on the a.tssets of lhe Petitioner or on any income earned from
those assels AND THIS COURT DOTH FURTHER ORDER that all legal
proceedings of whatsoever nature by or against any of the Petitioner, pending
aad / or arising at the Appointed Date or its properties, assets, debts, liabilities,
duties and obligations referred lo in clause 4 of the Scheme of Arrangement,
shall be continued and / or enforced until the Effective Date as desired by the
Transferee Company and as and from the Eifective Date shall be continued and
enforced by or against the Transferee Company in the manner and to the same
extent as would or might have been continued and enforced by or against the
Patitioner AND THIS COURT DOTH FURTHER ORDER that, subject to other
provisions of the Scheme of Arrangement, all contracls, deeds, bonds,

agreements and olher instruments, if any, of whatscever nature relating to which
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the Petitioner is a party and subsisting or having effect on the Effective Date,
shall be in full force and effec! against or in favour of the Transferee Company,
as the case may be, and may be enforced by or against the Transleree Company
as fully and effectually as if, Iinstead of the Petitioner, the Transferee Company
had been a party thereto AND THIS COURT DOTH FURTHER ORDER that all
the willing employees of the Petitioner in service on the date immediately
preceding the Effective Date shall be deemed to be employed in the Transferee
Company on such date and such employees shall be employed with the
Transferee Company without any break or interruption in service for the purpose
of calculating retirement benefits and on the terms and conditions not less.
favourable than those subsisting with reference to the Petitioner as on the said
date AND THIS COURT DOTH FURTHER ORDER that on the Scheme of
Arrangement becoming efiective:

(i) the shares held by the Transferee Company in the Petitioner being
the entire share capital of the Petitioner, as appearing in the books of
accounts of the Transferee Company on the Appoi.ntad Date shall
stand cancelled; and

(ii) no shares or consideration shall be issued/paid by the Transferee
Company in respect of the amalgamations under the Scheme-of
Arrangement

AND THIS COURT DOTH FURTHER ORDER that upon the Scheme of
Arrangement becoming effective, the Petitioner shall stand dissolved
without winding-up AND THIS COURT DOTH FURTHER ORDER that
the Petitioner do within 30.days from the date of sealing of the Order
cause a cerified copy of the Order sanctioning the Scheme of
Arrangement o be delivered to the Registrar. of Companies, Maharashtra,
Mumbai, for registration and upon such certified copy of the Order being
so delivered, the F'.etilioner shall stand dissolved without winding up and
the Registrar of Companies, Maharashtra, Mumbai shall place all the
files, documents, records re!abting to the Petitioner maintained by him with
the files and registers kept by him relating to the Transferee Company
and shall consolidate files of both the companies accordingly AND THIS

COURT DOTH FURTHER ORDEF Hhat liberty is reserved to the
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Petitioner and to all other persons interested in this Petition to apply to
this Hon'ble Court herein as and when occasion may arise for any
direction that may be necessary in respect of such incidental,
consequential & supplemental matters as are necessary to ensure that
the Scheme of Arrangement sanctioned herein shall be fully and
effectually carried out AND THIS COURT DOTH LASTLY ORDER THAT
the Petitioner do pay a sum of Rs.2500/- (Rupees Two thousand five
hundred only) each to the Official Liquidator, High Court, Bombay and to
the Regional Director, Department of Company Affairs, Maharashtra,
Mumbai towards the costs of the said Petition WITNESS SHRI
CHUNILAL KARSANDAS THAKKER Chief Justice at Bombay aforesaid

this 12" day of December 2003,

BY THE COURT,

J =

FOR PROTHONOTARY & SENIOR MAST ___.I___;._.'_---"-‘-"':""

T

Secaler

S,a_tcd this ?pr\da v ofJemus~y Qer

ORDER sanctioning the Scheme of Arrangement )
pnder Sections 391 to 394 of the Companies Act, )
1956 drawn on the Application by M/s. RAJESH )
SHAH & CO., Advocates for the Petitioner, having )
their office at 16, Oriental Building, 30, Nagindas )

Master Road, Flora Fountain, Mumbai 400 001. )

....... SCHEDULE.......
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IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY PETITION NQ. 782 OF 2003
CONNECTED WITH

COMPANY APPLICATION NO. 401 OF 2003

In the matter of the Companies Act, 1956 (1
of 1956);

AND
In the matter of Sections 391 to 394 of the
Companies Act, 1956;

AND
In the matter of Scheme of Arrangement of
Mahindra Eco Mobiles Limited and Mahindra
Information Technology Services Limited

with Mahindra & Mahindra Limited

MAHINDRA INFORMATION TECHNOLOGY )
SERVICES LIMITED, a company incorporated under )
the Companies Act, 1956 and having its registered )

office at Gateway Building, Apolle Bunder, Mumbai ~ )
400 001 Jrvwisans ..o Petitioner

Coram : Dr. D. Y. Chandrachud J.

Date : 12" December, 2003.

UPON the pelition of Mahindra Information Technology Services Limited, the
Petitioner " abovenamed, presented to this Honorable Court on 19" day of
September 2003 for sanction of the Scheme of Arrangement of Mahindra Eco
Mobiles Limited. ("the First Transfaror Company" or “MEML") and Mahindra
Information Technology Services - Limited (hereinafter referred to as "the

Petitioner” or "the Second Transferor Company” or "MITS"), (the First Transferor
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Company and the Petitioner hereinafter collectively referred to as 'the Transferor
Companies'), with Mahindra & Mahindra Limited (hereinafter referred to as *“the
Transferee Company” or "M&M') AND for other consequential reliefs as
mentioned in the petition AND the said petition being this day called on for
hearing and final disposal AND UPON READING the said petition and the
Affidavit of Mr.ER. Kulashekar, Head - Finance & Accounts of the Petitioner
solemnly affirmed on 19" day of September 2003, verifying the said petition AND
UPON READING the affidavit of Mr. Hanmant Jadhav, clerk in the office of M/s
Rajesh Shah & Co, Advocates for the Petitioner dated 8" day of December 2003
proving service of the notice of the date of hearing of the petition upon the Official
Liquidator, High Court, Bombay and the Regional Director, Department of
Company Affairs, Maharashtra, Mumbai and the Unsecured Creditors whose
consents were. not obtained and also proving publication of the notice of the date
of hearing of the petition in the issue of the "Free Press Journal” dated 21" day of
November 2003 and “Navshakti" dated 22" day of Nouémber 2003 AND UPON
READING the Order dated 10" day of September 2003, made by this Hon'ble
and-holding
Court in Company Application No. 401 of 2003 whereby the con_\.feningzof the
meeting of the Equity Shareholders of the Petitioner to consider and appro':e the
proposed Scheme of Arrangement was dispensed with in view of the consent
given by all the Equity Shareholders of the Petitioner; which are annexed as
Exhibit 'H1' to ‘H7' to the Affidavit in support of the Company Application No. 401
of 2003 AND by the said Order dated 10" day of September 2003 convening and
holding of the meeting of the Secured Creditors of the Petitioner to consider and
approve the Scheme of Arrangement was dispensed with in view of the consent
given by the only Secured Creditor as on 30" June, 2003 which is- annexed as
Exhibit 'I' to the Affidavit in support of the Company Application No. 401 of 2003
AND by the said Order dated 10" day of September, 2003 convening and
holding of the meeting of the Unsecured Creditors of the Petitioner was
dispensed with in view of the consents given by majority of the’ Unsecured
Creditors representing 99.43% of the Unsecured-Creditors-as on 30" June, 2003
whicn are annexed as Exhibit ‘J-1' to 'J-18' to the Affidavit in support of the
Company Application No. 401 of 2003 and the undertaking given by the

Petitioner to give notice of hearing of the petition 1o the Unsecured Creditors



CO115

whose consent is not obtained AND UPON READING the Report dated 8" day of
December, 2003 of the Official Liquidator, High Court, Bombay wherein he has
opined that the affairs of the Pstitioner have not been conducted in a manner
prejudicial to the interest of its members or to- public interest AND UPON
READING the Afildavit dated 10" day of December, 2003 of Mr, Chakradhara
Paik, Regional Director, Western Region, Department of Company Affairs,
}3’ Mabracastttex imbat stating that the Scheme is not prejudicial to the interest of
the creditors and shareholders of the Petitionery AND UPON HEARING Mr. Virag
Tulzapurkar, Counsel instructed by Mr. Rajesh Shah of M/S. Rajesh Shah & Co.,
Advocates for the Petitioner and Mr. R.C. Master, Panel Counsel, instructed by
zgr-Mr.'x;_e-’-.?}ca'tish-iv}; for Regional Director, Department of Company Affairs,
/Q,Maharashtra. Mumbai, who appears in pursuance of the notice, herein dated @6th
day of October 2003, under Section 384A of the Companies Act 1956 and
A"‘ submits to the Order of the Court and Mr. 8. R. Kcmf/igfficial Liquidator, High
Court, Bombay who appears in pursuance of notice herein. dated 26" day of
September, 2002 under section 394(1) of the Companies Act, 1956 and also
submits to the Order of the Court AND no other person or persons entitled to
appear at the hearing of the petition appearing this day either in support of the
petition or to show cause against the same THIS COURT DOTH HEREBY
SANCTION the said arrangement embodied in the Scheme of Arrangement of
Mahindra Eco Mobiles Limited ("the First Transferor Company" or "MEML") and
Mahindra Information Technology Services Limited ("the Petitioner” or "the
Second Transferor Company" or "MITS") with Mahindra & Mahindra Limited (*the
Transferee Company” or "M&M") as set forth in  Exhibit “G" to the said petition
and in Schadule hereto AND THIS COURT DOTH HEREBY DECLARE that the
said Scheme of Arrangement be binding on the Petitioner, the First Transteror
Company and the Transferee Company and also their respective
members/shareholders and creditors AND THIS COURT DOTH ORDER that
with effect from the Appointed Date, the entire business and undarakings of the
Petitioner including all the debts, liabilities, contingent liahilities, duties and
obligations of the Petitioner of every description and also including, without
limitation, all the movable and immovable properties and assets of the Petitioner

comprising amongst others all investments, vehicles, furniture and fixtures,
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computers, office equipment, electrical installations, telephones, telex, facsimile
and other communication facilities and business licenses, trademarks, patents,
permits, authorisations, if any, rights and benefits of all agreements and all other
interests, rights and powers of every kind, nature and description whatsoever,
privileges, liberties, easements, advantages, benefits and approvals, shall
without further act or deed, but subject to the charges affecting the same be
transferred and / or deemed to be transferred to and vested In .the ‘Transferee
Company so as to become the properties of the Transferee: Company AND
provided always that the Scheme of Arrangement shall not operate to enlarge the
security for any loan, deposit or facility availed of by the Petitioner and the
Transferee Company shall not be obliged to create any.further or.additional
security therefor after the Effective Date or otherwise AND THIS COURT DOTH
FURTHER ORDER that all debts, liabilities, contingent liabilities, duties and
obligations of the Petitioner:as on the Appointed Date whether provided for or not
in the books of accounts of the Petitioner and all other liabilities which may
accrue or arise after the Appointed Date but which relates to the period on or
upto the day of the Appointed Date shall be the debts, liabilities, duties and
obligations of the Transferee Company including any encumbrance on the assets
of the Petitioner or-on any income earned from those assets AND THIS COURT
DOTH FURTHER ORDER that all legal proceedings of whatsoever nature by or
against anua| the Petitioner pending and / or arising at the Appointed Date or its
properties, assets, debts, liabilities, duties and obligations referred to in clause 4
of the Scheme of Arrangement, shall be continued and / or enforced until the
Effective Date as desired by the Transferee Company and as and from the
Effective Date shall be continued and: enforced by or against the Transferee
Company in the manner and to the same extent as would or might have been
continued and enforced by or against the Petitioner AND THIS COURT DOTH
FURTHER ORDER that, subject to other provisions of the Scheme of
Arrangerneri, all contracts, deeds, bonds, agreements and other instruments, if
any, of whatsoever nature relating to which the Petitioner is a party and
subsisting or having effect on the Effective Date, shall be in full force and effect
against or in favour of the Transferee Company, as the case may be, and may be

enforced by or against the Transferee Company as fully and effectually as if,



CO117

instead of the Petitioner, the Transieree Company had been a party thereto AND

THIS CO

URT DOTH FURTHER QRDER that zll the willing employees of the

Pelitioner in service on the date immediately preceding the Effective Date shall

be deemed to be employed in the Transferee Company on such date and such

employees shall be employed with the Transferee Company without any break or

interruption in servics for the purpose of caleulating retirement benefits and on

the terms

and conditions not less favourable than those subsisting with reference

to the Petitioner as on the said date AND THIS COURT DOTH FURTHER

ORDERt
(i)

(ii

hat on the Scheme of Arrangement becoming effective:
the shares held by the Transferee Company in the Petitionen being
the entire share capital of the Petitioner, as appearing in the books of
accounts of the Transferee Company on the Appointed Date shall
stand cancelled; and

} no shares or consideration shall be issued/paid by the Transferee

Company in respect of the amalgamations under the Scheme of

Arrangement

AND THIS COURT DOTH FURTHER ORDER that upon the Scheme of

Arrangement becoming effective, the Petitioner shall stand dissolved
without winding-up AND THIS COURT DOTH FURTHER ORDER that
the Petitioner do, within 30 days from the date of sealing of the Order
cause a cerified copy of the Order sanctioning the Scheme of
Arrangement to be delivered to, the Registrar of Companies,
Maharashtra, Mumbai, for registration and upon such certified copy of
the Order being so c&e!ivéred the Petitioner shall stand dissolved without
winding up and , the Registrar of Companies, Maharashtra, Mumbai
shall place all the files, documents, records relating to the Petitioner
maintained by him with the files'and.registers kept by him relating to the.
Transferee Company and shall consolidate the files of both the
companies accordingly AND THIS COURT DOTH FURTHER ORDER
that liberty is reserved to the Petitioner and to all other persons
interested in this petition to apply this Hon'ble Court herein as and when
occasion may arise for any direction that may be necessary in respect

of such incidental, consequential & supplemental matters as are



CO118

necessary to ensure that the Scheme of Arrangement sanctioned herein
shall be fully and effectually carried out AND THIS COURT DOTH
LASTLY ORDER THAT the Petitioner do pay a sum of Rs.2500/-
(Rupees Two thousand five' hundred only) each to the Official
Liquidator, High Court, Bombay and to the Regional Director,
Department of Company Affairs, Maharashtra, Mumbai towards the
costs of the said petition WITNESS SHRI CHUNILAL KARSANDAS

THAKKER Chief Justice at Bombay aforesaid this 12" day of December

2003.

BY THE COURT,

e

FOR PROTHONOTARY & SENIOR MASTER

>

this2Meay of Jenubsy 2084

ORDER sanctioning the Scheme of Arrangement )

under Section 391 to 394 of the Companies Act,
1956 drawn on the Application By M/s. RAJESH ]
SHAH & CO., Advocates for the Petitioner, having )
their office at 16, Oriental Building, 30, Nagindas )

Master Road, Flora Fountain, Mumbai 400 Q01. )
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SCHEDULE -1

SCHEME OF ARRANGEMENT
of
MAHINDRA ECO MOBILES LIMITED
and
MAHINDRA INFORMATION TECHNOLOGY SERVICES LIMITED
with
MAHINDRA & MAHINDRA LIMITED

This Scheme of Arrangement is presented for the amalgamation of Mahindra Eco Mobiles Limited
and Mahindra Information Techn}!ogy Services Limited as going concerns with Mahindra &

Mahindra Limited pursuant o Sections 391 lo 394 and Section 78 read with Section 100 and other

applicable provisions of the Companias Acl, 1956

1.1

1.2

DEFINITION

“Act" means the Companies Act, 1856, and shall include any statutory

modifications, re-enactment or amendment thereof.

“Appointed Date” means opening business hours of 1% day of July,
2003.

"Associate" means a company in which M&M holds directly or indirectly
through ils Subsidiary/(ies) 20% or more of the voling power of such
company and, which is not a Subsidiary of M&M

"Effective Date" means the dale of the registration of the Order, of the
High Court or any other appropriate authority under the Act, by the

Registrar of Companies, Maharashtra.
"Group Companies" means a Subsidiary or an Associate

“Investments™ means the investments made by M&M in the securities of

other companies.

“"MEML" means Mahindra Eco Mobiles Limited, a company incorporated
under the Act and having its registered office at Gateway Building,
Apcllo Bunder, Mumbai - 400 001. (hereinafter also referred to as “the

First Transferor Company”).

"MITS" means Mahindra Information Technology Services Limited, a
company incorporated under the Act and having its registered office at
Gateway Building, Apolio Bunder, Mumbai — 400 001. (hereinafter also

referred to as “the Second Transferor Company").
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"M&M" or “the Transferee Company" means Mahindra & Mahindra
Limited, a company incorporated under the Indian Companies Act, VI of
1918 and having its registered office at Gateway Building, Apollo Bunder,
Mumbai — 400 001.

“Net Asset Value" means the sum total of issued and subscribed share
capital plus reserves and surplus as reduced by miscellaneous
expenditure (to the exient not written off or adjusted), debit balance of
profit and loss account and goodwill as per the latest audited books of

accounts,

“Other Assets" means all ioans and / or advances due and outstanding

to M&M by other companies.

“Scheme” or "the Scheme” or "this Scheme" means this Scheme of
Arrangement in its present form submitted to the High Court of
Judicature at Bombay or any other appropriate authority or with any
modification(s) made under clause 14 of this Scheme or with such other
modifications/amendments as the High Court or any other appropriate
authority may direct.

"Subsidiary" means a subsidiary of M&M under Section 4 of the Act.
“Transferor Companies” means MEML and MITS collectively.

“Transferor Company” means individually each of the Transferor

Companies.
OPERATIVE DATE

The Scheme set out herein in its present form or with any modification(s)
approved or imposed or directed by the High Court of Judicature at
Bombay or any other appropriate authority shall be operative from the
Appointed Date.

BACKGROUND

The share capital of MEML as on March 31, 2003 is as under:
Amount in Rs.
Authorised:
30,00,00C equity shares of Rs, 10 each 3,00,00,000
3,00,00,000
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Issued, Subscribed and Paid-up:

15,00,000 equity shares of Re. 10 each fully
1,50,00,000

1,50,00,000

paid-up

The entire share capital of MEML is held by M&M and its nominees
There has been no change in the capital structure of MEML subseguent

to March 31, 2003.

The share capital of MITS as on March 31, 2003 is as under:
Amount in Rs.

Authorised:

2,00,00,000 equity shares of Rs. 10 each 20,00,00,000
20,00,00,000

Issued, Subscribed and Paid-up:

1,00,90,100 equity shares of Rs. 10 each fully

paid-up 10,09,01,000
10,09,01,000

The entire share capital of MITS is held by M&M and its nominees. There
has been no change in the capital structure of MITS subsequent to March
31, 2003.

The share capital of M&M as on March 31, 2003 is as under;
Amountin Hs.

Authorised:
17.50,C0,000 equity shares of Rs. 10 each 1,75,00,00,000

25,00,000 Unclassified shares of FRs.100
25,00,00,000

2,00,00,00,000

each

Issued and Subscribed:
11,60,08,599 equity shares of As. 10 each 1,16,00,85,990
1,16,00,85,990

There has been no change in the capital structure of M&M subsequent to

March 31, 2003.

MERGER OF THE TRANSFEROR COMPANIES WITH M&M

With effect from the Appointed Date, the entire business and

undertakings of the Transteror Companies including all the debts,

liahilitiee  rontinfient liahilitiee  ditiee and ahlinatinne Af the Trancfarnr
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Companies of every description and also including, without limitation, all
the movable and immovable properties and assets of the Transferor
Companies comprising amongst others all investments, vehicles, furniture
and fixtures, computers, office equipment, electrical installations,
telephones, telex, facsimile and other communication facilities and
business licenses, trademarks, patents, permits, authorisations, if any,
rights and benefits of all agreements and all other interests, rights and
powers of every kind, nature and description whatsoever, privileges,
lierties, easements, advantages, benefits and approvals, shall without
further act or deed, but subject to the charges affecting the same be
transferred and/or deemed to be transferred to and vested in M&M so as
1o become the properties of M&M,

Provided always that the Scheme shall not operate to enlarge the security
for any loan, deposit or facility availed of by the Transferor Companies
and M&M shall not be obliged to create any further or additional security
therefor after the Effective Date or otherwise.

The transfer of property and liabilities and the continuance of proceedings
by M&M under clause 4.1 above and clause 5 shall not affect any
transaction or proceedings already concluded by the Transferor
Companies on or after the Appointed Date till the Effective Date to the
end and intent that M&M accepts and adopts all acts, deeds and things
done and executed by that respective Transferor Company In regard
thereto as done and executed by M&M on behalf of itself. Furthermore, as
from the Appointed Date, the Transferor Companies shall be deemed to
have carried on and to be carrying on their respective businesses on
behalf of and in trust for M&M until such time as the Scheme takes effect.

It is clarifiad that all debts, liabilities, contingent liabilities, duties and
obligations of the Transferor Companies as on the Appointed Date
whether provided for or not in the books of accounts of the Transferor
Companies and all other liabilities which may accrue or arise after the
Appointed Date but which relates to the period on or upto the day of the
Appointed Date shall be the debts, liabilities, duties and obligations of
M&M including any encumbrance on the assets of the Transferor

Companies or on any income earned from those-assets.
LEGAL PROCEEDINGS

All legal proceedings of whatsoever nature by or against any of the
Transferor Companies pending and/or arising at the Appointed Date or its
properiies, assets, debts, liabilities, duties and obligations referred to in
clause 4, shall be continued and /or enforced until the Effective Date as
cesired by M&M and as and from the Effective Date shall be continued
and enforced by or against M&M in the manner and to the same extent as
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would or might have been continuved and enforced by or against that

respective Transferor Company.
CONTRACTS, DEEDS, ETC.

Subject to the other provisions of this Scheme, all contracts, deeds,
bonds, agreements and other instruments, if any, of whatscever nature
relating to which one or more of the Transferor Companies is a party and
subsisting or having effect on the Effective Date, shall be in full force and
effect against or in favour of M&M, as the case may be, and may be
enforced by or against M&M as fully and effectually as if, instead of the
Transferor Companies, M&M had been a party thereto. M&M shall enter
into and/or issue and/or execute deeds, writings or confirmations or enter
into any tripartite arrangements, confirmations or novations, to which one
or both of the Transferor Companies will, if necessary, also be party in
order to give formal effect to the provisions of this Scheme, if so required.
Further, M&M shall be deemed to be authorised to execute any such
deeds, writings or confirmations on behalf of the Transferor Companies
and to implement or carry out all formalities required on the part of the
Transferor Companies to give effect to the provisions of this Scheme.

TRANSACTIONS BETWEEN APPOINTED DATE AND EFFECTIVE
DATE

With effect from the Appointed Date and upto the Effective Date,

(i) The Transferor Companies shall carry cn and be deemed to have
carried on their business and aclivities and shall be deemed to
have held and stood possessed of and shall hold and stand
possessed of their entire business and undertakings for and on

account of and in trust for M&M:

{ii) All the profits or income accruing or arising to the Transferor
Companies or expenditure or losses arising or incurred by the
Transferor Companies shall for all purposes be treated and
deemed to be and accrue as the profits or income or expenditure
or losses (as the case may be) of M&M; and

(iii) The Transferor Companies shall carry on their business and
activities with reasonable diligence and business prudence and
shall not venture into any new businesses, alienate, charge,
mortgage, encumber or otherwise deal with the assets or any part
thereof except in the ordinary course of business or vary the terms
and conditions of employment of any of their employees in each

case without the prior consent of M&M.
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M&M shall be entitled, pending the sanction of the Scheme, to apply to
the Central Government and all other agencies, departments and
authorities concerned as are necessary under any law for such consents,
approvals and sanctions which M&N may require to carry on the business
of the Transferor Companies.

EMPLOYEES OF THE TRANSFEROR COMPANIES

All the willing employees of the Transferor Companies in service on the
date immediately preceding the Effective Date shall be deemed to be
employed in M&M on such date and such employees shall be employed
with M&M without any break or interruption in service for the purpose of
calculating retirement benefits and on the terms and conditions not less
favourable than those subsisting with reference to the Transferor

Companies as on the said date,

It is expressly provided that, on the Scheme becoming effective, the
Provident Fund, Gratuity Fund, Superannuation Fund or any other
Special Fund or Trusts created or existing for the benefit of the staff,
workmen and employees of the Transferor Companies shall become
trusts/funds of M&M for all purposes whatsoever in relation to the
administration or operation of such Fund or Funds or In relation to the
obligation to make contributions to the said Fund or Funds in accordance
with the provisions thereof as per the terms provided in the respective
Trust Deerds, if any, to the end and intent that all rights, duties, powers
and obligations of the Transferor Companies in relation to such Fund or
Funds shall become those of M&M. It is clarified that the services of the
staff, workmen and employees of the Transferor Companies which are
ernployed with M&M will be treated as having been continuous for the
purpose of the said Fund or Funds- and also for determining their

separation benefits.
CONSIDERATION
On the scheme becoming effective:

(i)  The shares held by M&M in MITS & MEML, being the entire share
capital of MITS and MEML, as appearing in the books of accounts
of M&M on the Appointed Date shall stand cancelled; and

(i) No shares or consideration shall be issued/paid by M&M in respect

of the amalgamations under the Scheme.
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ACCOUNTING TREATMENT IN THE BOOKS /ND FINANCIAL

STATEMENTS OF M&M

On the Scheme becoming effective, M&M shall account for the
amalgamation under the Scheme in its accounts for the year ending

March 31, 2004, as under:

0]

(i)

(iif)

(iv)

(v)

All assets (other than the investments covered under clause
10.1(ii) below) and all liabilities (other than loans and / or
advances due to M&M) of the Transferor Companies, shall be

recorded by M&M at their respective book values;

The investments in Group Companies held by the Transferor
Companies, appearing in their respective books of accounts, will
be recorded by M&M on the Effective Date, based on the Net
Asset Value of the respective Group Companies as per the latest
available audited financial statements relating to a period ending
on or before the Appointed Date, proportionate to the Transferor

Companies’ holdings therein;

The loans and / or advances due to M&M by the Transferor
Companies appearing in the books of accounts of the Transferor
Companies shall be taken over and recorded at NIL value;

The book value of the shares held by M&M as on the Appointed
Date in MITS and MEML cancelled pursuant io clause 9 (i) and
any loans and / or advances given to MITS and / or MEML,
appearing in the books of accounts of M&M as on the Appointed
Date shall be debited to the share premium account (or any other
name by whatsoever called) of M&M and such adjustment shall be
deemed to be an adjustment in accordance with all provisions of

the Act.

The surplus, if any, of value of the assets over the value of
liabilittes of the Transferor Companies transferred to and
recorded in the books of accounts of M&M, subject to adjl.jstments
as menticned above, pursuant to the Scheme shall be transferred
to the existing 'Investment Fluctuation Reserve' Account. Further,
to the extent of such surplus, the consoclidated accounts of M&M
would also reflect the same as ‘Investment Fluctuation Reserve'
Account with a corresponding adjustment to the General Reserve.
However, if the value of liahilities of the Transferor Companies
exceeds the value of assets, the difference shall be reflected as

gooadwill in the books of accounts of M&M.

The application and reduction of the share premium account (or any other
name by whatsoever called), as per sub-clause (iv) above, shall be
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effected as an integral part of the Scheme itself as the same does not
involve either diminution of liability in respect of unpaid share capital or
payment to any shareholder of any paid up share capital and the order of
the Court sanctioning the Scheme shall be deemed to be an order under
Section 102 of the Act confirming the reduction.

The aggregate amount under the account '‘Investment Fluctuation
Reserve' appearing in the books of accounts of M&M shall be utilized, to
the extent considered necessary by the Board of Directors of M&M from
time to time, for providing diminution in value of and / or loss on sale of
Investments and Other Assets of M&M. The aforesaid treatment shall be
through the Profit & Loss Account so that any such diminution and / or
loss shall be offset therein and such treatment shall be deemed to be in
accordance with all provisions of the Act. As and when the Board of
Directors of M&M determines that a part or whole of the balance
remaining in Investment Fluctuation Reserve is no longer required for
making any provision for such diminution and / or loss, then such part or
whole of the balance, so determined, can be transferred to the general
reserve account and shall be deemed to be general reserve for all
purposes under the provisions of the Act. Further, for the purposes of the
consolidated accounts of M&M, an identical accounting treatment shall be

followed as applicable.

CONDITIONALITY OF THE SCHEME
This Scheme is and shall be conditicnal upon and subject to:

The requisite consent, approval or permission of the Central Government
or any other statutory or regulatory authority, which by law may be
necessary for the implementation of this Scheme.

The approval by the requisite majorities of the members of M&M and the
Transferor Companies as directed by High Court of Judicature at Bombay
or any other appropriate authority under Section 391 and 100 of the Act.

The certified copies of the Orders of High Court of Judicature at Bombay
or any other appropriate authority under Section 391 and 334 of the Act
sanctioning the Scheme are filed with the Registrar of Companies,

Maharashtra at Mumbai.

All other sanctions and approvals as may be required by law including
registration of the Order, of the High Court or any other appropriate
authorily, by the Registrar of Companies, Maharashtra, under Section

103 of the Act, in respect of this Scheme being sanctioned.
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WINDING UP

“On the Scheme becoming effective, the Transferor Companies shall be

dissolved without being wound up.

APPLICATION TO HIGH COURT

M&M and the Transferor Companies shall, with all reasonable dispatch,
make applications to the High Court of Judicature at Bombay or any other
appropriate authority where the registered offices of all the Companies
are situated, for sanctioning the Scheme of Arrangement under Section
391 to 394 of the Act, and for dissolution of the Transferor Companies

without being wound up.

MODIFICATION OR AMENDMENTS TO THE SCHEME

M&M and the Transferor Companies by their respective Board of
Directors may assent to any modifications/amendments to the Scheme or
lo any conditions or lirnitations that the Court and/or any other authority
may deem fit to direct or impose or which may otherwise be considered
necessary, desirable or appropriate by them (i.e. the Board of Directors).
M&M and the Transferor Companies by their respective Board of
Directors shall be authorised to take all such steps as may be necessary,
desirable or proper to resolve any doubts, difficulties or questions whether
by reason of any directive or orders of any other authorities or otherwise
howsoever arising oul ol or under or by virtue of the Scheme and/or any

matter concerned or connected therewith.

EFFECT OF NON-RECEIPT OF APPROVALS

In the event of any of the approvals or conditions enumerated in the
Scheme not being obtained or complied, or for any other reason, this
Scheme cannot be implemented in its present form, then the Board of
Directors of M&M, and the Transferor Companies shall mutually waive or
medify such conditions as they consider appropriate to give effect, as far
as possible, to this Scheme and failing such mutual agreement or in case
this Scheme is not sanctioned by the High Court of Judicature at Bombay
or such other appropriate authority, then the Scheme shall become null
and void and each parly shall bear and pay their respective costs,
charges and expenses in connection with this Scheme.
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16, COSTS, CHARGES AND EXPENSES

M&M shall bear and pay all costs, charges, expenses, taxes including
duties, levies in connection with the Scheme.
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HIGH COURT, BOMBAY R988R33

IN THE HIGH COURT OF JUDICATURE AT BOMBAY

ORDINARY ORIGINAL CIVIL JURISDICTION

' COMPANY. PETITION NO. 373 OF 2008
CONNEGTED WITH
COMPANY APPLICATION NO, 279 OF 2008

MAHINDRA HOLDINGS_ & FINANCE LIMITED
weverrn....Patitioner / Transferor Company.
WITH

COMPANY PETITION NO.374 OF 2008
CONNECTED WITH
COMPANY APPLICATION NO. 280 OF 2008

A AND MAHINDRA LIMITED ......Potitioner / Transterse

In the matter of the Companies Act,
1856 (1 of 1858);

AND

In the matter of Sections 331 to 394 of
the Companies Act, 1858; '

AND

In the matter of Scheme of
Amalgamation of ‘Mzhindra Holdings &
Finance Limited with Mahindra and
Mahindra Limitad -and their respective
‘Sharaholders

Ms Alpana Ghons with Mr. Rajesh Shah I/b Rajesh Shah & Co. for the

Patitioners.

SR
Mr. S. Ramakantha Dy. Official Liquidator in CP No. 373 of 2008.
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HIGH COURT, BOMBAY

Soiideise
Hs Purnima Avasthi i/b Mr SK. Mohapatra for Ragional Director in both the
. CORAM: S. A. Bobde, .
DATE: 18" July, 2008
1. Heard learned counsasl for the partios.
2, The sanction 6f the Court.is soug ht-under Soctions 381

to 394 of the Companies Act, 1958 1o the Schema of Amalgamaﬂon :

of Mahindra Holdings & Finance Limited, the Transferor Company

with Mahindra and Mahindra Limited, the Transferee Company and

their respactive Shareholders.

Counssel appearing on behalf of the Petitioners has
ted that they have complied with all requirements as per
Irections of this Court and they have filed necessary a.i:fidtvits of
compliance in the Tourt. Moreover, Petitioner Compa.riias_ also
undértakss to comply with =all smn_:-ttl:bry- raquiromants‘ if .any, as
roquiréd undalr the Gompnhias Act, 1868 and the rules made thare

under.

4. The Regional Diractor does not object to_tho.Scharﬁo on
any ground much less it being prajudicial.to the interest of ‘the
craditors, shareholders and general public. However, he sets out in
para 6 that the transferor company is carrying n.on-banki'ngl finance
business (not accepting public deposit). It must seek necessary

approval of Reserve Bank of India.

5. Mr.Uday Phadkae, Director of the Petitioner in Company

0366634
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HIGH COURT, BOMBAY

Petition No. 373 of 2008 has filed an affidavit annexing therewith the

circular of the RBI

dated 24!" January, 2008. Ha statas that the Compliance has 10 be
made with the policy directives of RBI post sanction. Thers is no
question of any prior permission / no objact_iOn / a_pp;oval as |s clear
from this affidavit and the annexures thereto. The Learned counsel

for the Ragional Diractor doas not prass the objection in view of the

affidavit of Mr Uday Phadke dated 17 July, 2008.

8. The Official Liquidator has filed report in Company

Petition No.373 of .2008 stating therein that the affairs of the

Court's order and the Schema in detalls, it is not necessary 1o Issue

any further directions. | am satisfied that the Scheme does not affect
the interest of the creditors, shareholders aﬁd_ general Public. In ths
result Company Petition No. 373 of 2008 filed by the Transferor
Company is made absolute In terms of prayor. clauses (a) to (d).
C‘.-omfsany Petition No. 374 of 2008 filed by the Transferse Company Is

made absolute In tarms of prayer clauses {a) to (c).

B. The Petitioner Companies to lodge & copy of this order

and the Schame with the concerned Superintendent of Stamps for
thonpurpoag-of adjudication of stamp duty payabls, if any, on the

same within 30 days of obtaining the certified copy and/or an

0968635
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HIGH COURT, BOMBAY

authenticated copy of the order.

9. The Petitioners in all the Company Petitions to pay cost

of

~i4 =
Rs.7,500/- each to the Regional Director In all the Petitions and 10.the
Official Liquidator by the Petitioner In the Company Patition No. 373
of 2008 filed by the Transtferor Company. Costs to be pald \;ithin four

weeks from today.

10. Filing and Issuance of the drawn up order is dispensed

with.

1.

All authorities concernad to act on & copy, of thig order

kng with Schemé duly authenticatsd by the Company Reglstrar,
Court, Bombay.

(S. A Bobde, J)

JE-COPY, | TRUE COPY
{ﬂp "o

b NARVEKAR o4 {oﬂ:‘gﬂw om‘m?u\

s coneary NEGISTRAR High Court, Appallate Side

HIGH COURT (0.5 \ambay.
BOMBAY

0966636
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Scheme of Amalgamation
of
Mahindra Holdings & Finance Limited
with
Mahindra and Mahindra Limited
And
their respective shareholders

Under Sections 391 to 394 of the Companies Act, 1956

This Scheme of Amalgamation provides for the amalgamation of Mahindra Holdings &

Finance Limited with Mahindra and Mahindra Limited pursuant to the provisions of

391 to 394 and cther relevant provisions of the Companies Act, 1856, This
also provides for various ‘other matters consequential or otherwise integrally

connecigd herewith.
-
1 DEFINITIONS

In this Scheme of Amalgamation, unless inconsistent with the wubject or context, the

following expressions shall have the following meanings:

1.1 "the Act” means the Companies Act, 1956, or any statutory modification or re-

enactment thereof for the time being in force.

1.2 "the Appointed Date" means opening business h_ofjré of February 1, 2008 or such
other date as may be directed or imposed by the High Court or such other

" i
competent authority, as'may be applicabla,

1.3 "the Effectlye_ Date" or “coming into effact of this Scheme” means the date on
which the certified coplies of the orders sanctioning this Schemie passed by the
'High Court or such other competent authority, as may be applicable, are fied with

the Registrar of Companies, Maharashtra, Mur'n’bai.

1.4 "High Court" means High Court of Judicature at 'Bomb'ay or such other competent

authority and shall include the National Company Law Tribunal, if applicable;
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“Investments” means the investments made by M&M in the securities of other

_ companies, including “Interest in-Trust" as -referred to in Clause 11.1(b) of this '

Scheme.

“MHFL" or ‘“the Transferor Company” means Mahindra Holdings & -F_inancé '

Limited, a company ]ncorporated under the Companies Act, 1956 having -its

reglstered office at Mahindra Towers, P K.Kurne Chowk, Worli, Mumbai-400018.

"M&M" or “tha Transferbe Company" means Mahindra and Mahindra lented a

company Incorporat d der the Indtan Compames Act, Vll of 1913 havang its

'.""T

registLred off ce. at Galeway Bunding, A'pollo Bunder Murnbai 400 001.

“Othér As'set_'s" _me_ans .all',émo'unts ‘of [oans and / or advanoes

outstanding- to the Tr'ans_feree_Company by other companies.

presenl form-or with any modlﬁcahon(s) made under Clause 15 of thls Scheme as’

approved or directed by the High Courl or such other competent aulhonty. as may

be appllcable.

“the Undartaking shall mean the entire busmess and undertakjng of the

Transferor Company and shall inﬂlude (wzthout Ilmntanon)

(;)"' All .th'e inv'eskrnents. assets and prp;':erties of the Tranéferor Company as on

th'e Appointed Date (hereinafter Eéferred to as “the said assets");

(b) . All the debts, liabilities, -duties and obligations of the Transferor Company.

including contingent liabilities as on the Appointed Date (hereinafter réfer_red’j

to as "the said liabilities");

(c) Without prejudice to the generality of sub-clause (a) above, the Undertaking’
o.f the Transfero'r Coi‘npany shall include the reserves, balances in the Profit!

and Loss- Account the ﬁ'lovable and immovable propérties including.

eqmpments furnnures, fixtures, - vehicles, leasehold assets: and other

properties, real. corporeal and incorporeal, in possession or reversion,

present and cont%rigéni assels (wh'ether tangible or intangible) of what'soevef

nature, assets including "cash In hand, amounts Iyihg in the banks to thef'

credit of the Transferor Company, investments, claims, powers.-'authdﬁiies.

| S| |

B
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allotments, approvals, consents, 1elters of intent, reg|slrat|ons contracts,
engagemenls arrangements, nghts credits, titles, 1nlerests benef ts,

advanlages leasehold rights, brands sub Iemng tenancy nghts. with or

without the consent ofthe landlord as rnay”'_e reqmred by !aw. glloodwlll other
|ntang|bles permits, authonsalrons trada marks, trade names, patents,
patent rights, copyrights; and other lndustrlal ano |ntellectual fpropprlres and
rights of any nat'= whatsoever including know—how. doma:n names, or any
applications for the above, assignments and Qrants in respact thereof, import’
quolas and other quota: nghls rlght to use and avail of telaphones telex,
.-facsimile and other communlcallon faollllies connacllons. lnslallatlons and
equipment, ut:lllles, electricity and electronic and all other ser\rices of every
-. kind, nature and description Wllatsoevar, provisions, funds, and benefits of

all agreements, " arrangements;” deposits, advances, recoverable and

receivables, whether from government; semi-govgrnment', loo'a!'a_uthoritiésor
any other person including -customers, contractors or other counter parties,
etc. all earnest monies andlor deposlts‘ orivileges. Iiberﬁés. easements,
advaritages beneflls exemptions and . approvals of whatsoever nature
(lncludmg but not limited to benefits of tax rellef lncludlng under the Income-
tax, Act 1961 such as. credll for advanoa tax, ‘taxes deducted at source,
brought forward accumulated.tax lossas unabsorbed 'de‘praciatlon, ete,
benef‘ls under the Sales Tax Act, sales tax set: off benefi ts of. any unutilised
MODVAT,’CE\NAT!Serwce tax credits, ete.)and wheresoever sﬂuate
belonging to or.in the ownership, powar-or possession or_control of or yested
rn or grantad In favour of or enjoyed by lba ::T"ransfaror Company as on the

Appointed.Date.

CAl ten-ns and words not-daflned in this éohama shall, unless repugnant or contrary
to the context or meaning thereof have iho same meanlng ascribed to them under
the Act, the Securities Contracls Ragulation Act, 1958, the Depositones Act 1996
and other applloa_b_le Iaws, rlrlias. regulations. bya-laws._a_s the case may be or any

- statutory modification or re-enactment thereof from time to time,

2. DATE OF TAKING EFFECT

The arnalgamatuon of the Transferor Company wlth the: Transferee Company,

.

pursuant to and in aooordanoa wrth this %cheme shall taxe place with effect from
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thar Appolmed Data and shai! be in accordance wnth Section 2{15‘) of the lncome

Tax Act 1951
3. SHARE c:a_LPlT_;Ai_.'

31 As dﬁ"..'la'nué&'sf"'fdo's the' authoﬂsed Issued and subscnbed share capital of

the. Transferor Company jsas under i

T Authorlsad‘chpftali' ‘ (Rupées in Lacs) i
'15.033 00, ooo Eqmty Sharas of Rs' 10 each T L ﬁs@._oo.oob ]
' TOTAL S T S 150,00.00 | _
'lssueﬂ Subscribed & Paid-up Capltal : .. ; |
of 14,66,00,693 Equnty Shares of Rs 10 each fully paid up, | - 14650 07
'l_'OTAL i '_ - 148, ao.or 2
A ' Vi oy Fr i : g £ (‘

i Out of the above 14 68 00 593 equlty shares of the Transferor Company are

by the Transreree Cornpany The balance 100 equlty shares are heid by Mahind
lntedrade leited a SUbSld!ar}’ of the Transféree Company R

. i

2.0 Aso? .J'a_nuggy,'an_.;-. 2_(?05..__,_l‘he_l_.}g';tﬂt_!}‘or_%ség, issued and sub;.-qribed share capital of

“ the ';i‘faqsfereg; Company is as under:.

'Autt:'-o'rlsed Caplal . v s . ‘.(Rupees-in Lacs)
37, 50 00, ooo Ordinary (EqLuty) S‘hares of Rs. 10 each 375,00.00
25 éo ooo Unclassified Shares of Rs. 100. each T 25,0000
Tot?l v ¥ s ' 400.60.00
Ny lssued and Subscribed . ‘ .
1.24,57,41 813 C-.'rd’}nar;"{Equlty) Shares of Rs, 10/- each| =+ 245.74.‘18
fully pald-up _- i '
LeSs. 3

66168 431 Ordinary (Equny) Shares of Rs.10 each fully

paid-up issued to ESOP Tru_st but not allotted fo

employeés . ' Ja " 6,66.84

v - Adjusted Issued and Subscrfpeq Share Capital : ' 239,07.34
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"TRANSFER AND VESTING OF UNDERTAKING

Subject to the provisiona of this Soh'en_’se as specified hereinafter iand with'effeol
frorn the' Appointed Dale, the entire bulsinass and the Unde}taking of the
Transferor Company including all the"debts, Iiapilit[es,-dut_ies and-_ooligations of the
Transferor Company of every deso:ription and also iﬁ'oiuding,'y.ri.thou_t llmiiafion. all’
the movables and immovable pfopertie.s'and'.f_asset's" of the 'Tr_ans\:'ei‘o.r .Company-
comprising amongst -others all inveatmenta, véhiolas. 'fumilure? and fixtures,
oopnputers office equipment, pen‘nits authorisations, if any, rigla{s and benefits of
all agreements and all other mteresls rights and powers of every klnd nature and
description whatsoever, pnvileges hbames easements, advantapes oenefits and
approvals, shall without any further aot_ or deed, but subject to the charges
ffecting the same be transferred and/or deemed to pa transferred to and vested in

Transferee Company as a going concern so as to become the assets and

lities of the Transferee Company.

rovided always that the Sclnarne shall not'ope;at'e'to} enlarge the seturity for any
loan, deposit or facility availed of by the Transferor Cornpa'ny and the Transferse
Company shall not be obliged to create any further or additional sec‘ui'lity tHerefor

after the Effective Date or otherwise.

The transfer of assets and liabilities pursuant to Clause 4.1 abpya and the
continuance of procaedingé by the T;ansfere'e Co'rnpany pursuant to' Clause 7
shall not affect any transaction or prooeedmgs already concluded bv Transferor
Company on or after the Appointed Date tHI the Effective Data to the end and _
intent that the T’ransfarea Company acoepts and adopts all acts deeds and thlngs;'
done and executed by the Transferor Company In regard therato. as if dona and
executed by the Transferee Company on ‘oehalf of Ilself Furthermore. ds from the
Appointed-Date, the Transferor Company sh_all oarr_y pn- and be deemed to have‘
_ca'rried on its business on behalf of and in trust"for the Transferee Cornpany until

such time as the Scherie takes effect,

With effect from the Appointed Date, all debts, Ilabllities. contingent liabilities,

.dutles and obligations of the Transferor Company, as on the Appointed Date

whether prowded for or not in the books of accounts of the Transferor Company,

and all other liabilities which may accrue or arise after the Appointed Date but
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which retates to the period on: or upto the: d‘iy ef the Appointed Date shall

'pursuant to the Orders of the ngh Court of Judicature at Bombay or such other

competent authorlty as may be apphcabla under Seet:en 394 and other appt:cable

'.prowstons of the Act wnhcut eny further act or deed, be transferred. or deemed to

be transferred to and.veejted in the Transferee Company, so as to become as from

the Appointed Dafe the debts, liabilitigs, contingent liabilities, duties " and

obligations of the Transferee Company on the same terms and conditions as were

‘applicable to the Transferor Company. -
' CONTRACTS, t}EEb_S_ANQ QTH_E_R_ INSIRU_MENTE%

"Upcn the c.orning into effect of th!s Scheme and subject to the other provmens

_-;.

subs:stmg or havzr-g effect |mmed|ately before the Effective Date shall be in fuII

force and effect agamst or in favour of the Transferee Company and may be

'enforced as fully and etfectually as-if mstead of the Transferor Company. the

) Transferee Company had been the party thereto or the benef‘ ictary or obligee

'thereof i TR

_The Trensferee Company shall, if st: required or becomes necessary, upon the
: ceminb into effect of this. Scheme enter into and/or issue and/or execute deeds,

- writln%s or conﬂrmatjons to- gwe effect to the provts'.ons in Clause 5.1.

'TRE_{\TME_N'I‘- oE_,ergegg‘(ees, '
Employees, if any, of the Transferor Cornpany, who are in service on the date

immeciliia'tely preceding the Effective Date shall, on and from the Effective Date

; 'becorne and be engaged as’ the emplcyees of the Transteree Company without

‘any break or interruption in service as a result of the transfer and on terms and-

COnt:llttOt“lS not' less favourable than those on which they ‘are engaged by the

-'Transferor Cornpany |mrned|ate!y preceding -the Effective Date Serwces of all

emplqyees of the T r,ansterpr_C__ompany shall be taken into account from the date of
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their respective appointment With the Transferor Company for the purposes of all
retirement benefits and all oth'er entitiements-for which they may be eligible The
Transferee Company further agrees that (or tha purpose of paymen! of .any
retrenchment eornpensahon. if’ any, such past servn:es with the Transferor

Company ehall also be taken mto ac_c'eunt. 5

The services of such employees shall not: be trealed as havmg .been broken or
interrupted for the purpcse of Provu.c.nt Fund or Gl‘aiu.ly or Suoerannuat:on or

other stalutory purposes and for au purpoees le be reckened from the date of

their respective appointments wﬂh_the Transfero_r_ Cornpany,

It is provided that as far as the Provident Fund, Gratuity Fund and Pension and/ or

Superannuation Fund or any other special fund created or exisling_[or the benefit

of the ‘staff, workmen and other erﬁblo;}eee of the Transferor Cempany .are

:edmlntstratnon or operahen of such Funds or Trusls er m relalion 10.the obiigat'en

“to make contrlbuhon to the sald Funds or Trusts in accordance with the prowslons

of ‘such Funds or Trusts as provided in the respectlve Trust Deeds or. other’

'documents It is the aim and the mtent of the Scheme that al: the nghts duties, -

powers end obhganons of the Transferor Cornpany in relahon to such Funds or

- Trusts shall become those of ihe Trensferee Company “The Trustees including
' the Board of: D:reeters of the Transferor Cempany and the Transferee Company :

: -shail be entitied to adopt euch course of actlon in thle regard as rnay be advised

2 previded however that there shaii be no disconlmuatnon or breakege in the

services of the employees of the: Transl’eror Cornpany
LEGAL PROCEE'DINGS'_ :
If any suit, appeal or other legal pre‘éeedings’ of @hetev'er nature are pendi'ng by or

against. the Transferor Company on, or before the Effectlve Date, the same shall

not abate or be d|scontmued or be-in.any way preludldally affected by reason of

the amalgemallon or by anyth?ng conterned in- this Scheme but: the said- surt

eppeal or other legal proceed:ngs shalr be. conﬂnued proseculed and enfcrced by

.or agalnst the Transferee Company in lhe same manner and lo the same extent.as
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it would or mrght have been conttnuad proseeuted and: enforced by or agarnst the_

Transferer Company, as If 1hls Scheme had net been made ) -

CONDUCT OF BUSINESS UNTIL EFFECTIVE DATE

i

Wlm.e_ffect f_rom the ra_ft,lzr_;::_o_In!ed_Da_te and uptd and Inclu_'d'in_g the Effective Date:

(a) The Transferer Company shall carry on and be’ deemed to heve been
carry:ng on its buslness and achwtles and shall stand possessed of and'
hold all of the Undertakmg for and on account of and fer the benef‘t of and
in trust for the Transferee Company The Transferer Cernpany hereby

undertakes te hold the said assets wmlh utmost prudence until the Effective

Date.

() The Transfercr Cornpan / shall earry on' its. busuness and actiwt oY

'_.'.'comprlslng the Undertaklng or any part therecf or undertake any fi nancial

-commltments ef any na!ure whatsoever except In the. ordlnary ccurse of
v business (ﬂ) nor shaﬂ it undenake any new buslness or substantlally

expand its existing business.’

(c) All _the praflls or' mcome accrurng or arising to the Transferor Company or

expendlture or Iosses' ensrng to or mcurred by the Transferer Cempany,

L

wrth effecz from the said Appomled Date shall for al) purposes and mtents 3

-be treated an" _' emed te be and accme as the pref‘ls qr incemes or .

expendlture or. Iosses of the Transferee Cornpany. as the case rnay be.

(d) The Transferor Company shall net alter its equny capital structure etthEI' by -

-'__fresh lssua of shares or convertuble secunttes (on a rights basts or by way'

S of bonus shares .or, otherwrse} or .by: any decrease reduclien
.reclasslf c:abdnl .,ub-dm nn, .conschdehon re-organlsatron or in any other
~manner,. which: rnay in any way aff?ct the share exchange ratre prescnbed_
; hereunder, ex0ept by and with the consent of the Board of Drrecters of the

I ’rransferee Compan}a
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(e) The Transferee Com’pany shalt be'entitted‘ pending the sa:r\ctio'n'of the
. Scheme to apply to the Central Government and atl other ‘agencies,
departments and authontlee c0ncerned as are necessary under any law for

Isuch consents. approvals and’ sanctlons whtch the -Transferee Cornpany

may require to carry on the business of the 'Trensteror Company.

DECLARATION OF DIVIDENDS

The Transferor Company shall. not after: the ' Appointed Date 'de'c__lare dividend

without the prior written’ consent of the Transferée Company.

CONSIDERATION

Notwrthstandmg anything fo the contrary contalned |n this Scheme,: 5 13,10,208

' (Five Crore Thirteen Lakh Ten Thousand Two Hundred and Eight only) equity

\.."\’

shares held by the Transferee Company m the Transferor Company shall stand’

ested by‘vktue of thls Scheme with effec( from the date of the Order of the High

¥/ _Courl sancttonmg the Scheme and wtthout any further act, mstrumenl ordeed, to

“an’ mdmdual trustee or a board of tru:,tees (includmg the surwvors or survwor of

any of the trustees-comprising such board of trustees} or a corporat° trustee as

‘the case may be, {herematter referred to.as the‘ 'Trustees") to have arld to hold

auch shares in, trust. together W\th all addltlons or accretlons thereto and ali shares

; df the Transferee Company |esued in lieu, thereof ppon trust exotuswely for the

beneflt of the Transferee Company subjeot to the powers prows:ons. dlecretsons

ts and -agreements conl.amed |n the tnstn.lmen (the "Trust Deed") estabhshmg

a\\

ffthe “aforesaid trust ‘(the 'Trust) It ls proposed that the Trustee ma~. sub;ect

however o the prevalling market eonditlons sall tranefer or drspose ot' the* shares-

"held *by It at such ttme or tlmes and in such manner as may be proper in

. accordance with prows:ons of the Trust Deed and shatt rernrt lhe proceeda thereof

to - the Transterea Company. The obtlgatlons of the Trustees shall stand

fdlscharged anct the Tmst shatt stand term:nated in accordance with the prowstons
of _'_I'_ru‘s_t Deed._

oh" lhe ‘Scheme becoming effeclwe and subject to Clause 10 1 the equity shares
held by the Transferee Company and! or any subsrdsary company of ‘the

Transreree Company, in the ‘r‘ransferor Company. shatt stand caneelled and the.
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Transferee Ccmpany shaH not be requnred to |ssue any shares in cons:derat:on of

such shares under the Scheme

After giwng effect lo Clause 10. 1 end Clause ' 10.2 of the Scheme and pursuant tc:"‘-;

the Sc:heme commg into effect and updn the enhre busrnesses and the who!e of
the Undertaking of the Transferer Cornpany belng transferred te and vested ln lhe d
Transferee Company. the Transferee Company shall |ssue and allot 1 (ONE) i
equity share of Rs 10 each fully peid up in Its capita[ in respect of every4 (FOUR}
equlty shares of Rs 10 each fuliy paid up in the equlty share cemtal Qf the
'T‘ransferor Ccrnpanj (the‘ "Share Exchange Ratlo“) to the shareholders oi' the'

Transfercr Company whese names appear in the - Reglster of Members on lhe-

Effecﬁ_v_e D.ate_.

The |seue and aﬂol‘.ment of New Equity Shares.. by Transferee Cornpany to the
!

sharehclders of the Transferor Cernpany as prowded in th|s Scheme is an :ntegral .

parl rhereof and shall be deemed to have been cerned out as if the procedure laid

down under Section 81{1A} and_ any cther Appllcable provis:ons of the Act and

such ot er s_tatut_es._en ] _;egu!e,tucns_.as rnay be applicable were duly complied with,

107 _Tne.:'_l‘_re_ne_f_-eree; Company.-'shall ‘issue’ and allot to the‘sharendlders of the

Transferor' ‘Company, whese narnee- appear on the. Register cf Mernber.s on the
Effectwe Date as prowded |n Clause 10 :3 hereln above, the* requusne nurnber cf
New. Eqmty Shares cf the face value of Rs 10 ef.\ch in the Share Exchange Ratio in
physxcal or erectromc fonn ‘at the dptlcn of the s harehoider and the current shares

of the Transfercr Company he!d by such shareholders shall be: deemed to have

been eutornahcaﬂ)f“ canceued and be of no effect on and from the Effective Date




10.8

¥ o 8

1.1

C0O143

The New Equity Shares of the Transferee Company, issued pursuant to this
Scheme shall be listed and/or admitted to trading oon all the stock exchanges on

which the shares of the Transferee Corrrpany' are listed as on the Effective Date.

" The New Equity Sharés shall however. be listed subject to 'thle Transferee

-Company complying with all !he_appﬁcébl'e regulatirans and obtaining the requisife

approvals from all the relevant regulatory authorities pertaining to the listing of

'New Equity Shares.

ACCOUNTING TREATMENT

On the Scheme becoming effective, the Transferee Company shall account for the

amalgamation in its books as under:

(a) All the assels and liabilities as on the Appomted Date, recorded in the
'books of the Transferor Company shall stand transferred to and vested in
the Transferee Company pursuapt to the Sc_he_:_mq and shall be recorded by

the Transferee Company at their book values as appearing in the books of

the Transferor Company;

(b) The Transferee Company shall 'a'ccclulnt for the bbqk value .of investments
in the share capital of the Tra'n‘sferorl C_orr‘npalny in respect of the shares of
the Transferor Company vested in. the 'frust as per Clause 10.1 of the-
Scheme .as “Interest in Trust’ at such book _}talué; errid pursuant to rhe
Scheme beccrﬁing | effective, such béok '\ralua. shall.rrot bé adjusted/

" revalued/ restaic;d on rer:eipt of Naw"FTqu}ty Share's_"ofl'-tlr‘e Trarusferee
.Corrrpany by the Trust in lieu of Its ho!'dlrl'rg’trr the i’rsnsferdr COmparry. The
Tr_ansferee Compar}yfs bal_arréa ln&rés_rmen;s -Illn the share capital of the _

Transferor Company shall stand cancelled.

S ve m-n-uallt:cll. W OENGial RES8IVL oSl

G uie Tfansigice
Company;

(d)  The balance in "F‘roﬂ and Loss Account" of the Transferor Company shall

be transferred to Profit and Loss Account of Transferee Company,
(e) The excess of the value of' the rret' assets of thé Transferor Company as

arrived zrt in sub-clause (a) above; over the"'lqooh" value of-shares which are
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caﬁeened as in sub-clause' (b) above, th'e face value of sﬁare’s-ailo:ted by -

. the Transferee Company, the ‘General Reserve Account as per sub—clause-'
(c) above and the "Profit and Loss Account' as per sub- ciause (d) above,

! shaII be cred:ted to exnstang ‘Investment Fluctuatlon Reserve Acccunt
Furtljer, to the extent of such__surplus. the consohdated accounts of the
Transferes -Co‘r'nplan)} would also, stiect tﬁé same as ‘Investment

Fluct_oa;tion Reserve' Account with a __corres'pon,dir_xg 'adj_'ustmenl to the

General Resérve_. In case of there being a shcrtfall. Ithe same shall be

debited to Goodwill Account.

"The aggregaie amount under this . head the account ‘Investment Fluctuatiori =

Reverve appeanng in ihe books cf aoccunts of the Transferee Company ‘shall bc

Further any reversal of such prcvls:oning at anytime Iater would be adjusted to Lt
same i Investment Fluctuat:on Resewe account The afcresatd treatment shall bé

through the Profit & Loss Account so'that any such diminution (or reversal thereof)

and / or lgss shall be offset therein and such treatment shall be deemed to be in

-accordance with all provisions of the Act. As and when, the Board of Directors of

the Transferee Company determmes that a part or whole of the balance remaining
in Investment Fluctuatlon Rcserve is no longer reqmred for rnaking any provision
for such diminution and / or ¥css in value of lnvestments and Other Assets; then
such part-or whole of the balance. so determlned' by the Board of Directors of the
Transferee Company, can be lransfcrred to the General Reserve Account and’
shall be deemed to be general reserve for all Ip1..:rp<:rs\=.-.s'under the pro;.r'i_siops of the -
Act. Further, for the purposes of the _cci'gscltd'ate.d accounts of the'.Transféree_

Company, an identical accounting treatment shall be followed as applicable.

In case of any_difference in acccunling_pciicy between the Transferor Company
and Trcnsfereé Company, the imoac! of the samo till. the amaigamation will be
quantified and adjusted xn the reserves of Transfereo'Company lo ensure {Hat the
ﬁr;anciol s_tat_emonts_cf._Transf.oreo Company‘ reflect the- financial position ‘on the

basis of consistent accounting policy, N
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12, COMBINATION OF AUTHORISED CAPITAL.

12.1  Upon sanction of this Scheme, the authonsed share caprta{ of the:Transferee
Company shall autornatlcaily stand incréased wﬂhout any funher act, instrument or
deed on the part of -the-Transferee Company including paymeht of stamp duty and
fees payable to Registrar of Compames by the authonsed share capital of
Transferor Company amounting to RS, 150 00,00, 000 (Rupees One Hundred and
Fifty_Crores) comprising of 15‘.00'00'(.309 (Fifteen C_r_ores).equity shares of Rs. 10
each and the Memorandum of Assolciation and Articles of Association of the

Transferee Company (relating to the authorized share capital) ghall, withéut any
further act, instrument or deefi. be and stand altered, modifieq and amended, and
the consent of the shareholders to the Scheme fshall be':clt_éeme_éc-lltqvbe sufficient for

the purposes of effecting this amendment, and no further resolution(s) under

ptions 16, 31, 94 and 394 and applicable ﬁroyi_sions of .the Act would be

lired to be separately passed, as the case, may: be and fqr this ﬁufpose the

p duties and fees paid on the authorized capital of the Transferor Company

all be utilized and appliea to the increased authorized sharé'capi@ai of the
Transferee Cc;rnpariy and there would bé no req'uirement for any furt’her_ payment
of  stamp, duty andfor fee By thé Transferee Company for increase in the
authorised share capital to that extent

i'2.2 Consequent upon “the ama!gamatncn. lha aulhorised. j.ir‘;aré ca_lp'ital of the

Transferee Ccmpany WI[| ba as under

Authorised Capital Amount in

(Rupees in Lacs)

_52.50-.00'.000 Ordinary (Equity) Shares of Rs. 10 each |- 52r5,Q0‘00
25,00,000 Unclassified Shares of Rs 100/- each ‘ ,' . 25,00.00
| -~ Total|  550,00.00

Mis clarified {hat_ the approval of the rnlambe;sl of tﬁe Transferee Company to the
Scheme shail be deemed to be their consent l approval alsoto the aﬁeration of the
~Memorandum and Articles of Assoﬂaticn of the Transferee Company as may be
reqmred under the Acl and Clause 5 of the Memorandurn of Asaomahon and
Article 3 of the Articles of Association of the’ Transferee Company shall
respectlveiy stand subsliluted by virtue of the Scheme to read as ‘follows:

Clause 5 of the Memorandum of Association. of the 'I'ransferee Company:
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“'he Au!honssd .S‘hare Caplta.* of the Company is Rs 550 00,00,000 -
(Rupees Fwe Hundred and Fxﬂy Crores} d.lwded mro 52, 50 00 000 Ord.'nary :
{‘Equ.‘ty) Shares of Rs 10 each and 25,00, ODO Unc."ass.-.l"ed Shares of
Rs ‘.'00 each, with such’ ordmao/ preferentraf or deferred nghts prm!eges '
and othar cond.lt.'on.'s affach;’ng rherero as may be prowded by !he
i regufaf:ons of the Company for rhe time’ bemg in force and operat.-on with
power to :ncrease or reduce the capital of the Company and to dmde rhe
shares in the cap.-faf for the trme being original or increased into different
c.'asses and fto consohdate or, sub-d:wde such Shares and to converf
Shares into Stock arfd reconverf the Stock into Shares and to attach to
I such Shares or Stock ‘such ordmary preferential or defemed rfghts
pdw!eges and other cond.r!nns as may be provided by the regu{at:ons o.f

< the ‘Company for the time bemg in forcie and operation.

L o Pl e ; ; &5 T
3. 'The Authorised Share Capital of the Company is Rs.550,00,00,000 (Ru Qéi} 3l
_Ffvé Hundred and. Fifty Crores) divided into 52,50,00,_000 Ordinary _(‘Equity)_

Shares of Rs.10 each and 25,00,000 Unclassified Shares of Rs.100 each.
.WINDING UP OF'IHE‘TRANSFEROR COMPANY

On the Scheme becoming effective the Transferor Company shall be dissolved

- without bein’g'wound up.

APPLICATION -TO THE HIGH COURT OR-SUCH OTHER COMPETENT
AUTHORITY

Thé Transferor Cbmpan§ and {he Transfere’é Coiﬁpany shall with all reasonable
dzspalch make apphcatlons to the High Court or such other competent authority,
as may be applicable, fcr obtalmng its sanction-to this Scheme of Amalgamation
under Sectlpns 391 tc_: 394 -of_ the Act and for dissolution of the Transferor

Company without b'e'in_g wound up.



15.

151

15.2

" 1e.

CO147

MODIFICATION / AMENDMENT TO THE SCHEME

The Transferor Company and Transferee Company by their respectivé Board of
Directors or any duly authorised committee may make or consent to, on behalf of
all persons concerned, any modifications or amendments to the Scheme or to any

conditions or limitations that the Court or any other authority may deem fit to direct

or |mpcse or whrch may cihemrse be consrdered necessary. deswable or

appropr:ate by the Board of Drrectcrs or Ccmm:ttee and so]ve all difficulties that
may arise for carrying out the Scheme and do all acts deeds and things necessary

for pulling the Scheme into effect.

For the purpose of g}iviné effect to -tlhils Scheme: of Arna,lge'r'neticn or to any

‘modification thereof the Board of Directors’ of 'Traneferee Company or any otfer

duly authorised ccmrnit:-ee thereof may d'etermi.ne and give. end_-are authorised

severally to give such directions inctccing-_'c'i_irectfrcns fcr'SettIingﬂanjr cuesticn of
doubt or difficulty that may arise in case-cfiss’;ue end allotment of shares, and such
determination or direc_ticn's. a.s the case may 'be, shall be _binrjing on all parties, in

'th_e same manner as if the same were specifically incorporated in the Scheme.

CONDITIONS
The Scheme’is conditional u_pcn and sub]e‘cl’_tc.the following :

(@)  The requisue consent approval or permrss{on of the Central Government
. or any other sialutcry or reguialcry authonty, ‘which by Iaw may be

necessary for the !mp1ementat|cn of thls Scheme

(b) The Scheme betng apprcved by the. respectwe requisite majcrrlies of the
members and credrlcrs of the Transferer Company and Transferee .
Company as may be drrected by the Honcurable High chrt and/for any
other competent authcr[ty and it being sanctloned by the chourabie High

Court and / or any other competent authcrity, as may be applicable

(© 'Certified copies- of the crcers cf--the'chcurable Hrgh Court or such other

competent authority, as may be applrcab!e sanctioning. this Scheme being

filed with the Registrar of Ccmpemes. Maharashlra.
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EFFECT OF'NON-RECEIPT'-DFMPPROVALS / 'S}MIICTI'ONS

In the event of any of the saId sanctlans and approvais referred to ir the prei;eding 7

Clause 16 not being ohtalned and J’ or the Scheme not being sanctxnned by the,-”,-

ngh Coud or such ether cornpetent authonty, as may be Appllcable, Iap.d ! or the '.
Order not bemg pasaed ae aforesald befora 31" day ef December. 2008 ar mthln

such further periad or perlods as may be agreed upon between the Transferor'

Company, and the Transferee Company by their respectlve Boards of Directorsl .

- (and which the Boards of Directors of theICorppantes are hereby empowered and y

‘authorised to agre_e-.'toand. eitt"e_rid the Scheme from'time“to- time With_ql.tt any

el -_

o~

and except in reapect of any act or deed dene pnor thereto as'is contemplated _A;;

pursuant therem and whrcn shan be governed and be preserved or: worked oy "
is speclﬂcajty proyi_ded. in the Scheme or as_mai:y ‘otherwise arise in law. . In . :
case, each party-shall bear and pay its reepectii\.re costs, cha'rges a'n'd"ekpensf
and or in connection with the Scl'ierne.

COSTS

All cests. charges, taxee including dutles levies and all ether expenses lf any

(sa\re as expressiy othemnse agreed} incurred in carrytng out -and tmplementlng"

thas Scheme and matters incidentals thereto. shall be borne by the Transferee

Campany.

T‘RUE—COP‘I’ :

Certified: ™ .

\ b Mfocﬂ"r For»RAJESH sHAH & CO-
" D. .t“u-w»:(AFl ' oS-
seenl, 2 TUSTRAR mm,;gppimam
e s L8 " advocate for the Petit
FIGH TL v S o

e::w’-ii«’*f ;
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IN THE HIGH COURT OF JUDICATURE AT
BOMBAY ‘
ORDINARY ORIGINAL CIVIL JURISDICTION
. COMPANY PETITION NO.374 OF 2008
CONNECTED WITH
COMPANY APPLICATION NO 280 OF 2008
In the matter of the Companies Act, 1956 (1 of
1956);
AND
In the matter of Sections 391 to 394 of the
Companies Act, 1956;
AND

In the matter of Scheme -of Amalgamati

Mahindra Holdings & Finance lel

Mahindra and , Mahindra Li_mi.tad

respective _Shareﬁold_ers S

MAHINDRA AND MAHINDRA LIMITED o
....... Petitioner Company

Aut_henticated copy of Minutes of Order dated

'.J'ﬁly 18, 2008 ‘along with the Scheme of

Amalgamation

M/S RAJESH SHAH & CO
)_Rdvocatas for the Petitioner
16,0riental Building,

30, Nagindas Master Road,
Flora Fountain,

Mumbai 400 001.
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HIGH COURT, BOMBAY 10382961

IN THE KIGH CQURT OF JUDICATURE AT BOMBAY
ORDINARY QRIGINAL CIVIL JURISDICTION

COMPANY PETITION NO 835 OF 2008
CONNECTED WITH
COMPANY APPLUCATION NO.1268 OF 2008.

‘n the matter of the Companies
Act, 1956 (1 of 1956);
) AND
In tha mattar of Saclions 301 ta
384 of tha Companies Act, 1956,
AND
Inthe malter of Schems of
* Amalgamation of Punjab Tractors
Limitad {'tha Transtaror
" Company’) - C
it Ll
e " Mahindra and Mahindra Limitad
Bttt 5 (tha Transfedh Company”)
: i and
thair msgggl'ﬁ‘a'y Sharaholdars
AT n

e g & Tk o
P s

MAHINDRA AND MAHINDRA LIMITED-

...Petitionar / Transteraa Company.

Ms.Alpana Ghone with Mr.Bajesh Shah Vb Rajesh Shah & Co. for the
Pstitionsrs.

Ms.Putnima Awasthi with Ms.Lata Patne Vo Mr. SK. Mohapatra for
Ragional Diractor )

CORAM : S.J. VAZIFDAR, I,
DATE : 9TH JANUARY, 2009.

“Diselaimer Clause ; Authenticatad copy is not a Certified Copy”
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HIGH COURT, BOMBAY . 1092862

BC. .-
p This.is a Pstillon under Seclions 301 o 284 of tha
Companies Act, 1856 for sanction in respact of a Scﬁama of
Amalgamation of Punjab Tractere Limitad, the Tranclerar c::-rmpiny
with Mahindra and Mabindra Limited, the Transtaree Compaay and
thair respactiva Sharatmlders

2. The. procadure has beaen complied with and aﬁldublts

J';\.

establishing ihe same have bean {'.lad The Patttmnad Tramstaraa
Company shall comply wtth aili neoassary statutory raqukemems

3. Tha Ragl.gr;;l Dtrado; has ti'-ad.an aﬂi.d.avt*gp.q;\g Ahat the
schema is not: pra]udw-al to’ tha 1ntamr.t of.: \Cr?éttcrs. Shmhnl?am

and public excepl in Point § nt his Affidavit. (M_ o ,é : (‘
ln ‘paragraph 8 of s Aﬂ\davrbha{has sta\ed o undar -
‘(r has been, reparted by the Registrar of Companm, Mumbat
that ane Mr, Navin Pandya has filed a writ petitian befare this
hon'ble High Court seeking tet aside the Second Labour Court’
Judgement dated 15/02/1992 and to declare him a a
warkman and to direct M&M to withdraw all ¢harge sheets

and dismissals orders and reinstate him in service etc. He had

“Disclaimer Clause : Authenticated copy I$ not a Certified Copy”
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HIGH COURT, BOMBAY 1092963

3

also prayed for directions to all the concerned authorities

(including the depanent herein) to perform their obligatory

duties far {nvestigations of affairs of the M&M. The said writ

petition appears to be pending befare this Hon'ble High Court.

This s for the information of this Hon'bie High Court™.

Tha Petitionar Company has {iled an affidavit dated January
7, 2008 and has submitiad that said writ patition has bean dismissad
on marit by tha Han'bla High Gnuri vida its order datad July 28, 2008.
A copy of the sald ordar is a.nnaxed as 'E.xhtht Ao the said affigavit.

Tha Petitionar Oompany has further sufamrﬂed that Mr Nawm Pandya

wha had filad the said writ peht\on is a sharahd"ldar in tha Pall‘llonnr
Company and has wvoted in favour of lh@?“e&}:ham in the court
convaned mesting directed by this.’f-u'é‘h:-‘cpgr:;fc;g approval of tha
Sshata by e SHanaboiacs. & ewirant -of e Sendincers Raport
avidancing that Mr Pandya voted in favour of the Scherma is annéxad
as 'Exhibit B’ to the said affidavil. The said objection raized by tha
Ragional Dirsctor is thorators not sustainabla,

4, Thera is no opposition to tha Schama. Tha Raglonal

Director has stated that the Scheme as proposad is not prajudiclal to

"Disclaimer Clause : Authenticated copy is not a Certified Copy”
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HIGH COURT, BOMBAY 1092964

4
the interest of the shareholders, creditors and the public. There ig
nothing tha! indicates the contrary.
B The Patitianer Company has slated tha: the reglstered
office of Punjab Traclors Limited, ihe Transferor Company is situated
at Punjab and the final hs»amg ot its Petition is scheduled on 8%

January 2008 before the High Court of Punjab & Haryana,

Chandigarh.
. I,U%S. There s no ob}ec.tmn to tha Scheme and sinca all the
. '\

isita smtory compﬂangaa have baen tumuad Compmy Patltlan
Hia. 635 of 2008 ma.d.a.abs-alute in \a:ms of prax,'er ctausas {a) to (@),
subject o tha- sa.ncmon 0( High Caurt ® ot funhb & Ha.ryana.
Chandigarh to the Patition filed by the Trans’&? m&ommg

7. The Patkloner / Trn.nafaraa Company ta lodga 3 aopy nt this
ordar and the Scheme with the Regtstrar oi Companias Maharashtra
Mumbai and concarned Suparintendant of Stampe fer the purposa of
adjudication of slamp duty payable, if any, on the eame within 30 days

of obtaining the cerified. copy and/or an authenticatad copy of the.

ardar.

“Disclaimer Clause : Authenticated copy is not a Certified Copy”
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HIGH COURT, BOMBAY 1092965

5
8. The Petiticner to pay cost of Rs.7500/- o the Regicnal
Director. Costs 1o ba paid within four weeks from today..
9. Filing and issuan'ca of the drawn up order Is dispansed with.
10. All .concerned authoritiss to act on a copy of this order
along wih Schemea duly authenticaled by the Company Hsgistrar,

High Court, Bombay,

' vROS caey

&
TRUE-COPY (9 . " - : 6*“-‘--_,._.._—“ = 7ag
TV ! 2ifot/ey ) \-f:::“m‘ ponee
. D, MARVEKAR - s po om

CONFANY, REQISTRAR s w5 il
"HIGH COURTY(0.S.) ; d:
BOMBAY . &
7.
. -*_,..

i)

e k%,

“Disclalmer Clausé, : Authenticated copy Is not a Certified Copy"
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Scheme of Amalgamation
of
Punjab Tractors Limited
with
Mahindra and Mahindra Limited
and

thelr respective Shareholders

S
(=) . .
’ca\ Under Sectlons 391 to 394 ot the Companies Act, 1956 -
78
P EnsausLe
v A D tl fC anles

(8) Mahindra and Mahindra Limited (‘M&M' or 'Transleree Company') a public listed
company, incorporaled under the Indian Companies Acl, VH of 1913 having its
reglstered office at Gaieway Building, Apollo Bunder, Mumbal 400.001, is the
llagship Company of the Mahindra Group. M&M staned Iis operalions in the year
1945 and inter alia carries on business of manufacture and sale of iraclors:

general-purpose ulility vehicles, lighl commercial vehicles and three wheelars,

(b) Punjab Tractors Limiled ('PTL" or 'Transteror Company') is a public listed company
incorporaled under the Companies Act, 1956 having its rag.lstare:‘i office al Phase-
IV, Industrial Area, S.A.S.Nagar (Mohali), Punjab ~ 160 055. PTL is inter alia

engaged in the business of manufaclure and sale of tractors.

B. Ratlgnale and Purpose of the Scheme

in July, 2007, M&M acquired €3.33% stake in PTL through a negotiated deal and
subsequent open offer. 1.31% stake in PTL is already held by Mahindra Holdings &
Finance Lid (MHFL), a wholly owned subsidlary of M&M, which |5 in the process ol

being amalgamated with. M&M. As a measure lo consolidale the lraclor business,
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reduce gverall cost and anain eMiciencies, M&M ncw intends lo merge ils subsidiary,

PTL into itsell.

The amalgamation of the Transforor Company with the Transferee Company wculd

inter alia have tha following benelits

i) Cosl savings in lerms ¢f economies of scale, sourcing, benefits, vendor
rationalization, mare  focused aperational eforts, rationalisation,

slandardisation and simplfication of business processes and productivity

improvements;

i} The synergies thal exis! betwaen tha two entities in terms of similar products.

processes and resources can be pul o the best advantage of all stakeholders;

i) Greater size, scale. integration and greater financial strength and flexibility for

the amalgamated enlity;

iv) Strengthening leadership in the induziry, in terms of the asse! base, .revenuus.{
LN Ll

product range, production veiumes and market share; and

v) The amalgamated entity will benefil from Improved organizational capabiiity
and leadership, arlsing fram the combination of pecople from PTL and M&M
whao have the diverse skills, falenl and vast experience to compete successiully

in an Increasingly competitive induslry,

in view of the aforesaid, the Board of Olrectors of PTL as weli as the Board of
Directors of M&M have considersd and propesed the amalgamation of ihe enlire
underiaking and business of PTL with M&M in order lo benefit the stakeholders of
both the companins: Accordingly, the Board of Directors of both the companies have
formulated this Scheme of Ama!gaménon for the transfer and vesling of the entire
°undenaking and business of PTL to M&M pursuant to the provisions of Seclion 351 io

Section 394 of the Companies Act, 1956,

This Scheme also providas for varlous other maters consequential or otherwlse:

integrally connected herewith.

-
-

\
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DEFINITIONS

In this Scheme of .ané.lgamqﬂgn. unless inconsistent with the subjact or contex, the

following expressions shall have the luliowlng maanings:

141

1.3

1.5

1.2

*the Act® means the Companles Act, 1956, Including eny stalutory modification or
re-enagiment thereol for the time belng in force.

“the Appointed Dete" means opening business hours of Aygust 1, 2008 or such

olher dale as may be dira;-.ted or imposed by the High Court{s) or such other
compatent authority, as may be applicablé,

“the Effsctive Dat'_a.": or “coming Into etfect of this Scheme" or “upon the
Scheme becoming efective’ means the last of the dates en whish the certifled
copigs of the orders sanctioning thls Scheme passed by the High Court of
udicalure at Bombay and High Court of Punjab & Haryana, Chandigarh, or such
other compatent authority, as may be epplicable, are filed with the Registrar of
Companies, Meharashira, Mumbai and the Raglatrar of Companles, Punjab,
Jalandhar respectively,

“High Courts" means High'Court of Judicature al Bombay having jurlsdiction In
relation 1o the Traensleree Company and High Ceurt of Punjab & Haryana,
Chandigarh having jurisdiction In relation 10 the Transferor Company gr such other

competent authority and shall include the National Company Law Tribunal, if

applicabls.

“Investments" means the investments made by M&M In the securities of other

companies, including any beneficial interest in any trust,

. _ W
“PTL" or "the Transferor Company” means Punjab Tractors Limited, a
company incorporatad under the Companies Act, 1956 having Itg registered office

al Phase-lV, Industrial Area, $.A.S.Nagar (Mohall), Punjab ~ 160 055,

"M&M" or “the Transteree Company” msans Mahindra and Mahindra Limited, a
company incorporated under the Indian Companies Act, Vil of 1913 having ils

registared office al Gateway Building, Apollo Bunder, Mumbai 400 001,
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1.10

1.1
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"MHFL = M&M Scheme” r+ .« 3cheme of Amalgamation ol Mahindra Holdings

& Finance Limitad with 4. ra and Mahinora Limhed and thelr raspective

shareholders as sanctione;, .2 High Coun of Judicature at Bombay on July 18,

2008,

“Other Assets" means . mounts of loans and / or advances due and

oulstanding te the Transferes Company by other companies.

“Record Date” means such date to ba fixed by thie Board of Directors of M&M ar
any committee/person duly authorized by the Board of Directors of M&M in this
regard, after the Effective Date, 10 determine the Membars of PTL 1o whom equity

shares of M&M will be allotied in accordance wilh Clause 1C.2 of the Scheme.

"the Scheme” or "thls Scheme" or "Scheme of Amalgamation” means

Scheme of Amalgamation in its present form or with any modification(s)

Uy
B 7 - ;
under Clause 16 0of this Scheme as approved or diracted by the High Countsof- ;3“
| | =Tz
such other competent authority, as may be applicable. s

““the Undertaking” shall mean the entire business and underaking of the

Transferor Company as a going concern and shall include (without limitation):

(a) All the investments, assats and properties of the Transieror Company as on

the Appolnted Date (hereinafier ralerred to as “the said assets"):

(b) Al the debts, llabilities, dutles and obligalions of the Transieror Company
including contingent llatilltles as on the Appointed Date (hereinafter referred

to as "the sald liabilitlas™);

(¢)  Without prejudice 1o the generality of sub-clause () above, ihe Undertaking
of the Transtaror Company shall lnclude the movable and Immovable
propertles includihg land and building, plant and machinery, equipments,
1urnm.'rre, fixturas, venicles, leasehold assets and other propanies, real,
corporeal and lncﬂt‘:rporaar.' in possessfch or reversllon. presenl and
contingent assets (whether tangible or Intangible) of whatsoever nature,

assets including cash In hand, amounts lying In the banks to the cradit of the
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Transferor Company, invesiments, claims, powers, authorlties, allotments,
approvals, consenls, lsttars of intent, rag:’slre;llcns, Iicense-s. caonracts,
engagements, -arrangements, rights, credits, titles, Interests, benefiis,
advantages, leasaheld rights, sub-letting tangnc{a rights, with or w!tl';oul \he
consenl of the landlord as may be required by law, goodwill, other
intanglbles, permits, authorisations, trade marks, .U_ada names, brands,
palents, patentl rights, copyrights, dalsigns, and other industrial end
Inteliectual properties and rights of any nalure whatsoever lnclgdi.ng daslgrlw,
know-how, domain names, or any applications lor the above, assignments
and grants in respecl thereal, Impon que-t,as .and other quola rights, right to.
use and avail- of telephones, telex, facsimile and other communication

facllllies, conneclions, installalions and equipment, ulliites, electricity and

electronic and all other services of every kind, nature and description
whalsoever, provisions, funds, and bensfits of allx agreements,
arrangements, deposits, edvances, recoverable and recelvables, whether
frem govarnment, semi-government, local authorities or any gther person
including customers, conlraclors or olher counter partias, stc., all sarnest
monies and/or deposits, privileges, liberties, easemenls, advantages,
benef‘ns_, sxemplions and approvals of whalsoever nature (including but net
limited 10 benefits of 1ax reiiel including under the income-tax Act, 1961 such
as credit for acvance lax, taxes deducled at source elc, unulilised deposits or
credits, benelts under the VAT/ Sales Tax law, VAT/ sales 1ax sel oif,
unulilised  deposits or  cregits, benalils of .any unuilliser.‘.l
MODVAT/CENVAT/Service tax credits, efc.} and wheresoaver siluate,
belonging to or in the ownership, power or possession or control of or vested

in or granted in favour of or enjoyed by the Transieror Company as on the

Appeinted Date.

All terms and words nol defined in this Scheme shall, unless repugnant or ‘contrary
lo tha contexl or meaning thereofl, have the same meaning ascribed to them under

the Acl, the Securilies Conlracts Regulation Act, 1956, the Deposilories Act, 1996
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and other applicable laws, rules, regulations, bye-laws, as the case may be or any

statutory moditicatlon or re-enactment thereo! from time to time.
DATE OF TAKING EFFECT

The amalgamation of the Transferor Company with the Transferee Company,
pursuant to and in accordance with this Scheme, shall take etfect from lhe
Appointed Date bu! shall operale from Th:e Effective Date and shall be in

accordance with Section 2(18) of the Income-tax Acl, 1961.

SHARE CAPITAL

As on March 31, 2008, the authorlsed, issued and subscribed share capital of the

S

Transteror Company is as under: .
Authorised Capital (Rupees In Lacs)

7,50,00,000 Equity Shares of Rs,10 each ] 75,00.00

TOTAL ’ 75,00.00

Issued, Subscribed & Paid-up Capltal

6,07,55,700 Equity Shares of Rs.10 each fully paid up | 80,75.57

TOTAL 6C,75.57

Out of the above, 3,92,70,165 equity shares of the Transferor Company are held

by the Transferee Company, and its wholly - owned subsldiary, Mahindra
Holdings & Finance Limited ({MHFL’).

As on March 31, 2008, the authorized, Issuad and subscribed share capllal of the

Transferee Company Is as under:
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Authorlud_ glpl_t_ai ) ) (Rupses In Lacs)
,ar.ao.oo,qod-.prﬁinqﬁ {Equity) Shares of Rs. 10 each *375,00.00
25.00.600 Unclusiﬂ-ad Shares of Rs. 100 each £26,00.00
Total 400,00.00
Isgued and Subscribed
24,67,41,813 6rd|hary {Equity) Shares of Rs. 10 aach fully
paid-up . . 245,74
Lesgs:"

! 66.5.8.431 'O;dl_nary (Equity) Shares of Rs.10 each fully pald-.
up lssued o ESOP Trust but not allotted to employees 6,87
Adjusted lssued and Subscribed Share Capilal - 239,07

Note |

a) On July 18, 2008, the High Court of Judicature at Bombay has sanclioned the
MHFL — M&M Scheme pursuant o which the euthorised share capital of M&M
shall automaﬂ:alliy stand I1ncreasad by the addition of Rs, 150.00,00.005 (Rupees
One Hundred and Fifty Crores) comprising of 15.00.03.0?0_(Fﬂ!§an Crores) equity
shares of Fs. 10 each, After the effeclive dale as defined in the MHFL-M&M
Scheme 1,28,27,552 equity shares of Mahindre and Mahindra Umiied will be

issuad'pursuanl lo the MHFL~M&M Scheme.

(b) The Transferee Company has, on preferential basls, allotted 93.95,974. 9.25%
p.a. Unsecured Fully and Compulserily Canvenible Debentures. ("FCD" or "FCDs")
ol the Face Value of Rs.745 each aggregating Hs.?Oé.O0.0D.GSD. each FCQ-baing
convertible Into one Equity Share 6[ Rs.10 each in the Company' al a price of
Rs.745 per Share (including premium of Rs.735 per Share) in accordance with
Chapter Xl of the Securities and Exchange Board of India (Disclosure & Investor

Protaction) Guidelines, 2000,
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TRANSFER AND VESTING OF UNDERTAKING

Subject o the provisions of this Scheme as spetcilied hareinafter and with atfect
from the Appointed Date, the enfire business and the Undertaking of the
Transferor Company including all the debts, llabilities, dutles and obligations of the
Transferor Company of every description an'd',:also Including, withoul limitation, all
the movables and immovable properties ahd}:a'ssets of the Transtaror Company
comprising amongst others all freehold ané Jeasehold land, all freehald and
leasehold ‘I:mildlngs' Investments, vehicles, '!ur_n';_lu@ and fixtures, computers, office:
equipment, permits, licenses, authorisafions, 'iil any, rights and benefits of all
agreements and all other interests, rights and powers of every kind, nalure and
dascription whats:aever: privileges, Fibérnes._é_:asemenls' advantages, benelits and

approvals, shall withoul any further acl cr_daéd, but subject lo the char

ges
affecting the same be transferred and/for deemed 10 be lransferrad o and vesteo@tﬁ

T
the Transleree Company as a going concern so as lo become lhe assels pfg{ :;."|||
5 A Y i
liabililies of the Transferee Company. o A
N el
T

Provided always that the Scheme shall nol operate to enlarge the security lor any
loan, depéslt or facllity avalled of by the Transferor Company and the Transleree
Company shall not be obliged to creata-any further or additional securlty therefor

aMer the Effective Date or otherwise,

In respect of all the movable assets of the Transferor Company and the assats
which are otherwise capable of transfer by physical delivery or endersement and
delivery, including cash on hand, shall be so lranslerred to the Transferee
Company and deemed 1o hava been phys'lcaliy handed over by physical delivery
or by endorsement and dalivery, as the case may ba, to tha Transferee Company,
1o the end and intent that the property and benefit therein passes lo the Transtaree

Company with effect frdm the Appointed Date,

Such dellvery and transfer shall be made on a date mulually agreed upon between
the Transteror Company and the Transferee Company. However such date of

dellyary shall ba within thirty days from the Ef{active Date.
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In respect of any assets of the Transferor Company other than thoso mentioned in
Clause 4.2 above, Ingluding actlenable claims, sundry deblors, outsianding loans,
advances recoverable In cash or kind or for value tt; be recelved ant deposits with
the Gevernment, semi-Government, local and other authorities and bodles and
customers, the Transferor Company shall if so requiced by sthe Transferse
Company, and the Transferee Company may, issue notices in i';.rch form as the
Transfaree Company may deem n{ and proper &lating that pursuant to the High
Courts heving sanclioned this Scheme betwesn the Transteror Company and the
Transferes Company undar Section 394 of the Acl, the relevant debt, loar,
advance or other assel, be paid or made good. or held on account of the
Transferge Compan);‘ as the person entitled thereto, 10 the end aad Intent thay the
right of the Transferor Company to recover or reallse the same s|anlis transferred

\o the Transferee Company and that appropriate entrles should ba passed in their

respective books 10 record the aforesaid changss.

The transter ol assets and liabililies pursuant to Clause 4.1 above and the
continvance of procesdings by the Transferes Company puuyan-l to Clgus'e' 7
shall not affect any transaclion or proceedings already concluded by Transteror
Company on or b‘étora ihe Appointed Dale or after the Appcinted Dale till the
Effective Date 1o the- end and intent that.the Transferee Company accepts and
adopls all acts, deeds and things done and executed by the ?ransferr;vr Company

In regard thereto, as If done and executed by the Transferas Company on bahalf

‘of iisel.

Wilh effect from the Appointed Date, all debts, liabilities, contingent liabililles,

duties and obligations of the Transferor Company, as on lhe Appointed Date

whether provided lor ar not in the books of accounts of the Transferor Company,

and all other liabilllies which may accrus or arlse.aﬁar the _Appoinled Date but
which relates to the period on or ‘upto the day. of the Appointed Date shall,
pursuant to the Orders of the High Courls or such other competent authorily as
may be applicable under Seclion 394 and other applicable provisions of the Act,
withoul any further act or deed, be iransterred of deemed 1o be translerred o and

vesled In the Transferes Company, so as to become as from the Appointed Date
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the debts, liabilities, contingent lizbilities, dulies and obligations of the Transleree
Company on the same terms and condilions as were applicable to the Transferor

Company.

CONTRACTS, DEEDS AND OTHER INSTRUMENTS

Upon the coming into affect of this Scheme and subject tc the other provisions
contained in this Scheme, all cantracls, deeds, bonds, agreements, arrangements,
assurances and other instruments (including all lenancies, leases, and other
assurances in favour of the Transleror Company or powers or authorilies granted
by or to it) of whatsoever nature la which the Transieror Company is party or to the
benefit of which Ihe Transferor Company may be eligible, and which are
subsisting. or having etfect immediately before th.'e EMective Date shall bs in full \_('
-force and affect against or in favour of the Transferes Company and may be ’0/
enlorced as fully and eflectually as if instead of Ihe Transleror Company. mE}.L
Transferee Company had been the parly thersto or the beneficiary or obligees *\
Wk r
theraof, -

The Transferes Company shall, it so required or becomes necessary, upon the
coming into effect of this Scheme enter Inte and/er issue and/cr execute deeds,

writings or confirmations to glve effect to thae provisions in Clause 5.1,

TREATMENT OF EMPLOYEES

All the permanent employaes cf the Transferor Company, who are in service on
the dale immediately preceding the EHeclive Date shall, 0;1 and lrom the Effective
Date become and be engaged as ll:ne employses of the Tn?ns!eree Campany,
withoult .any break or interruption In service as a resull o? the transfer ar;d on lerms
and conditions not less faveurable than those on which thay are engaged by the
Transferor Company immediately preceding the Effective Date. Services of the
employaas of tha Transferor Company shall ba taken into account irom the date of
their respeclive appeintment with the Transf;aror Company for the purpeses of all
roti-ement benefils and all other sntitlements for which they may be eligible. The

Transteree Company furlher agrees that for the purpese of payment of any
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ratrenchment compensalion, i any, such past services with the Transleror
Company shall also be taken into account.

6.2  The services of such smployess shall not be treated &g having bean broken or

Interrupted for the purpose o! Provident Fund or Gratuity or Superannualion of
other gtalutory purposes end for all purposes will be reckoned from the date of

thelr regpective appointments with the Transieror Cempany,;

Itls proi..ridlnd that as far as (he Provident Fund, Gratuity Fund and Pension and/ or
Superannuation Fund or any other special fund craaled or existing far the benefil
of the staff, workhan and other employees. of the Transteror C‘.ompsny are
ﬁ congerned, upon the Scheme becoming etlaclive, the Transleree Company shall
" ) stand subslited for the Transferor Company In respect of the employees
transferred with the Undertaking for afl purposes whatsoever ralating to the

administralion or operation of such Funds or Trusts or In relation to-the obligation

10 make contribution to the sald Funds or Trusts in accordance with the provisions
ol such Funds or Trusts as provided in the respective Trust Deeds or other
documents. It is the alm and the intent of the Schema that all the rights, duties,
powers and obligations of the Transteror Company in relation to such Funds or
Trusts shall become those of the Transferee Company. The Trustees including the
Board of Direclors of the Transferor Company al;-d the Transferee Company of
through any committee / person duly authorized by the Board of Directors in this
regard shall be entitled 1o adopt such course of action in this regard as may be

advised provided however thal there shall be no disconlinualion or breakage in the

services ot the employses ol the Transteror Company.

6.3

With effect from the-first of the dales of filing of this Schems with the High Courts

and up 10 and including the Effective Dale, the Transteror Company shall not vary

or modify the terms and conditions of employment of any of its employees, except’
o

with written consent of the Transferee Company.
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LEGAL PAOCEEDINGS

It any suit; appeal or other legal proceedings of whatever nature are pending by or
agalnst the Transferor Company on or before the EHeclive Date, the same shal
not abate or be discontinued or be in any way prejudicially 2ffecled by reason of
the amalgamation or by anything contained in thls Scheme, but the said sull,
appeal or other legal proceedings shall be cnnrl_nued. proseculed and enforced by
«or against the Transfaree Company in the same manner and 16 the Qame extent as
it would or might have been confinued, prosecuted and enforced by or against the

Transteror Company, as If this Scheme had not been made.
CONDUCT OF BUSINESS UNTIL EFFECTIVE DATE
With effect from the Appeinted Date and upte and including the Effective Date:

(a) The Transferor Company shall carry on and be deemed 1o have beem\u®

[

r(ﬂ'hu- i

carrying on its business and aclivities and shall stand possessed of and
hold all of the Undertaking for and on account of and for the benefil of and
in lrust for the Transleree Company. The Transieror Company hereby

undertakes to hold the said assats with utmost prudence until lhe Effective

Date.

{b) The Transferor Company shall carry on ils business and activities with
reasonable dliigence, business prudence and shall not without the prior

written consen! of the: Transferas Company,

1] sell, allenate. charge, morigage, ancumber or otharwise deal with or
dispose of the assets comprising the Undedaking or any part

thereol or undenake any financial commiiments of any nature

whatsoever, except In the ordinary course of business, and

(i) nor shall it undertake any new business or subsiantially expand its

existing business.

W) All the profils or income aceruing or arising lo the Transferor Company or

expenditure or losses arising to or Incurred by the Transtaror Company,
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with effect from the sald Appolnted Date shall for all purposes and Intents
be Irealed d@nd be desmed to be and accrue es the profits or incomes or

expenditure or. losses of the Transferee Company, as the cass may be.

The Transferor Company shall not alter lis equity capital sgruéture elther by

frash issue of sheres or convertible securities (on a rights basis or by way

of bonus - shares . or otherwise) or by any decreass, reduction,

raclassification, -sub-division, consalidelion, ra-organisation ar In any other
manner, which may in any way ailect the share exchange ralle prescribad

hareundsr, excepl by and with the consent of the Board of Qirestors of the
Transleres Company.

The' Transieree Company shall be entitied, pending the sanction of the
Scheme, to apply to the Central Government and all other agencies,
de;ﬁaﬂmems and authorities concérned as are necessary under any law for
such consents, approvals and sanctions which the Translsrge Company
may requlre to carry on the business of lha' Transteror Company and tQ

glve sffecl to the Scheme,

9. DECLARATION OF DIVIDENDS

91

9.2

The Transferor Company shall be enlitled to declare or pay dividends,
whether interim or final, to their equity sh‘arehuldet.s in respect of any
accounting period prior to \he EHeclive Date, -bul only consistent with past
praclice and in the ordinary course,"Any declaralion or paymsnt of dividend
Inconsistent with past praclice and oulside the ordinary course by the
Transieror Company shall be subject to the prior epproval of the Boeard of

Direclors of the Transieree Company and in accardance with applicable

laws,

For the avoidance of doubl, It is hereby claritied that nothing In this Scheme
shall prevent the Transieree Company from declaring and paying
dividends, whether interim or final, to fts squily shareholders as on the

respective record date for the purpose of dividend and the shareholders of
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the Transferor Company shall not be entitled to dividends, if any, declares

by the Transteree Company prier to the Effective Date,

10, CONSIDERATION

10.1  Notwithstanding anything 1o |he contrary cdntained in this Scheme, all

equily shares held by the Transferes Company in the Transteror Company,
on the last of the dales of the Orders of the_ High Courts sanclioning ihe
Scheme, shall, by vinue of this Scheme, and without any funther aci,
instrument or deed, be deemed lo be vested, as on the said date, in the
board of trustees (including the survivors or survivor of any of the Irustees

comprising such board of trustaes) (hereinatier referred to as the

Trustees”) of the  M&M Beneflt Trust, established under Trust Deed /33

dated 11th July, 2008, to have and to hold 'such shares in lrust togeth
with all additions or accretinns thereto a'n.d ‘all shares of the Transfer
Company issued in lieu thereof upon Irust exclusivaly for the benefit of the
Transferee Company subject to the powers, provisions, discretions, rights
and agreements contained in such Trust Deed. It is proposed (hat lhe
Trustess may, subject however 1o the prevailing markel conditions, sell,
transfar or dispose of the shares held by IWthem at such time or limes and
In such manner as mey be proper In accordance with provisions of the
Trust Deed and shall remit the proceeds thereof 1o the Transferee
Company, The abligations of the Trustees shall stand discharged and the
Trust shall stand terminated in accordance with the provisions of Trust

Deed,

10.2  After glving effect to Clause 10.1 of the Scheme and pursuant lo the
Schame coming into effect and upen the entire businesses and the whele
of the Undertaking of the Transferor Company being lransferred lo and
vested |n the Transteree Cempany, the Transleree Company shall issue
and allot ONE equity share ¢of Rs. 10 each fully paid up in ts capital in
respect of every THREE equily shares of Rs, 10 each fully pald up in the

equily share capital of the Transferor Company (the "Share Exchange
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Ratlo®)' 10 the, shareholders of the Transteror C n

\RRAY

appear In the' Register of Members on the Record Dale.

The equily. shares 1o be issued and allotted by the Transferee Compeany as
per Clause 10.2 (hereinafier referrad 1o as the "New Equlty Shares") shall
be subjscl lo the Memorandum and. Aricles of Assoclation of the
Tranaferes Company and shall rank pari passu in all respects, Includlrig

dividend, with the then existing equity shares of the Transferes Company.

Notwithstanding anylhing cantained herein, In the event of. any
sharenolders of PTL having a shareholding such that such shareholdar
becomes entitied 1o a fraction of the New Equity Shares, all the Iractional
enlittemants of varlous shareholders shall be aggregated and without any
further apl, deed or zr{ing to be done, such con&oiloawd New Equity Shares
shall stand vested In a trust to be set'up by the Board of M&M. Such trust
shall dispese of the aggregate of all such iraclional holdings and distribute
the net procesds (after deduction of expenses Incyrred a_nd taxes, it any) o

the respective sharehoiders of PTL in properiion to thelr respective

fractional entitlements.

The lssue and allotment of New Equity Shares by Transferee Company to
the shareholders of the Transleror Company as provided in this Scheme is
an integral pan thereof and shall be deemed to have be_en carried out
without requiring any further act on part of the Transferee Company or its
shareholda@ and as if the procedure laid down under Section 81(1A) and
any ﬁlher applicable provislons of the Acl, and such other stalutes and

regulations as may be applicable ware duly complied with,

-

The New Equity Shares shall be issued in dematerialized form lo those
equlty shareholders who hold the shares of PTL In demalarialized form,
provided all details ‘reialing o account with depository participant are
available with M&M. All those equity shareholders who hold shares of PTL

in physical form shall be issued New Equity Sﬁaras in M&M in physical or
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electronic form, at the oplion of such shareholders lo be exercised by lhem
on or before the Record Date, by giving a notice ir writing to the Transteree
Company. The current shares of the Transferor Company held by its
shareholders shall be deemed to have been automatically cancelled and

be of no effect on and from the Efective Date.

In the event of thare being any pending share transfers, whether lodged or
outstanding, of any shareholder of the Transferor Company, the Board of
Directors of Ihe Transferee Company or any Committee/person duly
authorized in this regard by the Board of Directors of the Transferee

Company shall ba empowered in appropriate cases, prior 10 of even

-subsequent lo the Record Date, to effectuate such a transfer as il changes

in the registered holder were operative as on the Record Data, in order o,
A

remove any difficuities arising lo the transleror or transieree of e

shares in the Transferor Company, after the efectiveness of this Schem

The New Eguily Shares of the Transferee Company, issued pursuant lo
this Scheme shall be listed ‘and/or admitted to trading on all the stock
exchanges on which the shares of the Transferee Company are listed a3
on the Efective Date, The New Equity Shares shall however be listed
subject 10 the Transferee Company complying with all the applicable
regulations and obtaining lhe requisite -approvals from all the relevant

regulatory authorities partaining to the listing of New Equity Shares,

11. ACCOUNTING TREATMENT

AR |

(a)

On the Scheme becoming effective, the Transieree Company shall account

for the amalgamaticn in its books as under.

All the assets and liabiliies as on the Appointed Date, recorded in Ihe
bocks of the Transferor Company shall stand transferred lo and vested In
the Transfe:2e Company pursuant o the Scheme and shall be recorced by
the Transferee Company at their book values as appearing in the bocks of

the Transferor Company:
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The Transferee Company shall account for the book value of Investments

in the share capilal of the Transfaror Company, In respeaci of the shares of

-the Transferor Company vested in the Trust as per Clause 10.1 of the

Schems, as "Interest In Trust’, at such book value; and pursuant to the
Spheme becc;ming effeclive, such book value shall not be edjusied/
ru_valued;‘ rastaled on recelpt of New Equity Shares of lhe Transfaree
Company by the Trust in lieu of its holding in the Transferor Compeny.

The exces:; of the value of the net assels of the Translerar Company as
arrived at In sub-clause (a) above; over the face value of the New E.?ulty
Shares allotted by the Transteree Company, shall be credited 1o exlsting
‘Investmant Flucluation Reserve' Account. Further, to the extent oi such
surplus, the consolidated accounts of the Transferee Company would also
reflect the same as "Investment Fluctuation Reserve' Account with a
corresponding adjustment to the General Reserve, In case of there being a

shortiall, the same shall be deblted to Goodwill Accaunt,

The aggregate amount under this head of account ‘investment Flyotuation
Reserve! apéaaring In the books of accounts of the Teangferee Gompany
shall be ulilized, 1o the extenl considered necessary by the Board of
Directors of the Transferee Company from time to tims, for providing
diminution In value of and / or loss on sale of Investments and Other
Assels of the Transteree Company or Increase In the rupee value of debt
owed by the Transferee Company. Furher, any reversal of s_uch
provisioning at anytime later would be adjusied 1o u&e same ' Invasiment
Fluctuation Reserve' Account. The aforesaid treatment shall be through the
Profit & Loss Account so that any such provision (or reversal thereof) and /
or lpss shelll be ofisel therein and such treatment shall be desmed lr:f bein
accordance with all PfQViSiOﬂS of the Act. As and when, the Board of
Directors of the Transteree Company delermines that a part or whoié of the
balance remaining in Investment Fluctualion Reserve is no longer required
for making any such provision, then such part or whole of the balance,  so

determined, by the Board ol Direclors of the Transferae Company, can be
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transferred to thr General Reserve Account and shall be deemed 1o be
general reserve {¢r all purposes under the provisiods of the Act, Further, for
lhe purposes ol the consolidal2d accounis of the Transleree Company. an

idenlical accounting ireatment shall be followed as applicable,

In case ol any diference in accounling policy berween the Transferor
Company and Transferee Company, the impact of the same lill the
amalgamation will be quantified and adjusted in the General Reserves of
Transferee Company to ensura thal the finan.ciar statements of Transteree
Company reflect the financial position on the basis of consistent accounting

policy.

VALIDITY OF EXISTING RESOLUTIONS, ETC.

Upon the coming into effect of this scheme the resolutions of kg A¢

Transferor Company, as are consldered necessary by the Bo}éfﬁ‘ of
Ditectors of the Transferee Company and which ar valid and subsisting
LY

on the effective date shall continue 1o be valid and subsisting angd be

B

She

™ — T

g

¥
considered as resclutions of tha Transferse company and if any 5:;;:._-4’

resolutions have any monetary limits approved Lnder the provisions of the
Act, or of any other applicable statutory provisions, then the said limils as
are considered necessary by the Board of Directors of the Transferee
Company shall be added to the limits, # any, under- like rasoclutions
passed by the Transfaree Company and shall constitute the aggreéale of

the sald limits in the Transferee Company.

COMBINATION OF AUTHORISED CAPITAL

Upon this Scheme becoming effective, tha authorised share capital of the
Transferee Company shall aulomalically stand increased without any
further act, instrument or deed on the pant of the Transferea Company
Including payment of stamp duty and fees payabls. to Registrar of
Companles, by the autharised share capital of Transferor Company
amounting to Rs, 75,00,00,000 (Rupees Seventy Five.Crores) comprising

of 7,50,00,000 (Sevan Crores Fifty Lacs) equity shares of Rs, 10 each and
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the Memorandum of Asscclalion and Articles uf Association of the
Trdnsferge Company (relating to the authorised share capilal) shall, without
any further act, instrument or deed, be and stand altered, modified and
amended, and the consent of the sharghaldars to the Scheme shall ba
deemed 1o be sufficient for the purposes of effegling this amendment, and
no further resslution(s) under Seclions 16, 91, 94 and 394 and applicable
provisions of the Act would be required to be separately passed, as the
case may be and for this purpose the stamp duties and fees pald on the
authorised capital of the Transferor Company shall be ulilized and applied
lo the Increased authorised share capllal of tha Transferoe Company and
there would be no requirement for any turther payment Qf stamp duty

and/or fee by the Transleree Company for increass in the authorised shere

caphtal 10 that extent.

13.2 Pursuant to MHFL - M&M Scheme becoming effective and consequent
ypan e amalgamation of Punjab Traclers Limited inta Mahindrs and

Mahindra Limited, the authorised share capital of the Transferea Company

will be as under:

Authorlsed Capital —Dﬂupoes in Laca}l
50,00,00,000 Ordinary ([Equily) Shates of Rs. 10 sach £00,00 .oﬂ
25,00,000 Unclassified Shares ol Rs 100/- each 25,00.00
Total 625,00.00

ILis clarifled that the approval of the members of the Transleres Company lo the
Scheme shall be deemed lo be their consent / approval also to the alteratlon of the
Memorandum and Articles of Association of the Transleree Company as may be
required under the Act, and Clause 5 of the Memorandum of Association and
Arlicle 3 of the Anicles of Associalion of the Transferee Company shall

respeclively stand subsiiluled by virtue of the Scheme (o read as follows:

Clause § of the Memorandum of Assaciation of the Transferee Company:



14,

16.

CO175

5. The Authorised Share Capital of the Company is As.6,25,00,00,000

(Rupees Six Hundred and Tweniy Five Crores) divided inte 60,00,00,600
Ordinary (Equity) Shares of Rs, 10 sach and 25,09,000 Unclassified Shares
of As. 100 each, with such ordinary preferential or deferred rights, privileges
and other conditions altteching therefo as may be provided oy the
regulations of the Company for the lime being in force and operation with
power lo increase or reduce (he capital of the Company and lo divice the
shares In the capltal for the time being crigingl or increased into different
classes and to conselidate or sub-divide such Shares and to conver:
Sharas inte Jteck and reconvert the Slock into Shares and to attach lo
such Shares or Stack such ordinary preferential or deferred rights,
privileges and cther conditions as may be provided by the reguiations of

‘the Company for the fime being in force and operation.

Article 2 of the Articles of Association:

3. The Authorised Shara Capital of the Company is Rs.6,25,00,00,000 (Rup
Six Hundred and Twenfy Five Crores) divided inte €0,00,00,000 Ordinary

(Equity) Shares of Rs.10 each and 25,00,000 Unclassilied Shares of As.100

sach,
WINDING UP OF THE TRANSFEROR COMPANY

On and from the Effective Date the Transieror Company shall stang dissolved
without being wound up.

APPLICATION TO THE HIGH COURTS OR SUCH OTHER COMPETENT
AUTHORITY

The Transleror Company and the Transterse Company shall with ail reasonable

disgatch, make applications 1o the High Couris, for obtaining their sanction 1o this

Scherme of Amalgamation under Sections 321 o 324 of the Act and for dissolution

of the Transleror Company withaut belng wound up.
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16. MODIFICATION/ AMENDMENT TO THE SCHEME

16.1

The Transteror Company and Transferse Company by their respsclive
Board of Difectors or any commiltee/ person duly autharised by the Board
of Directors in this regard may make or consent to, on behall of all persaony
concernad, any modifications or amendments (o the Scheme or to any
conditions of limitations that the Courts or any other authority may deem fit
1o direcl or impose or which may otherwise be considered nacessary.
desirable or appropriate by the Board of Directors. or any Committee/
persan duly auvthorized by the Board of Diractors in this regard and to solve
all difficullies that may arise for carrying out the Scheme and do all acts.

deeds and things necassary for puulng the Scheme Into etfect,

For the purpose of giving eHect to this Scheme of Amalgamalion or lo any
modification thereof the Board of Directors of Transferes Corn.piany or any
comminee/ person duly authorized- by the Board of Directors ol the
Transieree Company in this regard may determine and give and ars
euthorised severally to give such directions Including directions for settling
any question of doubt or difficulty thal may arise in case of lssue and
allotment of shares, and such delermination or diractions, as the case may

be, shall ba binding on all paries, In the same .manner as If the same were

specifically incorporated in the Scheme.

. CONDITIONS

The Scheme is conditional upon and subject to the tollowing :

(a)

(0)

The requisite consent, approval or permission of the Central Government
or any other statutory or regulatory authority, which by law may bse

necessary for the implementation of this Schems,

The Scheme being approved by the respactive requisite majorities of the
members and creditors of the Transferor Company and Transferee

Company as may be direcled by the Honouwrable High Couns and/or any
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other comj etent authority and it being sanctioned by Ine2 Honourable High

Couns and / or any other competent autharity, as may be applicable.

Certified copies of the Orders of the Honourable High Counts or such other
competent authority, as may be applicable, sanctioning this Scheme being
filed with the Regisirar of Companles, Maharashtra and the Registrar of

Companies, Punjab by the respective companies.

18, EFFECT OF NON-RECEIPT OF APPROVALS / SANCTIONS

agree 1o and extend the Scheme from fima to time without any limitation),

In the event of any of the sald sanctions and approvals referred to In the
preceding Clause 17 nol being obtained and / or the Scheme not being
sanctioned by the Jurisdictional High Colkrtsl' or such other compeient
author'ily, as may be applicable, and / of !he:Orders not being passed as

aforesaid before 31" day of July, 2009 of within such further period

lhis Scheme shall stand revoked, cancelled and be of no etfec!, save and
except In raspect of any act or deed done prior thereto as is contemplated
heseunder or as 1o any rights and/ ar llabilities which might have arisen or
accrued pursuant thereto and which shall be governed and be preserved or
worked out as is specifically provided in the Schamie or as may otherwisa
arise in law, In such a case, each party shall bear and pay ils respeclive

costs, charges and expenses for and /or in cannaction with the Scheme.

1%, COSTS

18.1

All costs, charges, taxes Including duties, levies and all other expenses, I
any (save as expressly otherwise agreed), incurred In carrying oul.a'nd
Implementing this Scheme and matters incldentals thereto, shall be borne

by the Transferes Company.
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All costs and expenses Incurred as per Clause 18,1 above as well as.other
costs, whethar of the Transferor Company or of the Transieree Company,
incidental- with the finalisation of this Scheme and to put It into operation,
including expenses in connection with license regisiration, advisory fees,
stamp duty charges, meeting expenses, professional less, consultant {ses
& expenses and any other expenses or charges atiributabie lo the
Implementation of the Scheme, In the books of tho Transferes Company,
be Kepl in a 'Merger Suspsnse Account' and as may be determined by the
Board of Directors of the Transleree Company either In part or whole be
adjusted against the General Reserve Account in the books of the

Transieree Company, after coming Into effect of the Scheme.
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IN THE HIGH COURT OF JUDICATURE AT
BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY PETITION NC, §35 OF 2008
CONNECTED WITH
COMPANY APPLICATION NO 1368 OF 2008
In the matter of the Companies Acl,-1956 (1 of
19586);
AND
In the matter of Sections 391 to 294 of the

Companies Act, 1956;
AND

In the mater of Scheme ol Amalgamat|

Punjab  Traclors  Limited  (he
Cempany') with Mahindra and Mahin
("the Transterse Company”) and their

shareholders

MAHINDRA AND MAHINDRA LIMITED

«weee.Patitioner Company

Authenticated copy of Minutes of Order dated

January §, 2009 slong with thé Scheme of

Amalgamation

M/S RAJESH SHAH & CO
Advocates lor the Petllioner
16,Criental Building,

30, Nagindas Master Road,
Flora Fountain,

Mumbal 400 001,
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IN THE HON'BLE HIGH COURT OF PUHLAB & HARYANA AT
CHANDIBARH

ORIGINAL COMPANY JURISDICTION,
COMPANY PETITION NOQ, ! 6|4 of 2008

CONNECTED WITH
COMPANY PETITION NO. 136 of 2008

IN THE MATTER OF:
The Companies Act, 1838

IN THE MATTER OF:

Sectlons 381 10 384 ind cther applicable provisiona of the Companies Act 1058,

IN THE MATTER OF:

Seheme of Amalgamation between Punjab Tractors Limlted, having 13 Regletared
Offica at Phase IV, Industrial Area, SA8, Nagar (Mohsil}, Punjab ~ 160055 and
Muhindra and Mahindre Uimftea, having Iis Reglatered Office at Gateway Bullding,
Apolle Bunder, Mumbal - 400001 and their respective shareholders,

IN THE MATTER OF:

Punjab Trattors Limiea ... Patitloner / Transfaerer Company
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THE PETITIONER THEREPORE BRAY:

o

" that ke sald Amalgamuton embodiod In he Sohame

; of Amuigematian
{Bang Amexure * P-1" to tha Pellan) mey be sangbomed by this Honole

Court with or withoul modificatians and decixe \he un'no to be binding on

ihe Petiloner Company and the Trenalsces Company shd also thaei

retpactive shmrendiders and oreditors, with tfect from the Appointed Date,

pass an order directing the Pwtitlonur t publish the netica of the Petillon in
o newspapors and the Official Gazetis of Punjab Government,

paES 3N order directing the Petionar 10 BIye notice of the FPetitlen may be

B304 10 Uhe Reglonu! Directar, Company Law Atfaim, Nokis and the Oficisl
Liguidator atached to this Honsle Ceurt.

bt the Petitoasr Company shall within 30 deys from Uw gale of sealing of
the Order cause » certified sopy of he Qrder saactioning the Baheme of

Amslgamation to be deliversd lo the Regtrpr of Comprnles . Punjeb,
Himachal Pragesh and Chandigarh; for registration,

that Yosrty be reserved to the Pettbner Company 2nd o all other personsg
interested In 1he Fetiticn 1o apply to this Hon'bls Court herein 88 .and when
©CTUBION may afise for any dikection that may be nocossasy,

foc orders In respact of such Incidentel, consequetial wnd supgmentsl

matters as 8 nesvesary 1 ensura (hat the suld Sohemo of Amalgamation
ghall ba fully end effsctually carrad aut,

thal en e Schems becoming sfiastive the Petiloner Company shall be
digscived without belng wound Up,

for guch other and turther Ordar or Orders ae may be Imede M the premisss
o5 e Hoa'ble High Courl shall deam ML

FOR WHICH ACT OF KINDNEBE, THE PETITIONER A8 INDUTY BOUND
SHALL EVER PRAY,
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C.P, No,164 of 2008 (O8M1) 15

IN THE HIGH COURT FOR THE STATES QF PUNJAB AND
HARYANA AT CHANDIGARH

C.P. No,164 of 2008 (O&M)
connected with TP, o135 of 2008
Date of Decision:16,01.2009

s

IN THE MATTER OF
1. Punjab Tractors Limited, Phase-IV, Tndustrial Area, S.AS,
Nagas (Mohali), Punjeb. ] ;
e ...Petidoner/Trans{eror Company
2 M/s Mahindra end Mahindra Limited, Gateway Building,

Appollo Bunder, Mumbai-400001.

............ .. Transferee Company
CORAM: HON'BLE MR. JUSTICE . KANNAN

1. Whether Reporters of local papers may be allowed 10.see the

judgment ?
2. To be refarred 10 the Reporters or not ?
3. Whether the judgment should be reported in the Digest 7

Present: Mr, Deepak Suri, Advocalte.

Mr. D.P. Ojha, Officlal Liquidator,
K KANNANG,

AR
1.*  This spplication has been filed under Sectlons 391 to 394 of the
Companles Act, 1956 for sanctioning and appreval of the Scheme of
Amalgamation between the Punjab Tmcmlm Limitad having its ofﬁcé at
Phase IV, Industrial Ares, S.A.S, Nagar (Mohalf), Pusjub and M/s Mahindra
and Mahindra Limited, Gateway Bullding, Appolle Bunder, Mumbai-

400001, The application has been filed at the instance of Punlab Tractors

., Limited called the Transferor Company pumsuant to the decision of

Shareholders' maoting.

2. From the reading of petitien and with reference to the documents,

it iy clear that the Transferor Company had been Incorporated on .
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27.063970, s Mahindra sad Mahindrs Limited (ealled the Treasfecee
Company oF M&M) bad acquired 63,33% stake In the Transforor Company
through 3 pegotiated deel while 1,31% stake had been held by Ml;:l.in.d.“.
Holdings & Fipance Limited (MHFL), the wholly owned subsidiary of
M&M, wiich had been subsequantly smalgsmated with Mé&M we.f,
11.08,3008. As on date of the application, M&M held 64.64% of the Equity
Share capital of the petioner-Company, The authorised capial of the
Transfesor Company was Rs.75 Crores and the issued, subseribed and paid

caphal was Rs.60,75.57 lucs cousisiing of 6,07,55,700 equity shares of

Rs.10 per sbare. Out of the above, 3,92,70,165 equity shares had been beld

by the Transferee Cda-npany.

3 The main object of the petitioner-Company was engagement in

the business of manufacture tractors, The Memorandwm of Assoclation

makes provision "o amalgamate with any other company having objecss
altogather o in a part similar to those of this company.” The Transferee-
Company had been incorporated In Musmbal on 02.10.1945 {n the name of
Mahindra and Mobemmed Limited suhsequently changed to Mahindra &
Mahindra Limited (M&M) w.ef. 13.01.1948. The M&M Company was
engaged in the business of macufacture and sale inter ailz, of tractor,
genem) purpose wiility vehicles, light commarcial vehicles and three
wheelers. The Memorandum of Association of the Transferse Company
150 makes provision for umalgamating with any other company having

objects altogeter or n any pact similar to those of the company.

4, The redonale of the Schems of Amalgamation spelt out:-

@ Cost savings In terms of sconomiss of scale,sourcing
benefits, vendor rafionalisation, more Jocused
operational efforts, rationallsation, standardisation
and  simplification of business processes and
productiviyy improvements;

1) The synergies that exist between the two entities in
terms of similar products, processes and resources
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di)

)

v

cant be put ta the best advantage ofall stakeholdears;

Greater size, scale, Integration and greater financial
strength and flexibiiity for the amalgamated entity;

Strengthening leadership in the industry, In terms of

the assel base, revenues, product range, production
volumes and rmarkel share; and

The amalgamated entily will benefit from improved

organizational capability and leadership, arising from

the combination of peopla from PTL and M&M who
have the diverse skills, talent and vast experience ro

compete successfully in'an: increasingly competitive

industry.

5. The salient feathers of the Scheme are:-

4

4.1

4.2

TRANSFER AND VESTING OF UNERTARING

Subject 10 the provisions of this Scheme as specified
herelnafter ond with effect from the appointed date,
the entire business and the Undertaking of the
Transferar Compary including all the debus,
liabilities, duties and obligations of the Transferor
Company of every description and also including
without limitatien, all the movables and immavable
properties and assets of the Tranferor Co
comprising amongat others oll frechold and leasehoid
land, oll freehold and leasehold buildings,
investments, vehicles, jfurinre and  fixeures,
computers, office equipment, permits licences,
autherisations, {f any, Hghis and denefits of all
agreements and all other interests, rights and powers
of every kind namre and description whatsoever,
privileges, lbertes, easements, advontages, benefits
and epprovals, shail withowt any fiirther act or deed,
but subfect 1o the charges affecting the same be
transferred and/or deemed to ba transferred o and
vested in the Transferee Company as @ going concern
f0 a3 lo become lhe assers and Hebilines of the
Transferee Company.

Provided aiways that the Schame hall not operate o
mlarge the security for any loan, deposit or faciiity
availed of by the Transferor Company and the
Transferee Company shall not be obliged (o create
any firther or additional security therefor after the
Efjective Date or otherwise.

In respect of ail the movable assets of the Transferer
Comparny and the assets which are otherwise capable
of transfer by physical delfvery or endorsement and
delivery, including cash on hand, shall be so
ransferred to the Transferce Company and deemed to
have been physically honded over by physical
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4.4,

+5

4.6

delivery or by endorsemant and deltvery, az the case
may be, to the Tranyeres Company Io the end @id
inlant (Rak the properyy‘end bend/li hersin pastes o
the Trangferar. Company with effect m  the
Appuintgd Date, . f

Such dellvery ond ranyer shail b¢ made on @ date
mutually ogreed Upom betwesn the Tranyferor
Company and the Trangferes Compay. Howgver,
such date of delivery shall be within iryy days from
the Effective date.

In respect of any assets of the Trenyferon

-Other than those mentdoned. in Clause 4.2 abovg,

including cclionable . claims, Swidry debtors,
ousianding loans, advamcys recovergble in cask or
kind or for value w be roceived and dgposits with the
Government, semi-Government, local and ather
Guthorites ad bodies and customers, the Trangferor
Company shall {f sa reguired by the Tranyferse
Compary, and the € Company may, issue

“notices In such form as tig Trangferes Company may

deem fit and proper siating that pursugns o the High
Couwrts having sanctioned this Scheme beoween the

Transferor C and the Irangfires

under Seatlan 4?1‘ o $he Act, 35 Felevant deb, togn
advance or ather asset, by paid or mede good or held
on account of the Tranyerge Compary, as the person
entitled lherato, 10 the end and intent thdl the right of
the Trunsferor Company lo recover or realise the
same siands transferrred to the Trangferes Comparny
and that appropriate entiss should b passed in thetr
respective books o record the oforesaid changes.

The transfer of essets-and licbUites pursuant o
Clause 4.1 above and the q"prauedng:
by the Iransferee Company pursuan: to Clause 7
shall not qffecs any transacdon or proceedings
already concluded by Transferor Company on or
before the Appoined Dare or after the Appointed
Daz;_dl{m&ﬂé:ﬁvcbaxuoﬂu u:z:pinn?&m
ke Transfereg Company aceeply an Ls gll acts,
deeds and things dﬁc;ﬁ and executad by the Trangferor
Compary in regard therew, as if done and executed -
& the Trangferee Company o behalf of itself,

With effect from the Appointed Dare, all debes,
Labilides.  condingent " lichifftles, duties and
obligations of the Transferor Comparny, as on the
Appointed Date whether provided Jor or not in 1he
books of accounts of the Tranferor Compary, and all
other Hobilities whick may acerue or apise after the
Appointed Date but whick relates (o the period on or
upto the day of the Appeinted Date shall, Plirsuant to
the arders of the High Coizrts or suck gther compelent -
auihorlty as may be applicable undgr Section 394 ang
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other applicabdle provisions gf the Act, without amy
further act or deed, be transferred or deemed to be
transferred 1o end vested in the Transferee Comparny,
S0 as to become as from the Appointed Date the debis,
liabllities, contingent’ labilities, duties and
obligations of the Transferse Company on the same
terms and condifions as were appiicable to the
Transferor Comparny.
6. The Scheme provides that 2ll the permanent employees of the
Transferor Cowmpany =hall from the effective date be engaged as the
employees of the Trapsterce Company without any break in service and
terme and conditions pot less favourable than those on which they were
previously engaged by the Transferor Company immediately preceding the
effective date.
7. This Honble Court vide its order dated 18.09.2008 dispensed
with tha requirement of holding of tha meeting of the secured and-unsecured
creditors and directed that the meeting of the equity shatehaldals be
convened by the petitioner/Transferor Company for the purpose of
consldaring and If thought fit, approving with or without modifications, the
Scheme of Amalgamation. The meecting of thareholders was accerdingly
held on 15.11.2008 and Mr. Aman Chaudhary, Advocate was appointed by
the Count to act asls Chairman, Out of the 338 votes, which were duly
polled at the meeting, 337 equity sharcholders voted in favour of the
resolution and ope equity sharcholder voted against the resolution. Since
99.7041% of the equity sharcholders who cast valid votes, voted in favour of
the resolution., resolution was passed on the basis of majaority votes. It s
repiorted that no investigation proceedings are pending under Sections 235 to
250A of the Companies Act and there Ia also no wmd}.ng up proceedings
against the petidoner-Company, The Senior Viee P:ﬁident-?inapce &
Company Secretary and Awthorized Represemstive of the pstitioner-
Company has filed the affidavit affirming the facts mentioned in the petition

saeking for saction of the Scheme, Notice to the Offleial Liquidator ag well
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&s Regional Direstor, Company Law Affsire, Noida issued and publiostions

were also effected in the “Indian Express” and "Punjab Kesart, Chandigarh
Editlon as well &s in the Official Gezette of Punjab Government. There ate

no objections 0 the Scheme excopt that AS 14 is directsd to be qbserved,
An undertzking affidavit has been given by the company in this regard.
Accordingly the ardsr is passed approving the Scheme of Amalgsmation as
carded through in the resoluton under the chalrmazship of the person
appolnted by this Court subject 1o the sanctioning of Scheme by Bombay
High Court. & cortified copy of this order shall be filed with the Reglsuar of
Companjes within 14 days of the order in Form No.41. The Schems shall be
binding upon all concermed including the shareholdess of the
petitioner/Transferor Company and the Transferes Company,

Sd/-K Kannan
Judpe

January 16, 3009
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IN THE HON'BLE HIGH COURT OF PUNJAD & HARYVANA AT
CHANDICARE ORIGINAL COMPANY JURISDICTION

COMPANY PETITION NO. 164 o7 2006 -
CONNECTED WITH
COMPARY PETTTION NO, 135 oy 20

IN THE MATTER OF;
The Companics Act, 1956

INTHE MATTER OF:

Sections 391 t 394 and viher applicable provisions of the Companiss Act, 1956,

IN THEMATTER OF:

Scheme of Amalgamation between Punjab Tractors Limited,"having s Regisierc
Offics wt Phase IV. Industiial Arss, 5.5.5, Nagar (Mohali), Pusiah - 160056 1.
Mehindrs apd Mshindra Limited. heang its Registered Office o7 Oiovs
Building, Apalio Bunder, Mumbai - 400901 and {heir respective ghane

hosders

IN THE MATTER OF:
‘Punjab Tracters Limited - Petitiote: " Transferor Company
r
R NS 391 TO 394 NYES A€
1956 "POR _SANCTION AND APPROVAL, OF THE SCHEME O
ON

THE PETITIONER THEREFOKE PRA :

8 that the said Amalgamation arbodied in the Schame  of
Amalgamidion (being Annezurs “ P-1" 1w the Petitlon) may be
sanctioned by this Hon'ble Coun with or withowt modifications and
declure the same o be binding on the Petitioner Company and the
Trausferee Comparry and aleo their respeciive shareholders and
credilors, with effect from the Sppointed Dute.

pass an order directing the Putitiousr 1o publich the aatice of tha

Petition in two newspapers and G Official Gazstte of Punjab
Governmen.



CO191

pass an order directing the Petitioner 15 issue notice of the Petition mey
be issued to the Regional Director. Company Luw Affairs, Noida and
the Official Liquidator artachad to thi= Hon'ble Cort.

that the Poitionsr Company shall within 30 daya from the date of
sealing of the Order cause 1 cectified copy of the Order tanctioning the
Scheme of Amalgimation to be delivered to the Registrar of

Companies Punjab, Himachal Pradesh and Chandigach, for registration,

that liberty be reserved 1o the Petitioner Company and 10 all ather
persons imerexrted jn the P2tition 1o apply to this Hoa'ble Court herein
as and when oceasion may arise for any direction that mav be
necessany,
for ardent In respect of wuch incldental, consequentia) and supplemenial
MALETS a5 are neceasary to casure that the y23d Scheme of
Amalgaroution shall be fuffy and effeémally carried out

that on the Scheme becoming sffactive the Petticnar Comrppary shall be
dissolved without being wound up.

fmmhotbermdﬁr&mmaor%umybtmd: in the
preeises as the Hon'ble High Court shall desm fit,

COMPANY PETITION NO. 138 OF 2008
THE MATTER OF:

The Companies Axt.!1956

IN THE MATTER OF:

Sections 391 10 394 and other 2pplicable provislons

ol the Compenies Aot 1956,

IN THE MATTER OF;

Sobems of Amalgumatian betwasn Punjsb Tractora Limited, having its Registered
Office &t $.A.S Nagar (Mchali), Punjab 160 055, s0d Mahindra end Mahindra

Limitad, having its Registered Offica at Mumbai and their reapestive shareholders.
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IN THE MATTER OF;

Punjab Trectors Limited, Phas2 TV, Industrial Ares. S.AS, Nagar (Mohali),
Punph,

« Petittoner / Tranxferer Compeny

PETITION UNDER BECTIONE 391 — 394 OF
THE COMPANIES ACT, 1986 FOR

DIRECTIONS FOR CONVENING, HOLDING
AND CONDUCTING THE MEETING OF THE
EQUITY SHAREHOLDERS AND
DISPENSATION FROM THE REQUIREMENT
OF CONVENING THE MIETING OF THE
SECURED CREDITORS AND. UNSECTRED
. CREDITORS OF THE PETITIONER COMPANY

PRAYER

pass an order dispensing with the reguiremnents for holding meetings of the
Seoured Creditors and Unsecured Craditors of the Petitioner Coapaury,

pass appropriste orders’ directions to coll mecting of the Edquity
Shasehiolders of the Petitioner Company, to fix the time and place of such
meeting, to appoint the Chairman/ Altsmate Chalrman for the meeting and
for other marters a5 provided in Rule69 of the Conspany Court Rules, 1959

in the event that the prayec (2) in the present Petition for dispeasation of the
taeetings of the Becured Creditars and Unsecured Creditors of the Petitioner
Company it rejected, than, a8 plated by Section 391 10 394 of the
Compani¢s Act, 1956 read with Rules 67 to 87 of the Companies (Court)
TRuiles, 1959, necsssary directions ba issued with respact to bolding of the
maeetings of the Secured Creditors and Urnacuted Creditors of the Patttionsr
Company, appointment of Chairman' Alierpate Chairman for the said

meetings and incidental directions for approval of the notices, publication
thereof i the newspapers apd other incidenat directioos in connection with

the presant Scheme, in order 10 consider, and if thoight £t approve, with or
withowt modifications , the present Sdheme,
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pass any such orders o7 direetions s nigy' ba deemad fit In the facts and
circmatances 0f' the present case,

Before Hon'ble Mr, Julice K.Kennan
Dated [6* of Jammiary 2009
Order on Petitton

Trat the above Company Petition Now135 of 2008 came up for ‘m:mg
oR 18.9,2008; upon reading the sald patition, the order dated 13.9,2008, wheteby
matings of the Secured & Unseoured Creditors of the Transferor Campany were
ditpensed with and it was directed that separsts misating, of the Equity
Sharcholdecs of the Transferor Company b6 held on 15.11.2008 for the uirpose
of congidening snd, i thought 6t approving with or withowt modifisstion the
Scheme of Amalgamation proposed 10 de made between transferor and
transferee companies a.nd.tlm'u- respective shareholders and creditors and armexed
0 the afMidavit dated 12.5.2008 of Sh. M.N. Kaushal, Sr. Vice President- Fiuance
& Company Secretary and authorised representative, of the Petitioner Conpary:
150 upon peruting the The Indian Expeese dited 21.10.2008, Puajsb Kesari
dated 21.10.2008 and Official Gazette of the Govermrment of Punjab dated
24.10.2008, each comaining the advertisemert of the notice of the mesting
directed to he held vide orderdated 18.9.2008 and the affidavit of Sh Aman
Chandhary Advosuis dated 5112008 showing publication and desparch of the
notlces convening the said meeting, the report of the Chairman of the said meeting

dated 22.11.2002 asto the result of the sald mesting and upen hearing Sh, Deepak

Surl, Advocate for the petitioner Company and it uppearing from the report that the

‘proposed scheme of Amalgamation has baen approved unanimausly by the Eguity

Shapeholders of the patitioner company, as the case may be, present and vering in
person or by proxy,

This Coun dothy bereby sanction the Schana of Amalgamation et forth
in the Company Petition(s) and in the Schedule hereto subject to sanctioning of
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Scheme by the I-h,;h Court of Borabay in the pethlon of transferse Company and
dotly heveby declare the sume 10 bé binding on the Sharekolders and creditors of
the ransferor end wansferee companies snd all concernad, and the soheme sholl
sone into operstion from the offective date an cmrpl&ion of all formalitica;
And
That tbe said companies do file with the Ragictrar of Campanies o
certified gapy of this oider within 14 days from the date of this order.
Any person Interested shall be at Uberty 10 appreach this Court in the
sbove matter for any directions that may be necessary.
SCHEDULE

Scheme of Amalgamation as sanctioned by the Count

(See next page)

/ /
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Schemes of Ameigamation
af
Punjab Traciors Limited
with
Mahindra and Mahindra Limited
and
their respactiva Shareholders

Under Sactions 381 to 394 of the Companies Act, 1956

PR 8

A, Desgription af ni
(8] Mahindra and Mahindra Limited ['M&M® o Transieras Company’ a public lsied

compeny, Incarporated undar the Inclan Companies Act, VII ¢f 1913 having Its
ragisiared office at Gateway Bullding, Apdlic Bunder, Murmbal 4C0 004, |s the
{lagship Company of the Mahindra Group, M&M started ls operetions In the year

1845 and Inter aliz caffiss on business o manufacture and sele of traclors,

genatal-purpose ulllity vehicles, light commerclal vehicles and three whaalars'

(b) Punjab Tracters Limied {'PTL or Transieror Company') 13 a public listed vompany
incorporated under the Companias Agt, 1956 having its registered office ar Phasa-

IV, Industrial Area, S.A.5.Nagar (Mohal), Punjab — 180 0S5. PTL is inter alla

angaged in the business of manulacture and sals of taciors
Bationgla and Pucpaga ot the Schame

In July, 2007, MEM acquired £3.33% atoke in PTL through & negotiated daal anc

subsequem open offer, 1.31% stake in PTL is already held by Mahlndra Holdings &
“* ), Finance Lid (MHFL), a wholly ewned subsidiery o M3aMm, which i8 in he procoss o
N

naing emalgamated wilh M&M M a measure to consolidate tha tf

Lusiness,

22
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ragdute ovelal cosl and ansn erffclenties, WMEr, fow imends 19 marga \a wosiciary,
PTL im0 e,

The amalgematon of the Transleror Company with the Transisres Company would
nter alis nava the lollowing beneliis ;

Cosl savings In 1ems 5! goonomies of sosle, aourging benelils, vendgr

rellenslizgtion, merg  locused -operational glforis, ravgnalisaion,

slangargisalion ard simpliication of business procosses and pradustvity
improvementa;

D} Tre synorgies Mal exisl betwesn the Wwo entlles In 1arme o eimilar preducts,

preopsses and FesoUIces can b2 pul o the best advaniage of all slaksholders;

fif) Greater slze, scale, inlegration and gredter financial girenigih and Hexlbiity tor
ina amalgamated sntity;

Yy Sheengitening leadership n the mousgtry, in Yerma ¢! the #sgel DAY, revenues,

produtt rarge, produtiion volumes and markel shace; and

V) The amalgamaled enlily will banefll trom improved organizationsl capability

end leadership, sriging from the combinatien of pespls from PTL and MaM

who have the diverse ekills, talgnt and vas! experience 10 compele succassiully

in an ingreasingly competitive indusiry.

in wigw of the aforeswd, the Bomie ¢ Tirectors of PTL as well &5 the Board of
Ditetiors of MEW have considered end proposed the amaigamation of the sntire
undenaking and bukiness ot PTL with M&M In order 1o benefll the stakeholders of
ooin \he compenies. Accordingly, he Board of Diractors of both the companias huve
formulned 1N &:.uhema ol Amalgamalion ior ihe banster wnd vesting ol the entirg

urtenakmg anw busness ot PTL 10 MAM pursuant ta e provizions of Beclion 391 to
Secuon 334 of the Companiss Acl, 1850,

Tnis Scheme alse provides for various olher mahers consequential or othenvise
integrally conngcled herewith.
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&
In thie Scheme of Armalgamation, unless inconeigient with the idu]ec‘t or opniexl, the
following expressions shall hava thas follawing meanings:

‘tha Act" maana tha Companies Act, 1056, including any statutory modification of

re-anaciment thareo! far tha timas peing in larce,

“the Appomiad Date™ moans coaning Cusiness nours ¢ Augual 1, 2008 or euch

cinws G218 as May be diremied of Wmpoawd Ty e Hign Counls) o such omer

comgatant autnaring, as may ba applicacte,

“tha Gifective Date® or "eoming Inte eftect of Ihie Sgchemo™ of “upon the
Schame beeoming effactive” maans the last of the dates on which tha cartifled
copies ¢f the orders zanctenling thls Scheme passed by the HIgh Goun of
Judicsture a1 8ombay and High Court of Pusjab A Haryana, Chandigarh, or sueh
othar compeleni avthority, as may ba appiicably, are fled wiu-! the Ragistrar of

Compenies. Maharashtra, Mumbal and the Registar of Cempanies, Punjab,
Jalanghar reapeciively,

“High Caurts” means High Coun of hudicatine at Sombry having Juristiction in

relation %o tha Trarmleres Cormpany sng Hign Coun of Punjgb & Haryana,
Chandwarh having juradiction in ret il

1o Wk Trenst Company of sugh othor

compater auironyy ang shell wouds the Nelonel Company Lew Trbunal, 11
wpbcable, '

1.3 “investments" maans the ivesimanis meta by M&M In the securilies of other

companias, Incluging any benaticlal Interest in &0y frust,

Y% "PTLT o1 "ine Transteror Compamy” means Punlab Tractors Limited, a

SOMpAnYy INCIRotatad undetr the Compantes Act, 1955 having ts registered office
. Phase-iV, indusiried Ares, S48 Megar (Maonall), Punjst - 150 055,

“MAM" or “fhe Transfarse Company™ means Mahindre and Mahindrs Limited, a
company Incorporotad under tho Indlan Companles Acl, VIl of 1913 having its

e P
regisieres offica at Gaiaway Building, Apollo Bunder, Mumbal 408001, .'.‘ii‘f':ff@‘,‘
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"MHFL - M&M Seheme™ moans Schems of Amalpamation of Mahndra Holdinge
& Finance Limited with Mahindia and Mahindre Limiad and thair respeclive

sharehcldarg a5 sanclicned by the High Coud of Judisature at Hombay on July 1E,
ooe.

“Other Asuels™ meane all omvunls o isang ond § ar edvancHe Jue ong

cutstanding o the Tronstaree Company by other compeniss,

“Regord Date™ means such date 10 be lixed by the Beard of Diresiors of ME&M or
Y SMmMmesDerson 34y Aunoazey by me Beard of Direcions of MEM m T
ragerd, aftor the Effeciiva Dotu, 1 dotermine the Membders of FTL 1o whom equity

thares of M&M will be aliolted in accordance with Clauss 10.2 of the Scheme.

‘the Scheme’ or “thic Sehume” o “Scheme of Amalgamatlon” means this
Stheme ol Amaigamaiion in its Dreaont lorm or with any modilicatnls) made

uncel Clauge 15 of this Scnemu es spproved of direcied by the High Gounts or
Such sther compelant aulhorily, 88 may ba appligabla,

“the Undertziing” shall mean the entire tusiness and undeneking ol the

Transterof Company Bs a going concem snd shall incbde'hvﬂhwl.limilulioﬂ'l:

2} Al the invesimenty, Bssets and propenies of e Transterer Cornpany as on
the Appeinted Date (herinafier reterred Lo a5 “he sald &8seis"):

fo) Al the debts, Nabiilies, dulgs and ctligetions of thg Transletor Car pany
Including contingent liabililies =3 on the Aspolmad Dalo (haralnettar alecad
10 as he said fabililiss”);

(<

Withatt prsjudics 1g tha genemliny of sub-clause (o) above, the Undanaking
ol he Transleror Company. shall Includs the mavable and immovable
Ffoperies including land and building, plant and maghlnsry, Gquipmonis,
turnire, loaures, venicies, leasencld assels and ofhar praperiles, real,

coiporaal end incorporeel, In possession or reyersion, prasent and
contingen! agsets (whether iol

gitle o Inlangible) ol whalscovar nelure,

ussaly incluging cash in hane, amounts lying In 1he banks to the credlt of the
AT,
o N e e

g
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Transfacor Company, investments, claims. powars, authorities, allotments,

sporovels, consants, lettem of inient, regisirationt,. flcentes, contracia,

gagementa, . arreng

fighta, crecits, . tilles, Intsrests, baneits,
adventages, luasshold fghte, sub-lsting tenansy rights, with or without the
ceneent of the landiord as may be required by law, poodwill, other
intangiblaz, permits, outhorisations, lrace marks, lrage names, Drands,
palenls, patent rights, copyrghls, designs, ana other industrial ang
imiellsciuel propanties. and righta of any nature whalgeever Inglyding designs,
krereeshOw, domaln names, or any eppications ‘Ec;r the above, assignmants
and granis |0 respect. thereol, wnport quetas and 'ulho.r' ‘quota righla, rghl o
uss and avail ¢l telephsnes, lelex. facsimile and otte: c:al'r\mum.:a'.':an
laclihies, connestiona, installations end equipment.. utilies, clectricity and

eloctronic and all other services o every king, nature and dascription

whatapever, provialons, lumds, and benefilc of ail agreemenis,

arrangemaontz, deposia, advances, recoverable and receivablos, whether
from gevammeni, tami-government, local autheriiea or any othar perscn

Inzluding cuslomers, sonirastory or cther counler parting, eto., all eamest

i andlor ke, priviiegae, lizerties, sasements, afvaniages,

bunm‘ta; exemptions and approvals of whatacever natura (Iaciuding but not

limited to bonelits of tax ralief Including under tha Income-tax A¢l, 1881 such
-at oredit for advancs 1ax, texes ceductad et asurea aig, Unutilised daposits o

credily, teneliis under the VAT/ Salos Tax law, VAT/ sales tax sat off,

unylilissd  dopoaltas  or  cradits, Densfite. ol any  unutihsed

MODVAT/ICENYAT/Sarvize tax credhts, elo) and wherescover shuale,
salonging 10 of in thae

hip, power or p- 1 of contrel of or vasted

In of granted In faveur of or anjoyed bty the Translorer Company 38 on (he
Appginted Dats.

All terms and words not getlned In this Schame shall, unlese repugnant or cantrary
|a the conlaxt or matning thereol, have the eame m.unhn agcribad 1o tham under
the Act, 1ha Securities Contracts Regulation Act, 1858, the Danoshiodies Axy, 1564
and gther applicabls l'i_wu. rules, regulations, bye-laws, 23 the case may be or any

4 . J"“ Teeay
statinory medification or re-anactment therect from iimae e time - .4
L

oy

Ve

W
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DATE OF TAKING BFFECT

The amelgarmdion of \ne Trane =

pany with e Trarsterve Company.
pursusnt 1o ang i actordance wih nis Scheme, shal Wka sifect Irpm Jne

Apocinted Dales Lt shell  ocpersiw hiom tne BiHecive Date wno vhad Qe 'n
rocoldenca wilh Seciion :\\e}_ci Ure WCOMEIEY AR, TEEY,

‘SHARE CAPITAL

An on Maren 31, 2008, \ne suinerieed, loaued &ng sUUECIDMI shate capiial of he
Transieror Comparry ly 2y undur: ]

- Authorised Ceplital . J_(numn In LunTl
"7.50.02.000 Eaulty 8 wres of Ae 10 gech i 75.00.00 ¢
“TOTAL | 75,00,00
| Issuad, Suborioed & Paid-up Capital e e —
) §.07,35.700 Equily Sharas ¢l Rs, 10 sach]ﬂy paid uD"T_ - 03}5:57-
“TovAL T o i T w787

O ol the above, 3,82,70,165 equily shares of the Translarar Company 4re heid
by he Transleree Company, and its whally ~ owned subsidiary, Maningra
Holongs & Finange Limited {'MHFLY,

Ag on Margh 31, 2008, the authorised, iseued.and subsciibed zhare capial of the
Transterse Company ie as under:

Autherisad Capital l (Rupeag int m_a‘;-'.
L i
1 57,50 00,000 Qrdinary {Equity} Snares ¢ RS, 10 sach 1 374,00.00 *
; 1 1
| 25,00,000 Unclagsitled Shares of Rs. 100 each ; 25,00.00 1
a1 =t = 4
 Total ! 400,00.00 |
1} 4
"(seued and Bubscribed 3
f_'sd':;;_ﬂ 813 &T;-W_fs-‘;uin'l Snares of Re. 10 cach by -
paidup . 2&5.?;& )
. v : —, et
Loss: ll_ \
56,68,431 Qrdinary (Equity} Snaras of Fe.10 each hully pald. | 2
i up lsaued o ESOP Trust bul not aliotled 1o employass ! 657

A3 .Lates el 202 SuueitaT Brat Latie

B
e e e —
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a) On July 18. 2008, the High Coun of Judicalure 81 Bombay has sanctionad the
MMFL ~ M&M Scheme ourauant to which the autharised enere capiial of MEM
shall automaticeliy stand increased by the nddlrian of Rs, 150,00,00,000 (Rupees
One Hundred and Fitty Croras) compristng of 15,00,00,000 (Fiieen Croras] equity
sharas ol Fs. 10 aach, After the slfactive date as cefined in the MHFL.-M3M

Schamae 12827 252 eqully shares of Mahingra and Mahindra Limited wil be
isgued pursuant to the MHFL-MEM Scheme.,

(b} The Transferae Company has, en prelerantial basis, alloned $3,95,974, 9.25%
p.a. Unascured Fully and Compulsodly Convertible Debantures ("FGO" or "FC0s")
o Ih.e Faoa Value o Rs.745 sach aggregaling Re.700,00,00.630, each FCD being
convertible (nio one Equity Share of Rs,10 each In the Company ar 2 grice of
As.745 per Share (Including pramium of Fe.735 per Share) in accordence with

Chapter Xill of the Spourities and Exchanges Board of India (Disciosurs & Investor
Proteclian) Guidalines, 2000,

TRANSFER AND VESTING OF UNDERTAKING

Subjest ta the pravislens of this Schema as spacilled Rersinalter and with effect
trom the Appointed Dete, Mhe entire business and the Undenaking ot the
Transferar Company including all tha debis, liabifiles, dutlss and obligations of the
Transferor Company of evary dascription and alzo Incluging, without limitatian, ail
the movables and Immovabla propanies and aseets of the Transleror Company
compriging amongst othars af Iregheld and |eazencld land, al lreghold end
leas=hold bulldings, Investments, vehlcles, lutritute and xtures, computers, silice
equipmeant, permis, llzenrea, authorlsations, If any, rights and bene!fa of all
‘;grumcnts and sl other interests, rghts and powera of avery Kind, axiure and
cescription whataoever, privileges, l[berties, casements, advantagas, borelits and
Bpprovals, shall without any further act or deed, butl zubject i tho charges
{facling the same be trensierrad and/or deemad to be ransterred to and vestad In
the Transtersa Company as & golng ©onoarn ac s to become the agests and

listsilties of the Tranxlaree Company,

s
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Provdgeds always that iﬂa Sahome shall not gpssale to enlarge the gaourty far any
loen, depowll or faglity avalled o by the Transigror comésny and the Transfares
Gomuoany ghall not De obliged (0 creale any lurher or BOTINOMA] SFTUNYY Thotee:
alier tne Elteciive Date or otheraise,

I ragpect of all the movabla sssons of the Transteror Tompany and The sssels

which are othorwibs capatie of Wmnste! by Physital severy of enddrgeinent eng
unlivery, irchsding <ash on nund, ehall ba & uanglerrad 1o the Transleree

Gompany end deemed 1o have been physleally handod ovar by phyaidal dalivery
of by sndorgemant end delivary, as the crse Imay by, 10 the Tranl[n{u Company

ta the end and Intant tha! the propeny and tenelll therein passes (o the Translorse
Company with algct Irom the Appointed Tate.

Suen dalivery and Iransier shall be mage gn a dale mualy agroed UPON Belwaen
e Transieror Cormpary and ihe Transttree Compary, However such dale of

delary shall be wilnin thiny days loom tha Efiective Cata,

In respact of sy aseels ol the Transteror Corr'lmpany other than those menticned in
Clause 4.2 pbove, including actionable claims, sundry cebiors, outsiending loens.
#avancas récoverable in cash or kind er for valus 1o bo received and daposis with
the Govermnment, semi-Governmeni, kocal and other authwritias ‘and bodies and
cusllomers. the Transteror Company shall W &0 requirsd by e Transteres
Company, and the Transteres Compary may, 5508 motices n such form az the
Tiansiaree Company may deum W and proper elalng thal pursyant to the High
Courts having sanctioned Lhls Schame beiween tha Translercr Company and the
Transterea Company under Section 334 ¢f the Act, the relavanl debl, loan,
edvance or other assel, be pald or made good or helo on account of the
Transferae Company; as the bersen entitled thereto, (o the end and Intent that the
right of the Transterar Company to recoves of reallss the 3ame slands vensierres:

1o the Transigree Company and NE) BRETOMIELE BATISS Snoutd b pakssd in their
1eSpetive BooinG 10 1evort \he aioressid changes.

The transier of essels and liabilites pursusnt to Clause 4.1 ghove arg Y

conntance o) procesdings ty the Tramsieres Company pursvent 19 Clauwne 7

7
sl i OEe B sucliol 94 moc.ew:uqn' alraady conaluded Ly _'_F_Lp'ns{unr
1

A\ }V
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Company on Of before the Appointed Data or after the Appointed Date 4ill the
EHestive Oata to the nna snd |ntent that Ine Transtaree Company accapts and
edopts all acts, deéds ond things done and executed by Ihe Tronsferor Company

In tegard thereto, aa |l dona ana executad oy the Transteree Company on behail

al itzell

With effect Irem the Appalntad Date, ali debts, liabilities, contingent tisbilites,

duttes ond cbligaticns of the Tranaferor Company, a2 on ihe Appointed Das

whethar provided for or not in tha bodks of a

goltha T et Compeny,
and all ciher liebilities which may aserue or xise after ine Apdoinies Date b

whizh ralatag (3 the petiod on of Upto the day of \ne Appoitted Dae shetl,
puttuant to Whe Crders of tha High Couns o1 such oiher competent aviherty as
may ba spplioable gnder Section 282 and ather applicable arovitions of the Act,

wilhout any lurther act or deed, ba lransfered or daemed to ba transfarred 1o and
vasied In the Transieras C

Y, 5o aa ta b aa from the Appoinied Date
the debts, llabilities, conngent liablitles, dulias ang obligations of the Transteree

Cempany on the aame terma and Tondilisns ag were applicable 10 the Transferor
Compaty,

CONTRACTS, DEEDS AND OTHER INSTRUMENTS

Upen the coming Imo sient of tHm Scheme and subject to the other provisions
coniainad in Ynls Schems, al oontracts, deeds, bonds, agreemeants, arrangements,
assurances end other Instruments [including sl tensncies, leases, &nd other
assurances In levolr ¢f the Transieror Company or powars or authoritias grenled
by or 10 it) of whatsoever nature la which the Transfercr Campany Is party or 1o the
banaflt pf which tha Transteror Company may pe eligible, and whiah are
subsisting or having alfect immadiately bafore the Effoctive Dale shall be in tull
lores and effact Ageinst of In lavaur of the Translerss Combary and may be
anforced as fully ang eMecivally aa Il Instead ‘of the Transleror Company, the

Transferde Gompany had beasn the pary thacsta o tha benelicles) of colges
thareal,
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The Transiores Campa_ny arath il 80 eguited of DetoMat NECEIsEry, Upon the
Coming inte ehet of 1o Bohems ofer I andlac 12690 'andor axeouts desds,

wintings o) conflimationa o give stiect 10 ine Drovisons in Clayves 6.1,
TREATIENT OF EMPLOYEES

Al 1he parmanent employeat of the Transtares Corpany, wha acg ( sanice oo
{re et Immediately proceding the Effeciva Dite shail, on snd from the Eftectva
Dute vecome o ba engaged s e emplovege af tha Transigres Caompany,
withaut any breek o (ntarnsation in esrvice as a maull af the trangfer a0d on teqma
and conditionz not lege favolzabla than hose on which they ate yngaged oy the
Transleror Company immediately precading (he Effeclive Data. Services of.1na
amplayess ¢f tha Translaror Campany ghall Ge taken (N aczaunt rom the dals of
thgw respective appeintment with tho Trenslarer Campdny for 1hg purposes of all
ratiremgnt Ganatiia and gl alher nru!tlm;ms {or witish they may be eliginle, The
Transteree Comgany further ageeas thel for tha pumpase of payment of any
whgndinen, comrpersalion, §oanw, such pastl senvices with the Trapsiers

Carnpary snall glsy Da Wiken ma account,

The services of such employbes hell nol be reated as having been bidken or
interruptad lor tha purpose of Provident Fund of Granity of Superennurion ot
other slalutory purpeses and or vl purposes wifl be reckonsd from the data of

their respective appoinunents with the Transteror Gampany:

1t & pravided that as far gs the Providen: Fund, Gratuily l:'und and Pension and/ or
Supsrannuailon Fund or any eiher spacial lund creatad of axialing fol tnu. bansfil
of the siafl, workmen and othe: employees of tha Transieror Company are
coacerned. ypon the Scheme vesoming alectve, Ine Transares Comnpany hall
gland substted We the Trapsferor Company In reil.‘pncr of the empioyess
wansleqad witn the Undertaking {or all purposss wnataogver relating fo the
survmisiration of operstion of such Fundts of Tiuste ar in rlation ta the eblgation
10 ke corrbulion 10 the $2it Funds of Trusts In sccodance wilh he pravidons

ol gucht Funos of Trums as pIoVost i the raspecive Tie Deeds o oines

Gocuments. 1115 e 2im 2nd the intem of the Scheme that ali the rignte, dutes,
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Trusts ghall becama Whose of the Trangleras Company, Tha Trusiess including Ine
Boarg ol Clrectors of the Transteror Company and ihe Translaree Company or
hrough any committas / peracn duly sutnerized by the Boad of Direclors in thwe
regard shall pa entliled to 2dop! aueh course of action in this ragarct a8 may be
atvised provided however (har there shall Be no diagontinuation or Draakags in the

sarvices O (he employeas of the Translarot Company.

Wiln effect lrom 1he firsl of tha dates of filing of this Schams with the High Courts
and up 1o and Inciudlhg the Ellective Date, the Tranateror Company shall not vary
or madily the lerms and conditlans of employment of any-ol lis employaes, ercent

witn wrinan consent of Ihe Transieras Compaay.

LEGAL PROCEEDINGS

It any suit, mppeal or ethar legal proceedings of whalover nature are panding by of
against ma Transferor Company on or belore the Efwative Data, the same thell
not ebate of e disconinuad ac ba In any way srejudiclally affectad by isason of
the amelgamatian or by Anything cantaned i thie Schama, o the said sul,
appeal or other lagal proseadinge shall be continued, proseouted smd ordoesd oy
ar agiina tha Translares Campany In tha same MaAnNeT a0 1o Ihe Same St ay

* wandld or inight have baen conlinued, prosecued and enioresd Uy or againg ne

Transtargs Company, 2a it thit Banerhs had fol besn made.

CONDUCT OF BUSINESS UNTIL EFFECTIVE DATE

\nh attect trom the Appointed Dats and upte and Including the Elfechve Dats:

(2 The Transteror Company shell carry on and be dceemed lo hava Bean

carrylng on |ia businass and activities and shall stand poasessed of and
heold 2l ¢! the Undertaking for and on acoount of and fof tha banef of ang
in trust for the Transteres Company. The Trenalerer Company hefeby

ungartakes o hold the s5aid nssels with utmost prudence uniil the Effective
Date,

K
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Tive Translorss Company shad caftry of (18 Busioees and ectiviiies with

regransble diigensa, nusiness prudance and sndil act witheut Ihe prior

wrinen consen! of the Transferee Company,

n s8ll, alisrate, chargae, mongage, enoumber of clhenvise dea! with or
dispose of me aesots comprising the Undensking os' eny pert
therect or unosneke any tnancial commitmenis of any palwg

whaltsoever, excpl in fhe proinary tourse o tusimegs, and

£t noT ehek i undenake eny new ODusiness of subsientially expand ie

savmiing pusinece,

All the profits or Ingome secrulng or arising to tha Transieror Company or
sxXognditure of iosses ansing !o o incuwirad by me Transleiol Company,
wilh ettect lrom tne sald Appointed Dale m;u for ail purposas and imenis
be Irsaled and be deamed to D8 and accruo B the profils or Incomes of

expenditure or losses of (ne Transiares Company, as Ihé casé may be.

Ths Transleror Company shall nol allar Jis equity capital sirvature gither by
Iresh lgsug of shares or, convertble secuntias {on & righls bagis of by way
¢! oonus sharea o otherwlse) or by any decreass, Feduclon,

reclagsification, sub-diviglon, consalidation, re-organt v of In any other

manner, which may in any way affect the share exchangs ralle prescribed
hareunder, sxcept by and with the consent of 1he Board ol Directors of the

Transterma Company.

The Translerea Company shall be emitied, pending the sentltion of the
Schema, lo apply 1o the Central Governmenl and 2¥ other agencies,
depariments and aulhonlies concarned a5 are NOCEEFETY UNOEr By 1w ot
such coneents, approvals ang sanchera which 1he Trarmiswe Compeny

may tequire to catry an \he tusiness of ihe Tranatgror Company and ©

gwe gitett \o the Scheme.

DECLABATION CF DIVIDENDS

9.4

o

The Yiansieror Company shal be enlited o dechars oF pay diddends,

ety Uieran T S VS insh ehuly sivprensisere i reapest of gny,
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aceaunting pari xd prior te the Elfective Dale, out only consletam with past
practice and In the crdinary courar, Any deciaration or peyment of dividena
inconsigtent With past praslice and culmde he ordineny course by lhe
Tranateror Sampany shall te subjact to the grior appréval of the Board of

Direetars of the Tranatarse Company and in accardanse with apglicatle

Taws,

92  Forthe avelaancs of doust, N is heraby ciariiiad thal nothing in thig Scheme

shall prevert (he Transierse Comoany from daeclaring and paying
clvidanas, wnemsr inledm or final, 1o 13 emudty snarenciders @ o ihe

reapeciive recond date fof Ihe pumosa of dividend and the gharehaldara ol

the Transferor Company ehall not be entitled 1o dividends, If any, declared

by the Transferse Compeny prior 1o the Effective Date,

10. CONSIDERATION

0.1 Notwiinstending anything 10 \he convary contained in thia Sthame, ak
atully shaces held by (e Trensterae Campeny in tha Transtacor Company.
on the last of the cates of the Orders of the High Couns asnctianing ine
Schema, shall, ty vinue o! this Scheme, and without any funher act,
Instrumant ‘er dead, be dgemed to ha vesied, a8 on the salg date, in The
board of fromess inchading e survivers of surviver o sny of the 1nuaiees
comprising such bemd o Yuclees) (herelnehar reterred o At the

"Trusleer) ol the MM Banalll Trus!, eatanfiehed undsr Trust Deea

dated 11t July, 2008, 1o have and 10 hold such shares In truat togather
with &Nl addhlons or accretions thersfo and all sharea of the Transferes
Campany Isauad In lleu thersal upon rust axclusivaly for the bensil of the
Transfarea Compeny sublet o the powers, Brovisions, discretiens, dghts
and agresmarts Coniined In such Trum Deed, 1 18 propoesd hat tha
Trusteas may, subjest however o the pravaling market conditians, ael,
transter or diapese of the shares hald by itthem al such tima or timas and
in sueh manner as may be praper In accordance vdth provisions of the
Trust Deed and shall remit the prccanr.;s Mategl o the Translerpe

Company. Tha owligations of tne Yruslkes shall sland discnarged and e
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Trust shall gland lemmincled in sgcordance with the provislens of Teoust
Deed.

Aligr giving ®hect 1o Clouse 10,1 o the Scheme and aurewant Lo Mae
Scheme comting imo etfect and upon e entre buFnesses wid the whcle
of the Underaking ot the Transteror Comparny being Tanstertsd o and
vemed in tha Transieres Compary, e Tianslerss Company shai isave
a0d whot ONE squity shute of Fs. \O sach tully pait up in ke cupie in
reaped gf every THREE eguily shares of Re. 10 “ac.'h by paid wp m ine

equityy share capitel ol the Tranzlerd! Company (ine “Share Excnangs
Paus’) 12 ™o shadabolders ol the Tramtlerct \’.‘.mnw} Whoss nemes

appear in the Regisiar ol Membars on the Rucord Dats,

The squily shares lo be iszued and aliotted by the Transferaq Company as
per Clause 10.2 (harelnafier refarred to as tha “New Equily Sharas') shali
ba aubject 10 e Memorandum and Articles of Assaogiation of the
Transteree Company and shall rank parl peszu in 8l respacts, in:fuu'ng

divideng, with the then existing equity shares of the Trensteree Company.

Hotwithsianding  wryiing  comained  hersin, n the event of any
snarenolgers o} PTL having & sharsholding such that such shareholder
becomes anlitied to a fraction of the Now Equity Shares, all the fraciional
antitiaments of various sharaholders shall be aggregétsd and wilhout any
further gat, deed or thing lo be gone, such censclidated New Equily Snares
shafl stand vested In » rust to be set up by the Board of M&M, Such lrust
shall dlspose of the agpragale of all such fractional heldings and distribure
the nat proceeds (atter daduction of expenges Incurred and luxes, il any) 1o
the respactive chareholders o/ PTL in proportion (o (heir respecive

tractional entitlemants.

The igsue and allotmsnt of New Equity Shecas by Transieres Company o
the sharsholdars of the Transierar Campany &8 proviced in Ihis Schame i
an integrel part thareod ond shell be deamsd 1o have Desn Samed ol
withou requiring any tunher act on pan © the Trsnsieree Company or ils

srareroiders and as il ths procecure laid down under Bestion §1(14) and
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any other applicadle provisions of 1he Acl, and such ofher stalutes and

reguiglians as may De applicedls were duly complisd with,

0.6  The New Equity Shares shall be Izaved in aematerialized lorm to those
ecufty sherehoiders who Rold the shares of FTL in dematsrialized torm,
providen aht detsfis Teistirg ‘o accourt with deposliony paricipant 2re
aveliable with MA&M, Al thaze equity sharaholder whi hold snares of FTL
in physical form shall be lesuad New Equity Shares In MAM In physieaf or
alsctronic form, 21 the oplion of such sharehoioers 10 be exersised by thern
on or Delors e Becord Date, by givicg & Natice In wriing 10 the Tranafaree
Company. The current shares of the Transieror Company held by Its
shersholders shall be doemed to have baon sutematieally cancelind and

b of no ghiest on entl from thy Etlective D,

0.7 In Ihe event af thera being any pending shara transfare, whethar lodged or
outstanding, ¢l any sharehnidsr of the Transferor Company, the Boasd ¢!
ﬂire-mon of the Transferee Company or any Committesiperson duly
author2es n this regard by the Beat of Dirsctors of the Trenverse
Company thell ba ampowered 0 nppropriate cates, odar to of even
subssauent Lo the Racord Data, to eflectuste such a transter as If changas
in the regsiered holder were operativa as on the Record Date, in arder to
remove any dificuliias nrsing m the transtaror gr transieres of quity

*nares In the Translerer Company, Biier the eHactiveness of Whis Schems;

10.8 The Naw Equity Shares of the Transleres Company, Issusd pursudni to
this Schame shall be listed and'or admiited to trading on =il the stock
sxchangas 10 which the thares of the Transléres Company are fisted as
on the Elfeciive Date. The New Equity Sharss snal however be limed
sublect 1o \he Tranaterde Comgany complying with all the applicakia
regulgtions and nblaining the requisits approvals from all tha relavan:

ragulatory authorities peraining to the listing of New Equity Shares,
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On the Sehame becoming slieclva, the Translarea Company aha!l acgoun!

for 1hé amalgamalion in it books as under:

All Ing gssels and ligbllities ae on the Appomted Date, 1 geg 0 1the

pooke of e Tianelerdr Company shall sland benglened 1o and vested in
the Transteree Company pureusnl (0 tha Schemae and shall be regordsd by
the Transleree COompany al thair book valued as 2ppeering in the books of

the Tranglarar Company;

The Transtaree Company ahall accoun for the book value of Invasymenms
in the share capital of the Transfero: Company, In reepoct of the ehares of
Ihe Transteror Company vected in tha Trust as per Clguse 10,1 of the
Schema, as "Inlerest in Trusl™, at such Dook valus: and purauant lo the
Schema bacoming eHeclive, sush book vajua snall -nb) be scjustad/
revaluedl resialed oh fecoipt ©f New Equity Sharen of the Tiansierce

Comaany by the Trusl in lay of itk haldng In tha Transteree Compeny.

Tha excess of e value of he net asse of e Tramsferor Company 2%
arfived Bl In sub-cleuse (8) above; over the tace value of the NMew Equlty
Sharas alicted by the Transleree Company, shall be credited lo exialing
‘Investmenl Flugiustion Reserve' Account. Furner, (o the axtent of such
surplus, the goncoligated acecunts of (ne Transierga Company would alsa
reflect the same &s ‘Invesimeni Fluciuation Reserve' Acgount with &
corresponding adiuatment 1o the General Raserve. In caae of thare being a8

shorall, Ihe same shah be debited o Goodwill Ascoum,

The agpregate Bmount LASE: Wis head of asesuat 'lavanimant Fluetuation
Resece’ agpesring in the books of accounts of the Transtérae Company
shall be utilized, 10 the sxtenl consitered pecessary Py the Goard of
Direclors of the Transtaree Company from limé lo me, lor providing
diminutlen In value of ana / or lese on sala o) Investmenms and Oiner
Agsots of ne Transteroe Company of increass in the fupee vakie of dett

owed Dy tho Trensleres Company. Funhar, ady reversel of such

ProwiBionng 31 anyWhe later would be adjusted (o the same  Invesiment S,

Al
P
1=

-~
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Fluctuation Raserve’ Account, THs aloress!d traatmant ahall be through (he
Preflt & Loss Acaount o that any such provislon ta_r reversal theraot) and /
or loss shel be offast theraln and such ireatment shall ba daemad to 08 in
acsardance witn all provisions of tne AL AS and when, !ne Boara of
Diractors of the Transferas Company datermines that 8 pari or whols ol 1ha
palance remaining in Investment Flyciualion Reserva (e no fonger raquirsd
lor making any such provision, then such pan or whole of (he balance, zo
delermined, by the Eoard of Directors of the Transferee Company, can bs
rangtorrad o the General Rosarie Acscurt and ghall be deamed io be
gensral razerva for all purposes under the provisions of the Act, Funther, for

the purpagos of the conscl aceourts of the Transleree Company, an

fdentical acosunting Ireatmant shal be lollowed 25 applicable.

In case of any difetence in autounling pokicy batween the Translerar
Compary ang Transferse Compeny, the impact of the same Ui Ine
ameigamattion witl be quantfied and adjusied in the General Flaslazrves of
Transierna Compeny 1o ensure thart the linanclal stataments of Tianstares
Camazarry reflect tha linanelal posiifon an the basls of canglstent accountng
policy.

VALIDITY OF EXISTING AESOLUTIONS, ETC.

Upan the coming 'me effedt of 1hs achume the resclutions of the
Traneferor  Company, 23 are considered nesaseary by the Board of
Dirsttore of the Translerne Company and which sre valld and subsisting
on ne ellective daie shall cgntinue to be valid and subsisting wnd he
coisldered #s resolufions of the Transfersa company and if any such
rasciutions have any monstary limits approvad under the provisions of the
Agt, or of any oiner appiicable stsiutory provistors, then the sald linths as
&re considerad necesaary by e Board of Oirectors of the T!ans-‘l‘m:t
Company shall be added lo the limits, i any, under fixe resomiions
passed Dy ths Transieree Company and shall constiiute the agpregele of

the sald Imho In the Transferas Company.

T
T
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COMBINATION OF AUTHORISED CAPITAL

13.1  Upen this Sgheme becoming alfesiive, the authorised share supital ot the
‘I'ra.rmnme_ Compeny shall avomatically stand Incressed withoul any
turther aot, ineirument of deed gn tho par of the Trunsioree Company
including payment of stemp auly and fées payable \o Replstrer of
Companles, by the authorised share capital of Transferer Company
amaouniing 1o Rs. 75,00,00,000 (Rupees Savanty Five Croms) compriging
ol 7,50,00,000 (Soven Crores Fuly Lacg) equity shares of s, 10 each ang
the Memerandum of Agsociation and Anisles ol Asgoclalion of the
Transleres Company (refatling to the avtherked share captal) shall, without
any turher acl. msiramaen! or cesd. be and stend ahered. meadizs eny
amended, and Ihe ¢ensen) of ine sharsholders 10 the Beheme shali be
deomed to be sulllsient for the purposas of effecting this amendmant, ang
no turther resolytion{s) undar Sections 15, 31, 94 and 394 and applicable
provisions of the Ast wenld be required (0 be separatsly pagesd, @5 the
case may be and Jor i purposd the stamp duties and faes pajd on the
authorised cagitel of the Transtwror Company sholl be utilized ang apolied
io the Increased awhorised share capial of the Transleree Company and
fthere would be no requirement for any funther payment ol siamp duly
and/or fee by the Transteree Company lor Increase in the auihorised share
capilzl to that extent, “

13.2  Pursuan! 10 MHFL —~ MaM Scheme becoming sHectve and consequent
upen the amalgamation of Punjab Tractors Umbsd into Mahindra and
Mahindra Limiled, tho authonseg share capital of the Tronglerae Company

will be as undar:

[ Authorised Capltal l (Rupasee In Lucs) |
} 60,00,00,000 Ordinary (Equily) Shares of Rs. 10 each * 800,00.00
; 25 :no,mo Unclassitied Shares of fe 100/~ eacn 250000
;; Toul 25,00.00 -

if is clurified that the approval of the mambers of the Transieree Company ¢ the ,I'

o
Schema shall be deemad 10 be their censent / approvel also 1o the allaration of 1he-‘i, o

——t

ey’
|
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Mamaorandurn and Anicles of Association ol tha Transferae Company 8 may be
regquirer! undar the Act, and Clause 5 of the Memoarandum of Assoclation and
Anicla @ of the Aricles of Assgeistion of the Transteree Company shall

respactivaly srand substituted by viriue of 1he Schemae 1o read as follows:
Clause 5 of the Memorandum o! Associatian o! the Tranglerae Company:

5 Tha Authorlsed Shere Caepital of the Company. /s Rs.8.2500,00,000
(Rupeed Six Hundrad and Twenly Five Crores) divided inte £0.00,00,000
Ordinary (Equiy) Shares of M3, 10 each and 25,00,600 Unclaasiflod Shares

of As, 100 sach, with such ordinary preferential or dslemed nghts, privileges
and ather ¢onditions atltaching Ihersle 28 may be piovidsd by the
raguiations of tha Company for the fime being in force and eperation with
power (o (ncramse or reduce tha cepital of the Company end o divide the
sharss in the cepnal for the lime Deing original or increased into oifleren!
clrgses and lo gonsolidale or sub-civide such Shares and 10 conven
Shares info Stock end reconvert the Stack nto Shares and lo attach to

L Srudres 5 SIAIN Fush JOTINANT BrATRANNE. N iR 1IVs

priviiegos and other conditions a5 may be provided by the reg g of

the Company for tha Hima belng in foree and coeration,

Anicis 3 of the Arlicles of Assoclation:

3, The Authorised Shars Capital of the Company ls R2.5,25,00,00,000 (Rupees
Six Hundred ana Twenty Five Crores) divided Into §0,00,00,000 Ordinary
(Equity) Shares of Rs.10 sach und 25,009,000 Unclsssifiad Sheres of As, 100

&asoh,
WINDING UP OF THE TRANSFEROR COMPANY

Qn and from the Efactive Dale the Translersr Company shail stand dissolved

withaut being wound up,

APPUCATION TO THE HIGH COURTS OR SUCH OTHER GOMPETENT
AUTHORITY

The Transleror Company and tha Tranaterae Company shell with all reassnabie .
o

dispateh, make aeglhatlons ta the High Caurts, lor obtaining their sanction 1o thit iZ,

!
=
e

0
P

-
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Soheme p! Amalgamation undor Sectlons 381 to 394 of the Acl and for dissciution

&l the Transleror Company without baing wound up,

16, MODIFIGATION / AMENDMENT TO THE SCHEME
16.1 The Transferor Company end Transfares Company gy lhei respechve
Boasd of Directors of any commines’ person culy aulnorseJ oy he Courd
of Diractors in this ragard may make ar conagnt (0, on behall of all ORISONE
congerned, any modiicatons or amendmants fo tha Baheme of 10 any

cenditions o limilalions that the Courts or sny othar authadty may deem (il
:oawﬁwumauwmmwwmm&wmm.
defrablo o1 approprisle by the Board of Direslars or any Cormminge/
porsch duly authorizad by the Board of Directors In this regard and 1o soive
ail difficuliles that may edse for carrying out 1he Scheme and oo Bl aas.

Upeds and things necessary 107 puiting the Scheme into eilset
&
16.2 For tha purpose of giving atfact 1 thiz Seheme of Amalgamation or 1o any

TN e ihe Bowrd of Directors of Tranaferes Company or any
commiltes/ parsga duly authorized by the Board of Direclors of i
Teansferes Company in this regard may daterming and glve and are
suthorsed severally 1o give such difectons inchuging direclions lor serting
any quastion of doubl o1 diticulty that may anse In case o! 155us and
allownent ol shares, end such oelermination of gireciions, as 1he case may
be, shall be tinding on all panies, In \he same manner &s if the same were

specifically inporporated in the Scheme.
17, CONDITIONS
The Sgheme Is concitional upon and subject Yo the iollowing :

(a) The requisite conssent, pprovel or permission of the Cemral Gavernmen:
of any oiner slawtory o regulatory adthorily, whivh by law may bé

necessary lor the implamentation of this Schamae,

{B)  The Scheme being app-oved by the respective requisite mejorities of the

members and crediters of the Transferdor Company and Transieres
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Company as may ba dirested by Ihe Honourable High Courts andior any
other compalent autharlty and it balng sanctionsd by the Honourable Hioh

Courls and / or ary other compelant autharity, s May be spphoabie,

Canifled coples of the Orders of tha Honeurablie High Cours or such athar
compelant eutharily, ag may be applicable, sancioning this Scheme being
fled with the Ragistrar of Companies, Maharasmra and the Registrar of

Cempanles, Punjab by the respeclive companies,

18, EFFECT OF NON-RECEIPT GF APPROVALS / SANCTIONS

In the evant of any of tha sald sanctions and approvals referred to In the
preceding Clause 17 not being obralned and / of the Scheme not being
sancllonad by the Jurisdiclonal High Couds or such other compeiant
ruthorlty, as may be sppiicable, end / or the Qrders not being passed as
aloresaid belore 31" day of July, 2000 or within such funther perled, or
perldis as may be sgreed upsn by the respactive Board of Directors of tha
Trangleror Company, and the Transteres Company (and which the Boarc

of Diractern of tho sompanies are heraby empowarsd and authorised jo

agres w and extang the Scheme from time 1o time Withew! any Hmitation),

Ihle Seheme ahall stand ravoked, cancalled and bs of pa efiecy, save and
excapt In respect of any act of deod done prier therelo ae (o eontamplated
hereundar or a3 1o any rghts and! or llablitles which might have arisan or
acerued pursuant there!o and whicn shall ba govemed and be preasrved or
warked out as is specllically provided In the Scheme or as may ctherwise

arsa in law. In cuch a case, agch parly shall bear and pay its raspective

COSLE, charges and axpensaen tor andJjor In aonnestion with the Scheme

18. COSTS

10,4

ANl corls, charges, taxes insluding duties, levies and alf other expenses, |f
any (save sa expressly oherwise apreed), Incurred in carrying aul end
implementing this Behema and matters Inclaentaly tharsto, shall be borme

by whe Transteree Company,

k5
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All gosts and expanses Incurred &% pet Clausae 19,1 above wy well 8s other
sante, whether of ihe 'rr!mt-mr Compeny of ¢f the Trantfirge Company.
Incigental with the finglisation of this Scheme snd 1o pul It Inle operation.
including wxpenaee In connection with Ticense reglsiratlon, advisory feas.

slamp duly charges, maeting exponses, profe

fl fuel. consultant fees
& expengos Snd uny olher expensbs or charges slirbutabie 1o the

imglamentation of the Schema. In the tooks of the Translerge Company.
be kept in 3 "Merger Suspense Accoun!’ and g8 may be datermined by the
Board of Directors of the Transferas Company @ithar in pan or whele be
adjusted agains! the General Reserve Accounl in the books of ine

Transfares Company, shier soming into effect of he Schama.

]
For PU 8 TRACTORS LTD.

Tr Vs ?mlduﬂl‘f:":/
& CyTpan Sawrlnl
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Dated this J6% Jarmary, 2000
By the Courn)

Mt 0
Axgitard Registrar (Judicialy

R.;r Regigrar (er:‘)‘
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COMPANY PETITION NO. 164 of 2008
CONNECTED WITH
COMPANY PETITION NO. 135 of 2008

INTHE MATTER OF:
The Companfes Act 1936

IN THE MATTER OF:
Sesticns 391 to 394 and cther applicable provisions of the Companies Act, 1956,
IN THE MATTER OF:

Seh of Amal

ion between Punjob Tractors Limited, baving it Repielered
Office &t Phase 1V, lndustrial Area. S AS. Nogar (Mohali), Punjeb — 160055 and
Mohindra and Mabindra Limited. having fts Registersd Office at Gateway
Building. Apalio Bunder, hhumbai - 400001 and (heir respective sharsholders.

IN THE MATTER OF:

Puniab Tractors Limited . Petitloner { Trunsferor Company

that the sald Amalgamstion ambodied in the Schems  of
Amalgamation (being Ammenure “ P21" 1o the Petition) mev be

sanctioned by this Hon'ble Coun with or without medifications and
daclare the sems to be binding on the Petitioner Company 2nd (e
Transferee Company and also their respective shareholders and
creditors. with affect from the Appotnted Date.

pass an ordar directing the Pethioner to publish the notice of the

Pesition in two newspapens and the Official Gazette of Puniab
Government.

o

pass an order directing the Petitionst 1o issue nctice of the Petition may
he issued to the Regiona] Director, Compeny Law Afzirs, Noida und
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the Officia] Liguidator atiached 1o this Hou'ble Count,

d. ihat the Patitioner Company shall withia 30 days from the dite of
ssaling of the Order cause u certified copy of the Ordez sanctioning the
Scheme of Amalgamation to be delivered w0 the Regivirar of
Companies Punjab, Himachal Pradesh and Chandigarh, for registration,

&’ that liberty be reserved 1o the Petitioner Company and 1o all other
persons interested in the Petition to apply 1o this Hon'ble Court herein
a6 and when cocasion may erise for any direction tua msy be
neceasary,

f far arders in respeet of such Incldental, consequemtial and supplewnental
matlers 4s are Necescary to ensure that the said Scheme of
Amalgamation shall be fully and effectually carried out,

g that on the Sclwine becoming effective the Petitioner Company shall be
dissolved without being wound up.
b for such other uad further Ocder or Ordert a5 may be mads in the

premiges us the Hoa'ble High Couwst shiall deem fit.

Hon'ble MrJmtice Permod Kehl
Dated 16 of January,2009
Ovder po Petition

The above noted Compeny Petiion MNo.164 of 2008 coming up for
further hearing on 16,1.2009; upon perusing the said petition duly supported by
effidavit datad 22,11.2008 of Sh, M.R. Kauéhal, Sr. Vice President-Finance and
Company 8¢cretary and Awthorised representative of the Petitionst Cormpam
upon perusing the order dated 27.11,2008 whareby notice of the petition was
issusd 10 the Regiona) Director, Northern Region, Ministsy of Carporate Affairs,
Noida and the Official Liguidstor and also a notice of the petition was diredted w

be published in Tadian Express{Chandigarh Edition), Punjab Kesari (Chandigash
Edition)' and Officiul Gazatte of the Govi. of Punjab; upan perusiag affidavic of
$h. Decpak. Suri, Advosote duted 24,12.2008 'indian ExpresyChwndigaris Edition)’
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dated 11.122008. Punjab Kesar' dated 11.12.2008 and Punjab Cowt. Gazette
dated 12.]12.2008 showing publication of notice of the petition undsr Soction 354
of the Companiex Act 1936; and upou reading the affidavit dated 1,1. 2009 of Shri
Dhan Baj, Reglonal Dirsctor, Nertiem Reglon, Ministry of Corporate  Affairs,
Noida and the affidavit of Sh. M.N. Konshal dated 7.1.2009, suthorised signatory
of the Petitioner Company and the report of Official Liguidater dated 87,2009 to
the affect that the affairs of the Transferor Company have not been conducted in
such a way prejudicial to the Intercet of itr members or to the public interesi; ond
afier hearing Sh. Deepak Sun, Advocate for the Petitioner companies and Sh. D.P.
QOjha, Official Liguidater and perusing all other inaterials placed on tecord:.

THIS COURT DOTH ORDER:

(a) That all the property, rights and pewers of the Transferor Compamry name!v
M/s Punjab T actors Limited specified in the firss, seocud and third parts of
the Scheduie-l & [I, herete and all.other property, rights and powers of the
said Transferor Companies be transferred without flirther act or deed to the
Tramsferee Company and acvordinghy thd same shall pursuant to Section
3942) of the Companies Act, 956, be umnsford to and vest in the
Traoaferes Couipauy (or all the estate and interdst of the sald Transferor
Cammpanies therein but subject naverthelsss to all charges now affecting the
tame; and

b)  That all tha labilities and duties of the said Transferor Compam:  be
transferred without furthar act or déeed. 10 the Transferee Company and
accordingly the same shall, pusuant to Section 394(2) of the Companics
Act, 1956, be tmusferred w end become the liabilities and duties of the
Transferes Company; aod

¢} That all procesdings now pending by or againat the aforesaid Transferor
Cumpanies be coatinued by or against the Transferse Companys aud

dy  Thatthe aforensid Traneferor Company and Transferes Company do within
14 days cause u certified copy of this order to be delivered to the Registror
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of Campanlss for registration and on such cartiflad copy being 1o delivered,
thy Trasferor Company shall stand disclved without belng wound up end
the Registrar of Companies shall place all docunents of the  aforesaid
transferor coppany  and registered with him on the file kept by bim in
relation 1o the transferce company and the files relating to the Transferor
and Transfered Conpanies shall be consolidated sccordingly.

That eny person intereated shall be at liberty to apply 1o this Count in the
above maner for any direction &s may be neosssary,

Schedule

( As supplied by the copmsal)
({ See Next Page )
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PUKJIAB HITED
SCHEDULE OF PROPERTY
PART !
= ptian of Freshold Property)
Cescription I Aodrosa
1. Repistered Office / Tractor Plant| | Phase IV, Industmial Area,
(including cantesn anse of #.A.5.Nogar (Mehak)
edjocort o plant) Punjsb — 160 055
. Tracier Plank Il Gwars) Comtine DIvRIGR,
Vilaga Chapparchar],
Tehsil Kharar,
Distt, 5.A.6.Neger (Mohall)
Punjab
3. Foungry Swara] Foundry Division,
Villaga Sfalba Majd,
Distt, 5.4,8.Nagar (Mohai)
Punjab
4. RaD Complax Swarsl RAD Complex
A 29-E, Industral Araa,
Phase V1, 8.A.8.Magar (Mohad(), Punjab
5. Markating and Sarvico Offica Adwave Towers, 10 Floar,
9 South Boag Read,
T. Nsgar, Chennai — €00 017
8. Gormmercsl Plata o Lacrnow P ror. SBET 00 6 80, Gadlers |
Davalopment Authority, Lucknow | Kanpur Rosd, Lucknow

PARTI
(Description of the Leasshald Preperty)

i Addrees i
#2171, Sector 15
. Chandigarh

q/ PART 1t

{Dezcription of all Stoaks, Sharss, Dabeatures and other charges (n action)

5,860,000 equity aharee of Swers] Automotivas Lid of Rs 10 each
41,39,000 squity shures of Swara) Englnes Lid of Rz 10 each
, 88,440 oquity sharss of Indusirial Devalopmant Benk of (ndis of Rs 10 sach

The above propertes mentioned = Pant | & il have 3 d with the
Reglstrar of Compsnies, Punjas, Jalandhar In favour of mnmlum of banks consisting
Indian Oversens Sank, Canars Bank and Stre Bank of Incla on par pssau basta for the
“working caphtad faciites sanctioned ta the Company,

FM
Mg‘-:

A

21fifes -

& Company Secratary
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Dated 1his 16® Japary, 2009
(By the Tour)

@a&rnyy - "R mm

Seclegh

Bl i U b
Thandjpark
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HIGH COURT, BOMBAY 0384663

vai IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION

COMPANY SCHEME PETITION NO, 707 OF 2010
CONNECTED WITH
COMPANY SUMMONS FOR DIRECTION NO. 622 OF 2010

Mahindra Shubhlabh Services Limited..Petitioner
AND

COMPANY SCHEME PETITION NO, 708 OF 2010
CONNECTED WITH
COMPANY SUMMONS FOR DIRECTION NO. 623 OF 2010

Mahindra and Mahi!{dré Limited.....Petitioner

In the matter of he Companies Act, 1956 (1 of
1956) i
. . AND: - T
' 1n the matter of - sections 391 10 394 read with
sections 78, 100 tc: 104 of the Compo.nres Act,

1956;

In the atter of Scheme of Arrangemen’
between Mah '__ra-'Shuhhlabh Services Limited
(‘Demerged any™ and Mahindra and

. Mahindra Limited (“Resulting Company') and
S thew reSpecnve Sharehorderr

Mr. Hemant Sethi ilb Hemant Sethi & Co., Advocates for the Petitioners in both
Petitions.

Ms. Soma Singh i/b H.P, Chaturvedi for Regional Director in both the Petitions.
Mr.Manvendra Kane with Ms.Motiwalla i/b Motiwalla & Co. for the Objectionists.
*Mr. Rupesh Nalavde, Advocate for Merino Industries Limited one of the Unsecured
Creditor of Mahindra Shubhiabh Services Limited.

CORAM: S.J. VAZIFDAR, J

1. Heard learned counsel for the parties.

~Disclaimer Clause : Authenticated copy is not a Certified Copy”
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2. The sanction of the Court is sought under Sections 391 to 394 read with
Sections 78 and 100 to 104 of the Companies Act, 1956 to the Scheme of
Arrangement between Mahindra Shubhlabh Services Limited, the Demerged
Company and Mahindra and Mahindra Limited, the Resulting Company and
their respective Shareholders. The Scheme, inter alia, proposes 1o demerge

the Non Fruit Business of the Demerged Company and transfer and vest into

the Resulting Company.

3. Counsel appearing on behalf of the Petitioners has stated that the Petitioners
have complied with all requirements as per directions of this Court and they
have filed necessary affidavits of compliance in the Court. Moreover,
Petitioners undertake to comply with‘.-».}iﬂ statutory requirements, if any, as
required under the Compames Act 1955 and the rules made there under. The
said undertaking is accepted

4. The erglonal Dtremor has f:ied an.amdawt stating g tharem-that Sa\l'e and except

as stated in paragraphs /S’(a) &v(b)- bf the sald aﬁ" da\nl it appea.(s that the

scheme is not prejudlmal to the mteres 01‘_ 'harehoiders and publ:c In

paragraph 6 of the sand affidavit, the Reglcnal Di re\.tor has stated that: _i

(a) "Clause 24 o!‘me Scheme deals with change in object c!a,use of the

Memorandum o.f Assocnaﬂon of rhe -Resulting Company In this

connection the Resulting Company m:;iy ‘be’ d;rected to comply with
section 40 read with section 18 of the Act and to file amended copy of
Memorandum of Association alongwith Form 21 with the Registrar of
Companies.”

(b) The deponent is in receipt of complaint/objection from Shri
Chandiramani Mukesh Mohan, addressed to the Resulting Company
and copy endorsed to the deponent and other regulatory authorities

requesting to appoint independent valuers for valuation report and

“Disclaimer Clause : Authenticated copy is not a Certified Copy”
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independent company to give fairmess opinion for the present scheme
of arrangement between the Demerged Company and Resulting
Company and their respective shareholders. In this connection
advocate for the petitioner companies has forwarded copy of e-mail
reply given by the petitioner company to Shri Chandiramani Mukesh
Mohan which is self explanatory and found to be satisfactory. A copy
of letter dated 26/01/2011 of M/s Hemant Sethi & Co. along with copy
of above referred e-mail reply is annexed hereto and marked as
Exhibit-D. This Hon'ble High Court may be pleased to consicer the
objections of Shri Chandjramani before passing orders on the present
scheme of arrangement be%n the Demerged Company and

Resulting Company.”

5. In so far as ohsewations"ﬁﬁaﬁe in paragraph 6(a) of the Affidavit of the

Regional Director is concerned, the Pet[t_iéner.-fResghing Company through its
gt g

Counsel undertakes to ﬁle/aﬂ’érpendé_d“.}cbpy:_.of?_Mém_o'ra{nduﬁi?ef\Association
LT y s e W " o5

P ol ;P 5 b
along with'Form 21 with the Registrar of Companies. The said undertaking is

acéepted.

:B(b) of the Affidavit of the

Regional Director is “-concerned, the Counsel
- i T8

_appearing.for the
g B3 P
t'the Resiilting-Company has by its

Petitioner/Resuiting Company "s"ﬁb?ﬁimh
E-Mail dated 20™ October 2010 replied to the various queries raised by Shri
Chandiramani Mukesh Mohan and thereafter there has been no response from
Shri Chandiramani Mukesh Mohan. He further states that though Shri
Chandiramani had attended the Court convened meeting of the Equity
Shareholders, he did not vote on the proposed Scheme of Arrangement in the
meeting. The Counsel appearing for the Petitioner/Resulting Company submits
that the proposed Scheme of Arrangement has been approved by majority of

the Equity Shareholders of the Petitioner/Resulting Company constituting a

0384665
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majority in number and three-fourth in value of the Equity Shareholders, their
proxy-holders and authorised representatives present and voting at the
meeting.

7. From the material on record, the Scheme appears to be fair and reasonable
and is not violative of any provisions of law and is not contrary to public policy.
None of the parties concerned have come forward to oppose the Scheme.

8. The B.P.T. has opposed the petition on the ground that it has a claim
against the transferee company of an aggregate sum of about Rs.5.00
crores. He states that the liabilities of the transferor company are
about Rs.29,36,00,000/- as on 31.3.2010. The assets of the transferor

company are about Rs.1,59, 00 00}‘":*'51n other words, according to him

the rights of the B.P.T., to recover its dues from the transferee

company are theoretlcally aﬁected

nnt been ,able }o demonstrate hO%tQF' scheme, if

9, The BPT

__1,1\'“ Sl W

»-;.- “‘f "'-1
sancnaned ‘would effécﬂvely pI'EjLIdICB h ecovery of the\aues The

llahllmes of Rs. 29}36 00,000/- is the
company. The scheme contemplates’

liabilities

whereas, the liabilities are about Rs.18,51,00,000/-. Apart from this in

the facts and circumstances of the present case, it is difficult to say that
the recovery of a sum of Rs.5.00 crores would be prejudicially affected
by the scheme being sanctioned in view of the fact the net worth
excluding revaluation reserve of the transferee company is Rs.

781,098,00000/-, The objection is therefore, rejected.

“Disclaimer Clause : Authenticated copy is not a Certified Copy”
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10. Since all the requisite statutory compliances have been fulfiled Company
Scheme Petition No 707 of 2010 is made absolute in terms of prayer clause
(a) to (e) of the Petition and Company Scheme Petition No. 708 of 2010 is
made absolute in terms of prayer clauses (a) and (b) of the Petition.

11.The Petitioners to lodge a copy- of this order and the Scheme duly
authenticated by the Company Registrar, High Court (O.S.), Bombay, with the
concerned Superintendent of Stamps for the purpose of adjudication of stamp
duty payable, if any, on the same within 60 days from the date of order.

12.The Petitioners in both the Petitions to pay costs of Rs.10,000/- each to the
Regional Director, Costs to be paid within four weeks from today.

13.Filing and issuance of the drawn up;grdnf.-r is dispensed with. All authorities
concerned to act on a copy of this; rder along with Scheme and the Form of

Minutes annexed to the Company Scheme Petition No. 707 of 2010 filed by the

Demerged Company, _d'\fiy autl\emicated_by_.meACnmng): Registrar, High Court
P e ‘--._h_‘

TRUE-C ;
A "~ T o 3 /
: 7 Pyt i
Mrs. K. M. RANE~__ > i HROECOPY “]
COMPANY REGISTRAR B o
HIGH COURT (0.5.) Vﬁcl 3
BOMEAY Secton Officer
High Court, Appeliate Side
Bombay

“Disclaimer Clause : Authenticated copy is not a Certified Copy”
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SCHEME OF ARRANGEMENT
BETWEEN
MAHINDRA SHUBHLABH SERVICES LIMITEC
AND -
MAHINDRA AND MAHINDRA LIMITED
AND
THEIR RESPECTIVE SHAREHOLDERS

PART-1
INRODUCTION, DEFINITIONS AND SHARE CAPITAL

INTRODUCTION.

11

13

17

Shubhiabh Services Limited (nerei refemed lo as "D ged Company™), acomg under Ua C
Act, 1958, and having lis registered office at Mahindra Towers, Or. G. M. Bhosale Marg, PK. Kurne Chowl, Worll, Mumbal-400 018 s
d In the busi of production and distribulion of agri-Inputs namely (1) seeds (2) seed potate, and (3) uop care products,
(cotlncuvaiy referred o as "Agri Inputs”) and domasic sales and export of Iresh fruit products (“Frulls Business"). The Agrl Inpuls
and the Fruits Business are being carried out by the Demerged Company Ihrough te divisl

Mahindra and Mahindra Limited (hereinatter relerrad to as "Resulting Company”), a Company Incorporaled under the Indian Companies
Act, VIl of 1913-8nd having Its registared ollica 4t Gateway Building, Apollo Bundar, Mumbai - 400 001 s infer alia-engaged In th,
business of lhe manulacture and sale of lraclors, general-purpose ulility vehicles, light ial vehicles and three wheelers. The
shares of the Resulling Company are lisled on the Stock Exchanges (hereinaller defined).

This Sch Inler aiia, prop 1o 3 the MNon Fruit Business (hereinaier defined in Clause 3.4 of Part I} of the Demerged
Company and transler md vest Inlo the Resuilng Company, The prnposad demargac of the Non Fruit Business envisaged In this.
Scheme, is aimed al achieving tha following busl and clal objeclives and Is expaected 1o resull in the following benelils for
the Demerged Company and lha Rnsulﬂnu Company;

1.3.1 Damerger of the Non-Frull Business would enable the Demerged Company o lina ils lions by being & don

the Fruils Business and explore slralogic oplions to grow this business glabally. enhance prol‘ tability and 1o rationalisa its
management, businesses and finances;

1.3.2 The Resulling Company, Is rrently engaged in, infer aifa, the manulacture and sale of ractors. Farmers currenty lorm a
signilicant portion of the Aesulting Company's mer base. Pursuant to the complotion of the demarger, the Resulling
Company would be abla 10 offer a range of Agri Inputs toits cuslomers a1cng wilh.its existing plnm to enhanco Its offering 1o
Ihe custemers. Offering the Agri Inpuls will i fing and cust Iwally. p lucther synergies, expand
market penetration and reach, build on Ia:mer towch-points and quent! busi ptod' iability. The Resulling
Company's exisling management experlise and qualily system will enhance the performance of this business. Addllionally, the
Agri Inpuls Business Is aligned wilh the *Farm-Tech Prosperity’ vision and the 'Samiidahi’ niative of he Resulling Company.
With accass to the Demerged Company’s domain knowledge rélaled 1o the Agrl Inputs Business and agriculiural / farming

praciices, the Resulling Company will gain baller Insights into farmers needs and olfer them a range of suitable producls and
solutions.

The Scheme is benalicial 1o the respective sharehdlders, credilors, employees and ell stakeholders of tha D ged Company as well
as lhe Resulling Company and will enable both the companias lo achieve and (ullill their objectives more eflicienlly and economically.
The-Scheme is expected to conlribute in furthering and fulliling tha objects of both the companles and In the growih-and developmant
ol their respective businessas.

The Scheme has been approved by the Board of Direclors of the Demarged C y and the Resulling Company and it has been
decided thal requisite application / petition belore the High Court of Judicature of Bombny Tor saalf.ﬁng necessary dlracum m: lhe
sanction of this Scheme, shall be filed. TheSchemusalsosub]et:Ilolheapptovaiorma jority of the resg

andlor craditors, as the case may be, ol the Demerged Company and the Resulting Company and.’orwcholhe(slaluloryapprwais’
clearances, if any, as more particularly set out In the Scheme,

This Schema accordingly, .irlrsfa.!ra provides for (i) reorganisalion of capilalol the Demerged Ci y, and (i} demerger of the Non

Fruit Busi clthe D y,and lransfer end vesling thereol Into the Resulting C y I or

) pany d {f

related malters Integrally cnnmcted therewith.
The transler of the Demerged Undertaking shall be on a going concern basis.

PARTS OF THE SCHEME

24

This Scheme of Arrangement Is divided into the following parls:
2.1.1 PART 1 deals with the Introduction, definitions and share capital of 1ha D d C iy and the Resulling C

2.1.2 PART Il deals with the reorganlisation of the capiltal of the D d Company and the ! in
therawith, For lne purp ol this Scheme, Part |l shall take allect prlor to the caamnng Into elfect of Part i

2.1.3 PART Il deals wilh the demerger ol the Non Fruit Business of the Demerged Company and transior and vesting thereol Into
lne Resulling Company;

10
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2.1.4° PART IV desls with the Hemaining Business (deflined hereinalter) of the Demerged Company;
2.1.5- PARTY deals wilh the crnsideration for Ihe demerger and change in share capital;
2.1.6 'PART VI deals wilh accounting trealmeni for the demergerin the.books of tha Demerged Company and the Resulling Compapy
CDI’\SEQL}UJ\I 1o lhe demergor: and
2.1.7 PART VIi deals with general terms 2nd conditions applicable 1o this Scheme.,
. DEFINITIONS

In this Scheme, ual2ss repugnant to Ihe subject of conlex! of meaning thereol, the following expressions shall have tha meanings as set ou!
hereinbelow:

3.1 “Act"means the Companies Act, 1956, including.any statuloty medificatlons, re-enaciments or amendments thereot for the lime being
in force;

3.2. "Appeinted Date® means 1 January, 2010;

3.3 "AgriInput Dusiness” means the Demerged Company’s enlire undertaking, business; aclivities and operations pertaining to tha Agri
Inputs, The term Agri Inpul Businesa shall include (Re ‘ollowing:

3.3.1 Allassels (whether mavable orimmovable, real or personal, corporeal or incorporeal, present, luture or contingent, tangible or
intangibla) wherever siluated and of whalever nalure, perlaining thereto Ihrough which the Demerged Company caries on the
business, activities and operations relafing to the Agri Inputs;

3.32 Alipresent and fulure lia bll::les {including conlingent liabililies) Iaans debls (whether secured or unsecured) raised or incurred,
current liabilities and provisions, duties and obligalions of every kind, nalure and description whalsoever and howsoaver lrislng
o aceruing in retation 1o'ha business activilies andfor operations relaling solely o the Agrilnputs. It Is clarified that the joans
availed by the Demerged Company. [rom EXII Bank lor the pre and pos! shipment credit facilities of.the Demerged Compariy
shall nel form pari of the liabilities of the Agri Inpul Business;

333 Without p}ejudice 1o the generality of the above, Ihe Agri Inpul Business Shall also include in particular:

3.3.3.1 -lnvesiments including shares held by the Demerged Company in cartaln unlisted companies as more particularly
described In Schedule 1;

3.3.3.2 - Land (reshold and leasehold properties), buildings, plant and machingry, equipments, furnilure znd fixlure, vehiclas
and any other fived asselin refation lo the Agri Input Business;

3333 Alhaxlosses and unabsorbed deprecialion under the provisiuns of Section 2(19AA] and Section 72A(4) of Income-tax
Act, 1961 as more particularly described in Schedule 2;

3.3.2.4 ‘All current assets, invenlory, slock-In-trade, account recelvables, loans and advances, pre-pald expenses and other
aszels in ralation to he Agri Input Business;

2.3.3.5 Cash and cash equivalents, bank balances and banlc.accounts relating to the Agri Inputs Business including fixed
deposits;

£
£
X
@

Securily deposils, advances, earnest monies, advance lease rentals or other payments made to or received froin he
lessors of suppliers or service providers in relation 1o the Agri Input Business:

3337 Allagreaments, rights, contracts, enlittements, permlls Tceru:as. ragislrztions, insurance policles, approvals, consenis,
engagemenls, its, subsidies, cone 18, piions and all other privileges and benefits of every kind,
nature and descnplfon whatsoever (including but not limitéd to benefils of tax rellatincluding under the Income-tax Act,
1961 such 25 credil for advance lax, laxes deducted al source, elc, unulilised deposlts or credils, benefits under the
VAT Sales Tax law, VAT/ sales lax sel off, wnutillsed deposa‘!.s or credils, benefits of any unulilised MODVAT/CENVAT/
Service lax credits, ele.) relating lo the Anrl Input Business:”

3338 All employees of the Demerged Company excluding lhose who are engaged in relalion to the Remaining Businecs
(as delined hereinafter); -

3.2.3.9  All records, files, documents, reporls, papers, campuler programs, manuals, data cnlalvgues. quotitions, sales and
adverlising malerials, lst ol presentand former cuslomers and suppliers, customer credil informaticn, customer pricing
information and other records, wheiher In physical lorm or electronlc lorm in co lon with or relating to the Agrd
inpul Business;

3.3.3.10 Allintellectual property righls owned or llcensed, records, files, papars, data and documents relating o the Agr Inputs
Business, Brand name "Mahindra Shubhlabh® and domain name;

3.3.9.11 All pending litigalion or pr dings liled by oraqalnsl the Demerged Company pertnining to the Agri Input Business;
3.3.3.12 All Joans and cash credit facililies availed of by the Dernerned Company, for the purposes of the Agr input Business
"and other liabiliies incurred in connection therewith;

. Any question Ihat may arise as to whether a specllied asset or liabllity pertains or does not pertain to the Agrl Input Business
or whather it arises out of the activilles of oparations of the Agri Input Business shall ba decided by mutual agreement between
the Demerged Company and lha Resulting Company.
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“Demerged Undertaking./ Non Frult Business” means the Agri Input Business along wilh the Other Common Assets and Liabililies
of the Demgrged Company being ged from the Demerged C and Iranslermed to ths Resulting C s

Lk

s.uh]acnoll'lspfwimmoiuussmemo . o

*EMlective Dale” or “coming into afiact of this Scheme” or "upan the Scheme bacoming ellective” means the last of the dates on which
the certified or authenticated copy of the orders sanclioning the Scheme passed by the High Court of Judicature of Bombay or any
olher appropriate authorily, as may be applicable are filed wilh the' qutstrar of Companies, Mumbal,

e 1ol ALithaeh

agency or commisslon or any court, wribunal, board, bureau, m.suurnamallly.ludncw or arbitral body I:avhulurhdicﬁm ovyar tha terrilory
of India,

'HJgh Court” maans the High Court of Judicalure of Bombay ar such other comp y under the provisions of Sections 391
1o 394 of the Act and shall Include the National Company Law Tribunal, if applicable;

¥ means any applicable central, slate or local g legislative body, regulatory or administrative authority,

*Olher Common Assels and Liabilties” means all oiher assels and liabiliies of the Demerged Company other than assels and liabllities
pertaining to the Fruits Buslness and shall include:

381 Alagreements, rights, contracts, entilements, permils, icences, fegistrations, approval i ! ement

subsidies, concaessions, exemplions and ali olher privileges and benelits of every kind, nalure and desuﬂplion‘whulsownr in
relation lo such assels and liabili

3.8.2 Al earnest moneys, lixed deposils, bank accounts, security deposits and/or other payments, il any, paid or raceived’ by the
Demerged Company in relalion lo such common assels and Immhuss.

383 Al glilgation orp

s liled by or againsl lna Deme:gad Ccrnpeny in ralaliontc such. coh'»mon assels and labilves;

3.8.4 Land (freshold and léasehold prcparuas} & bulidings including Jand and bullding at Madural, plant and'machinery, equipments,
furniture and fixlure, vehicles and-any other fixed asset in relalion 1o such common assels and fiabiliies;

385 All current assals, inventory, stock-in-irade; account receivables, Toans and advances; pre-paid expensas-and.olher assals in
relation 1o stch comman assats and fabilities; .

386 Al employees perlaining lo such common assels and liabilities:

387

Al records, files, documents, reports, papers, compuler programs, manuals, dalacala.lowes, quotations, sales and adverlising

malerials, list of presen! and lormer.cusiomers and suppliers, cusl credil inl 1 | pricing i ion and

other records, whether in physical form or electronic farm in connection with or relating lo tha in relalion 1o such common assets
and liabilies;

“Record Dale” means the dale 1o be fixed by the Resulling’ Cornpa.nf inconsultation with.the’ Demerged Company for lhepurpose
of reckoning names ol the squity sha.lsmiders ol Ihe Demerged Company, who shall be entitled to.receiva shares of the' Resulling
Company upen coming mlo elfect of this Scheme.

'Flmau'ﬂng Business/ Frulsﬂu&ness' of the Demerged Compa.ny shall mean all undartakings, buslnassas..aclhrules and pperalions
inclyding assets and liabilities of the Demetgad Comipany ether than the Non Fruil Business. it shall spet:!ically Include the business.
relating to fresh fruit products In domestic and export markels, .

“Schema" means this Sct ol A bety Mahindra Shubhlabh Services Umited and Mahindra and Mahindra Limited
and thelr respective shareholders, In its presem form and with any modifications and amendmanis Ihereto.

_'Spe:nl‘lad Sha.rehu[dsrs means lhe Shareholders defined in Clause 18.

*“Slock Exchanges” shall have the meaning ascribed lo the term in Clause 5.4.

“The expressions which are used in lh|s Scheme and nol dafined In this Scheme shall, unless repugnant or conlrary to the context of mqu
- hereol, hava the same meaning ascribed to them under tha"Act and other applicabls laws, rules. rugulauons. bye-laws, as the case.may be,
of any mtuln;y modification of re~enactmerit uurnor from lime lo hma.

DATE OFTAKING’ EFFECT AND OPERATIVE: DATE

“This Scheme sel oul hereln in its'present lorm or wlth a.ny modifications approved or imposed or directed by the High Coirt shall be eﬁew\-u
{rom the Mpdnhd Dale bu', sbal! be operative from the Elfective Date.

,SHI\RE CAPITAL .

5.1

The share capilal of the Demerged Company as on 31* December, 200 is as under:
{Particulars

Authorised ol
6,00,00,000 equity shares of Rs.10'sach . _ i 60,00,00,000
Issued, Subscribed and'Pald-up :

3,89,33,513 equity shares of Rs.10 each

¢ Amount{Rs.)

© '38,.93.35,180
5.1.1 ‘Subsequent10°31 December, 2009, there is no chang In the capilat siriicture of ihe Demerged Compan.
§.12 “The equity shares of the Demergad Company are not isled on any slock exchanga In'Incia.

12
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52  The share capital of the Resulling Cnmnan'y as on 31" December, 2009 is as under:

Particulars . ; Amount (Rs.)
‘| Authorised
60,00,00,000 ordinary (equity) shares of fe.10 each and 25,00,000 unclassilied shares of Rs,100 each £,25,00,00,000
Issued, Subscribed and Paid-up .
27,98,21,265 ordinary {equily) shares ol R$.10 each 2,79,82,12,650
53  The shareholdars ol the Resulling Company vide Resclution dated 11% March, 2010 have approved sub-division (stock-spiit) of each

ordinary {equity) share of face valu1 of Rs.10, fully paid- -up, In the equitv share capltal of the Aesulling Company Into two orcinary -
(equity) shares of the face value olFls.S each fully paid-up. The record dale for the same was fixed as 30 March, 2010.

93,95,974 owdinary [equnﬂ shares of Rs.10 each were ailotied 13 Golboot Holdings Limited In the month of January, 2010 upon

wempulsory conversion of §3,95,974 Fully and Isorily Convertible Debent

Cunsequenity, the authorised, issued, subscribed and paid-up share capilal of the Resulling Company as on 31% March, 2010 15 as

under:

| Particulars - Amount (Rs.)
Authorised )
1,20,00,00,000 ordinary {equity) shares of Rs.5 each and 25,00,000 unclassiiied shares of Rs.100 each 6,25,00,00,000
Issued, Subscribed and Paid-up* ;
57,84,34,478 ordinary {edm‘m shares of.Rs.5 each ) 2,89,21,72,390

* The Foreign Currency Converlible Bonds ("FCCBs") of the Resulling Company ara listed on the Singapora Exchange Securilies
Trading Limited, As at 31" March 2010, FCCBs amouniing lo'US$ 18,95,00,000 canvertible into around 1,82,58,622 ordinary (equity)
.shares ol As.5 each were oulslanding.

54 - The equily shares of the Resulling Company are listed on Ihe Bombay Stock Exchange Limited and the National Stock Exchange of
India Limited (colleclively referred to as the “Stock Exchanges”),

PART- Il
REQRGANISATION OF SECURITIES PREMIUM AND, SHARE CAPITAL OF THE DEMERGED COMPANY

_REGE'.GRNISATION OF SECURITIES PREMIUM AND-SHARE CAPITAL
‘6.1 As.per the financials of the Demerged Company as on the Appoinled D.ate; the Demerged Cempany has accumulated fosses, to

the extent of Rs.29,64,84,269. Il is proposed 1o write off the accumulaled losses first against the securllizs premium accouril of the
Demerged Company and subsequenﬂy. lo the extent necessary, the balance against the share capital of the Demerged Company.

‘62 Upon cornbng inlo nﬂacl of this Scheme, the iti I and the Issued, subseribed and pald-up equity shara capital

ol the Demerged Company, shall be redu:sd lothe exlem of the debil balance of "Prolit and Loss Account™appearing in (ha balance

sheet of D ged Ci In the lollawing seq

6.2.1 The enlire securilies premium accoun! as on 31" December, 2009 aggregaling o Rs, 5,05,29,941 of the Demarged Comp&ny
shall stand reduced to NIL;
shall be effected, ionatety

6.22 Thereorganisallon of issued, subscribed and paid-up equity shara capilal of Demerged Company  Prog
among the equity shareholders of the Demerged Company, by an amount equal lo debil balance of "Prelil and Loss Account”
appearing in the balance sheet of Demerged Company post adjustment as mentioned in Clause 6.2.1. Accordingly, out of the
paid-up and Issued share capilal of ihe Oemerged Company, 2,45,25,433 equity shares of face value of Rs.10 each aggregating
lo Rs. 24,53,54,330 shall be lled and reduced proportis y from the holdings of.all the existing shareholders of tha
Demerged Company. Tha fractions, If any, pursuant 1o the reorganisation of the equity share capital as envicaged above, shall
ba rounded off 1o the next higher whele. number. The detalls ol the shareholding of the Demerged Company pursuant o the
re-crganisation of capital as centemplaled under his Clause, is more particularty described In Schedule 3, heralo;

63  The share cerlificates of lhe Demerged Company In relation to the quity shares held by Its squity sharcholders shall, without any
furthe ‘application, act, Instrument or deed, ba deamed to have been automatically modified f to the reargenisation of share
capital tontemplated in Clause 6.2.2 above;

6.4 The reorganisation of securitles premlurn and share capital as aleresaid of the Demerged Company shall be effected as an Integral’
part of and in terms of this Scheme and shall constitute sullicient npllance in terms of Séctions 100 1o 104 of the Act and as the
same does not Involve eilher diminution of liability In.respoct of unpald share capital of payment to any sharsholder of any paid-up
share caplial, the provisions of Section 101 of the Act are not applicable, Howaver the o.rder of the High Court sanctionlng the Schema
shall be-deemed 1o be an order under Seclion 102 of the'Act conllrming the

6.5 Cunsequeni upon such reerganisation, 2s mentioned above, the lssueo. subscribed and paid-up shara capital of Demerged Company '

Wil be revised as undar'

lssued, Subscribed. and Pald-up . - Amount (Rs.)
1.43,38,080 equity shares of Rs. 10 each lully paid-up ” - * 14,33,80.800

13
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Accounting Wrealment In the books of Demerged Company:
Wilh eifect from Ihe Appointed Date:

6.6.1 The creditof Rs.29,84,84,269 arising on account of the rearganisation of illas premi m and share capital of the Demerge
Company In terms of Clauses 6.2,1 and £.2.2 above, shall be adjusted againsl the debil balance of "Profil and Loss Accoun
appearing in the Balance Sheel of Demerged C

Accounling lreatment in the books ol Resulling Company:
Wilh elfect Irom the Appointed Data:

6.7.1 Consequent to lhe reorganisation of the securilies premium and share capilal of the Demerged Company, as menlioned above
the Resulling Company shall also eflect Isation of its investment cosl proportionats lo its cost of holdings and sucl
reorganisation In the Investment cosl as’ contemplated above shall be adjusled against the balance lying to the credil of tht
existing investment flucluation resarve of the Resulting Company, net of any provision carried against such specilic investmen!

PART =11

DEMERGED UNDERTAKING

TRANSFER AND VESTING OF THE DEMEFIGED UNDERTAKING

Upon the coming inlo ‘allect of this, Bchnuu_ and wilh eflect {rem the Appoinled Date, the D

ged Undertaking (inclyding ail tha estate

assels, rights, claims, ils, Interest and authorities Including acerelions and appurtenances of tha Demerged Undertaking) pursuant.to the
provisions of Seclions 391 to 394 of the’Act and Seclion 2(19AA) and Section 72A(d) of Iha Incoma-tax Act, 1961 shall stand translerred tc

and vestad in or deamed to be transferred o and vested in the Resulling Company. asa golng concern without any further acl, deed, maltel
or thing in the following manner::

=
I

7.2

Assets

7.1.1  The whole of the Demérged Undertaking shall without any furlher act, deed, maler or thing, stand lra.nsl_nrradio and vested in

-and/ or be deamed to be lranslerred to and vestad in the Resulling Company so as to vest In the Resulling Company ali rights,
tille and interest perlaining to the Demarged Undertaking;

All assels, investmants, right, ille of interest acquired by the Demerged Company alter lhe Appoinled Dals but prior o the
Effeciive Date in refation to \he Demarged Undertaking shall alsa, without any further acl, instrument or.deed, be and stand
vansterred lo and vesled in and be deemed to have been transferred to and vesled in the Resulling Company upon the coming
Into elfact oi this Schema pursuant to the provisions of Seclions 381 1o 394 of the Act, provided however that no onerous assal
shall have been acquired by the Demerged Company In relation lo any Demerged Undenalmg alter the Appalnled Dale without
the prior wrilten consent of the Resulting Company;

7.1.3" In respect of all the movable assels of the Demerged Underlaking and Ihe assels which are ctherwise capable of transer by

physical delivery or endorsemenl and delivery, including cash in hand, shall be so translesred to the Resulling Company and
deemed lo have been physically handad over by physical delivery or by endorsement and delivery, as the case may be, o the
‘Resulting Company to the end and Intent that the property and beneli tiherein passes o the Reswling Company with effect
from the Appointed Dale. Such delivery and transler shail be mads on a date mulually agreed upon between the Demerged

Ganmany and the Resulling Company. However such dalae of delivery shall b within 30 (thirty) days Irom the Elleclive Date or
such other date as may be mutually agreed upon by the Demerged Company and the Resulling.Company.

Contracls

7.21 Al conlracts, deeds, bonds, agreements, schemes, arrangements and other inslrumaents of whatsoever nalure in relation to
the Demerged Undertaking to which the Demerged Company is a party or lo the benetil of which the Demerged Company
may be eligitle, and which are subsisling or have ellect immediately belore the Effective Date; shall continue In full force and
elfact against or In favour ol, as the'case rnay be, the Resulling Company in which the Demerged Underlaking vests by way
of demerger h er and may be enlorced as lully and elfectually as il, instead of tha Demerged Company, the Resulling
Company had been a party or beneficlary or cbligee therelo or thereunder;

7.22 Withoul prajud‘-da to the other provisions of this Schems and palwithstanding the fact that vesling of the Demerged Underlaking

occurs by virlue of this Scheme itsell, the Resulling Company may, al'any lime after the coming Inlo effect of this Scheme In
accordance with the provisions hereol, it so required under any law or otherwise, take such aclions and exscule such deeds
(including deeds of adh ), conlfirmations of other wrilings o tripartita arrangements with any party to any conltract or

g L to which the D ged Company Is & party or any wrilings as may be necassary In order to°give lormal eflect 1o
Ihe provisions of this Scheme. The Resulling Company shall, under the provisions of Part1ll of this Scheme, be deemed to be
"aulhorised to execute any.such. -wrilings on behall of the Demerged Caompany in relalicn to the Demerged Undertaking and to

carry out or pedorm all'sych lormalities or compli ‘relerred |o above on the part of the Demerged‘Company to be carried
oul or performad..

Liabilities

7.3.% Alldebts, liabiliies, contingent liabilities, duties and cbligalions of every kind, nalure and d,sscnphon of the Démerged Undertaking
shall also, under the provisions of Seclions 391 to 394 and all olher applicable provisions, il any, of the Act,'and withou! any
lurther act ordeed, be translerred 1o or be d 1 10 be translerrad to the Resulling Company, so as 1o become from the
Appolnted Date the debls, liabilities, conlingent liabiilies, dulies and obligations of the Resulling Company and It shall not ba
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necessary to oblain the consenl of any Ihird parly o other person who is a parly lo any conlract or arrangemant by virtus of
which such debts, liabilities, contingent liabilities, duties and obligations have arisen in order lo give effect to the provisions of
this sub-clause;

7.3.2 Where anyof ke loans raised and used, liabilities and obligations incurred, duties and obligations of the Demerged Company as
on the Appointed Dale deemed lo be Iranslerred lo the Resulting Company have been discharged by the Demerged Company
after the Appoinled Dale and pn:or to the Effective Date, such discharge shall be deemed o have been lor and an account of
Ihe Rasulling Company;

7.33 All loans raised and used and all liabililies and obligations incurred by the Demerged Company for the operations of the
Demerged Undrtaking with prior approval of the Resulling Company aftef the Appointed Date and prior to the Effective Date,
shall, suhject to the terms ol this Scheme, be deemed to have.been raised, used or incurred for and on behali of the Resulting
Company and 1o the extent they are cutstanding on the Elfective Date, shall also withcut any lurther acl or deed be and sland
transferred to and be deemed lo be translerred lo the Resulling Company and shall become the debts, liabilities, duties and
obligations of the Resulting Company which shall meel discharge and salisly the same.

Licences and Permissions

Any stalulory licenses, permissions or approvals or consents held by the Demerged Company required to carry on opsrations of
the Demerged Undertaking shall stand vesled in r transferred lo the Resulting Company without any further act or deed, and shall
be approprialely mutated by the stalutory authorities concerned therewilh in favour of the Resulling Company and the benefit of al
statolory and regulatory permissions, environmental approvals and consents, reglstraiiah or olher licanses, and consents shall vest in
and become available o the Resulting Company as if they were originally obtainad bylhfo Resu!t'md Company. In so far as tha varlous
incentives, subsidies, rehabilitation schemes, special status and other benelils or privileges enjoyed, granled by any. Governmental
Authority or by any other person, ar availed of by the Demerged Company relaling lo the Demerged Underlaking, are concarnad, the
same shall-ves! with and be available to the Resulling Company on the same lerms and conditions as applicable tothe Demerged
Company, as If the same had been allolted and/er granted andfor sanctioned and/or allowed to the Resulting Company.

This Schems Is in cempliance with (he condiions relating lo *Demerger” as specified under Section 2{194A) and Section 72A(4) af
the Income-lax Act, 1961 such that;

7.5.1  All the properties of the Demergad Underlaking being transferred by the Demerged Company became the properties of the
Resulling Company by virlue of the demerger;

7.52 Alllhe liablities relatable o the Demerged Undertaking being Iransferred by the Demerged Company, immediately before the
demerger become the liabilities of the Resulling Company by virtue of the demerger;

7.5.3 The properlies and the fiabilities, if any, relatable lo Ihe Demerged Underlaking being transfarred by the Demerged Company are
Iransferred to the Resulling Company at the values appearing in the books of accounl of the Demarged Company Immediately
before the demerger;

7.54 The Resulting Company shall Issue shares 1o the shareholders of the Demerged Company as a consideration for the demerger
on & proportionate basis, in accordance with the provisions of this Scheme;

7.5.5 Al shareholders of the Demerged Company (excep! cerlain Specilied Shareholders, as defined hereinatter) shall bacome the
shareholders of the Resulling Co_mp'anv by virtue of the demerger; and

7.56 The transfer ol the Demerged Underlaking will be on a going concern.

It any terms or provisians of the Scheme is/are inconsistent wilh Ihe provisions of Section 2(19AA) and Section 72A(4) of the Income-tax
Act, 1961, the provisions of Section 2(194A) and Section 724(4) o the Income-tax Act, 1951 shall prevall and the Scheme shall sland
modified lo the extent necessary lo comply with Section 2{19AA) and Section T2A(4) of the Income-tax Act, 1961; such modification
shall not affect other parls of the. Scheme, Accordingly as applicable under Section 2(19AA) and Section T2A(4) of Income-tax Acl,
1961, all unabsorbed depreclation and carrled forward tax losses relatable lo the Demerged Undertaking shall be Iransferred to and
vestin the Resulling Company immediately from the Appainted Date,

1.

Any dlosses and allowance for unabsorbed deprecialion upto the Effeclive Date, which is directly relatable to the Demerged
Undertaking, shall be deemed 1o be avallable for carry forward and sel off In the hands of the Resulling Company In accordance with
the provisions of Section 724(4) of the Income-tax, Act, 19671,

SECURITY

84,

B2

‘e Iransfer and vesting of the Demerged Underlaking as aforesald shall be subject lo the existing securilies, charges, morigage end
alherencumbranc_es IFany, subsisting over or In respact of the property ard assets or any part thereot 1o the extent that such securilies,
charges, mortgagés, encumbrances are created lo secure the llabllities lorming part of the Demerged Underlaking. It Is agreed by and
between the Demerged Company and the Resulting Company, that pursisant to the demerger, necessary steps-shall bs taken in order
10 effect he change/ modificalion of charges, it any, in the records of the Registrar of Companies.

i Is clarfied that unless olherwise determined by the Board of Directors of the Resulling G i ’
in 0 far as the assels comprisi
the Demarged Undartaking are concerned: nE, . F eamprsng

8.2.1 the serTurily or charge relating 1o loans or borrowings of the Demerged Company, in relation lo the Demerged Undertaking,
shall withoul any further act or deed continue 1o relate 1o the sald assets only after the Appointed Date and shall not ralate 1o
o be available as security In refaticn to any other borrovings of the Demerged Company and vice versa;
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822 similarly the security or charge relating lo loans or borrowings of the Demerged Company, in relation lo the Demerged Uruerlaidm,
shall continue lo relale to the said assels only aller the Appointed Date and shall hot refale 1o or be avallable as securily In
relation to any other borrowings of the Resulling Company and vice versa; and

8.2.3 the other assats of the Demerged Company shall nol relala to or be available as securily in relation to the said borrowings of
the Demerged Company, in relation to the Demerged Underlaking.

835 The Demerged Company may enler into such alternale arrangements with the lendars pursuant lo Ihe release of securily as per the
provislons menticnad in Clause 8.2 above.

9% TRANSFER AT BOOK VALUES

Al the assets, propertles and labllilies of the Demarged Undertaking shall be ferred to the Resuling Company al the values appearing
in the boaks of the Demargad Company (al historical cost less depraciation) on the Appeinted Date.

10. EMPLOYEES

10.1. On and irom the Eflective Dale, all permanent employees relating o the D ged Undertaking, as were employed by the D ged
Company, immaediately belore such date, shall become the employees of the Resulling Company with the banelil of conlinuity of
sarvica and wilhout any break of inlerruption in service. It is clarilied thal the employees of the D goad Undartak wha b
empioyau of ms Resulling Company by virtue of this Scheme, shall conlinue lo be governed by the same torms ol omploymem as
were applicable to them i Jiately belore Ihe demarger. The Resulling Company underiakes lo abide by wagrnamnlfselllnmnl.
it any, dinto by the Demer dC pany with any ol its respeclive employees therecl, The Resulling Company further agrees
that for the purpose of paymenl BI any rstrsnchrnenl compensalion, il any, such past services with the Demerged Oum,pany shall be
takenintg account;

10.2  Itis expressly provided that,.on the Sch b ing ellective, the provident lund, grauily lund, superannuation lund crealed or any
other special fund existing lor the benelil of the emplayns of the-Demerged Company, In relation to the Demerged Undertaking shall
bacome the lunds of Ihe Resulting Company, for all purposes whatsoever in relalion (o the sdministration or aperalion of such lund(s) or
in ratation lo the obligation 1o make ibulions o the said lund(s) in accordance wilh the, prcvi.slons Ihereol a3 per the lerms provided
in tha respeclive trust deeds, Il any, 1o the end and intent that all rights, duties, powers and obligations of the D i Company, in
relation to-the Demaerged Underlaklng in relation to such |u.nd(s) shall become those of the Flusulino Company, Th,ase lunds shall,
subject to the y approvals and parmissions and al Ine ion of the Resulling Company, either be continued as separale
funds of the Resulling Company for the beneflLof the employees of the Demerged Underlaking or be transfarred 1o and merged with
olher similar funds of the Resulting Company. Itis clarified that Ihe services of the employaes of the Demerged Company, In relalion
lo the Demerged Undertaking shall be irealed as having been conlinuous for the purpose of the said fund(s);

103 Withelfect from the dale of flling of this Scheme with the High Court and up to and including the Effective Dals, lhe Demerged Company

shall niot vary or modily lhe terms and conditions of employment of any of its employees, excepl wilh tha pror wrilten consent of the
Flssuilmg Company,

BUSINESS AND PROPERTY INTRUST
111 During the period betwaen the Appolnted Date and up to and Including the Effective Date:

11.1.1 The'Demerged Company shall be desmed to have been carrying on all the business and aclivities relating to the Demerged
Undentaking and shall be danmed 10 hold and stand possessed of the enlire business and undertakings In relation to the
Demerged Undertaking for and on account of and In trust, on behall of the Resulling Curn::a.ny.

11.1.2 All the income or profits accruing or arlsing to the Demerged Company and all costs, charges, expenses of losses incurred
by the Demerged Company, in relation lo the Demerged Undertaking shall for all purposes of this demerger be Ireated as the
incoma, prolils, costs, charges, expenses and losses of the Resulling Company, as he cass may be;

11,

11.1.3 Any of the righls, powers, authorities, privilages, allached, relaled or parfaining to the Demetged Undartaking exercised by the

Damerged Company shall be deemed lo have been exercised by the Demarged Company for and on behall of, and in trust for
.and as an agenl of the Resulling Company;

11.1.4 The Demerged Company shall carry on the Agri Inpul Business wilh ruasonnbln diligence and business prudence and shall
not aller or diversily faspeclive businesses wilhin the Agri Input Business nor’venture Inlo any new businesses (except for
Remaining Business), nor allanate, charge, morigage, encumber or ‘olherwise deal wilh the assets or any wl thereo! aamspl
in the ordinary course of business wilhout the prior of the Resulling Company or p tlo any pre-existing
undarlaken prior 1o the date of acceptance of this Scheme by Ihe respaclive'boards of directors of the D ged Company
and the Resulling Company.

The.Demerged Company shall not ulilise the prolils or income in relation 1o the Demerged Underlaking lor the purpose ol declaring or

paying any dividend in respect of the period falling on and alter Jhe Appoinled Date, without the prior wrillen consenl of the, Resulling
Company.

1.2

The Resulling Company shall be entilled, pending the sanclion of the Scheme, lo apply lo the Governmental Autheritles or olher
appropriale forums as may be required under any spplicabla law, for such . approvals and sanclions which the Hf.:l.liliné
Company may require lo carry on the Non Frulls Business,
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PENDING PROCEEDINGS

12.1 . Alllegal, adminisliativa and ether proceedings, of whatsoever nature pending in any court ur before any authority, judicial, quasi judicial
or adminisirative or any adjudicaling authority and/or arising after the Appointed Dale-and relating 1o the Demerged Undertaking, or lls
respective properties, assels, debls, liabilllies, dulies and obligations shall be continued and/or enforced until the Effective. Date by or
again'st the Demerged Company; andfrom the Effective Date, shall be continued and enforced by or against the Resulling Company in
the same manner and 1o the same extent as would or might have been conlinued and enforced by or-agains the Demerged Company,
had the Scheme nol been made. On and from the Ellective Dale, the Resulling Company shall have tha right 1o Initiate, defend,
onrnpmisé or otherwise deal with any legal proceedings relating lo the Demerged Undenaking, in the same mannar and to tha same
extent as would or might have been Intiated by the Demerged Company as the case may be, had the Scheme not be made;

12.2  Iany suit, appeal or other proceedings relating to the Demerged Underlaking, of whatever nature by or against the Demerged Company
be pending, the same shall not abale or be disconlinued or in any way be prejudicially affected by reason of the demerger of the
Demerged Undertaking or by anything containgd in this Scheme but the proceedings may be conlinued, prosecuted and enlorced by
‘or agains! the Resulling Comparry In the same manner and 1o the same extent as It would or might have been conlinued, proseculed
-and enlorced by or agalnst the Demerged Companyas Il this Scheme had not been made..

SAVING OF CONCLUDED TRANSACTIONS

13.1 * The transter of properties and liabililies and the continuance of proceedings by or against the Resulling Company, as envisaged under
this Scheme, shall not alfect any Iransaction of procaedings already concluded by the Qﬂ'_né rged Company, In relation 1o tha Demerged
Undertaking on or atter the Appéinted Dale [il the Effeclive Dale, 1 theintent that the Resulling Company accepts and adopts all acts,
deeds and things done and executed by the Demerged Campany, In relalion to the Demerged Undertaking, as done and executed on
behalf of ilsell.

VALIDITY OF EXISTING RESOLUTIONS, ADJUSTMENTS ETC,

14,1 Upon the coming into effect of this Scheme, the Resolutions of the Demerged Company, as are considered necessary by the Board ol
Directors of the Resulting Company and which are valid and subsisting as on the Elfectiva Dals shall continug 1o be valid and subsisting
and be considered as Resolutions of the Resulling Cempany and if any such Resolutions have any monetary limits approved under the
provislans of the Act, or of any other applicable stalulory provisions, then the said kmits as are conslidered necessary by ths Board of
Directors of the Resulting Company shall be added lo the limits, if any, under like Resclutions passed by Ihe Resulling Company and
shall constitule the aggregate of the said fimits in Ihe Resulling Company.

Necessary adjusiments as may required to retain the swap ralio as determined by the valuers appoinled by the Resulling Company
and the Demerged Company shall ba made in the.event that either of the Demerged Company ar the Resulting Company (if and
as may be permilled by applicable law) makes a ree distribulion of shares or a bonus issua of lts shares or divides ils outstanding
shares; consolidate thelr respective oulstanding shares into a smaller number of shares, re-classily any of their respactiva shares info
other securilies or reduce or reorganise thelr respectiva share capital In any manner whatsoever whather pursuant 1o the Scheme o
otherwise, The manner In which the adjustments shall be made shall be mutually. agraed between the Demarged Company and the

Resulting Company,
PART IV
REMAINING BUSINESS
REMAINING BUSINESS OF THE DEMERGED COMPANY
15.%  The Aemalning Busi ofthe D ged Company and all clher assets, liabllities, Incentives, rights and obligations pertaining thereto
shall continue to be vested in and ged by the D ged Campany in (he as provided balow,

152  All'legal and olher proceedings including any Insuranca claims by or against the Demerged Gompany under any. statuts, whethar
pending on the Appointed Data or which may be instiluted in fulure, whether or nat In respacl of any matter arlsing before the Fiective
Date and relating fo the Remaining Business of the Demerged Company (including these relating to any property, fight, power, abiity,
obligation or duty, of the Demerged Company in respect cf the Remaining Busl of the-D: ged Company) shall be contiried
and enforced by or against the Demerged Campany.

153 Whh eflect from the Appointed Date and including the Effeclive Date:

15.3.1 the Demerged Company shall be decmed ta have been cerrying on and to be carrying en all business and activitles ralating 1>
Ihe Remaining Business of the Damerged Company for and on its own behalf;

15.3.2 the Demerged Company may enler into such contracls as the Demerged Company may deem necessary in respect of the
Remaining Businass;

15.3.3 all prefils ing to the O ged Company thereen or losses arising of incurred by il relating lo the Remalning Business
::l the Demerged Company shall, for all purposes, be freated as the profil, or lossas, as the case may be, of the Demergad
ompany;

15.3.4 All assels and properties acquired by Ihe Demerged Company In relation to the Remalning Business én and afier the Appointed
Date shall belong to and continue 1o remain vested in the Deme rged Company;

15.2.5 Alllabilites (including contingent labililles) loans, debis (whether secured or undecured) ralsed or incurred, duties and obligations
of every kind, nature and descriplion wh and h arising er Ing in relation to the Remalning Business shall
belong lo and conlinue 1o remain vested In the Demerged Company.
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PARTV
CONSIDERATION AMD CHANGE IN SHARE CAPITAL

CONSIDERATION

183

6.2

16.4

165

16.6

16.7

16.3

In conslideration of the lransler and vesling of e Demerged Underlaking in accordance with the provisions of this Scheme, the share
capltal of the Resulling Company shall ba i d in the set out in his Clause.

Upon the Scheme becoming elleclive and in consideration of the de including the tansler and vesting of tha Demerged

Undertaking In the Resulting Company, the Resulling Company shall, without any furlher application or deed, for every 190 (One
Hundred and Ninety) fully paid-up equity shares of Rs. 10 each of the Demerged Company, issus and allollo each member of the
DemsrundCurnpwwrmonm Pp In the register of b »ot\he!" d Company as on the Record Dale or lo his/
her.helrs, Ini or the In-lille, as Ihe casa may ba, subjacl 1o the proulshna of Clause 16.3 below, 1
(One) fully pald-up ordirwy (equily) share of Rs 5 each, of the Resulling Company. The number.ol ordhary {equuyj shares of the
Resulling Company, to which the sh of the D d Company are enlilled to, are more parti dinS

4 hereta. Forllﬂ.spwposemcmlmbarclshmhah byi.he holders / members of O ged Comp ,Niolsnaqmﬁsauono{
shara capilal as relered In clause 6 and 18 will be considered. For the purf of the al ferred 1o In this Clausa, lrictional
entitiements shall bé rounded-off lo the next higher whale number.

The ordinary (equily) shares lo which Ihe Specified Shareholders are enlilied o in lerms of Clause 16.2 above, pursuant o the
provisions of the Ael.'srull'_stand cancellgd as an Integral part of this Schema withoul any further act or deed for cancellalion thereof
by the Demerged Company.

The ordinary {equily) shares lo be issued by the Resulling Company pursuani lo Clause 16.2 above shall ba Issued In demalerialised
form, provided that the members of lhe Demerged Company have an account with a depasilory participant and provided delails thereof
and such other confirmations as may be required are furnished by such members of the Demerged Company o the Resulling Company
on or belore the Record Date,

Tha ordinary (equily) shares of the Resulting Company 1o be issued to the members of the Demerged Company pursuani lo Clause
16.2 above shall be subject to the memorandum and articles of iation of the ‘Resulling Company and shall rank parf passuln all
respecls, including dividend, with the exisling ordinary (equily) shares of Resulling Company

The ordinary (equity). shares of the Resulling Company are listed and admitied to Wrading on the Slock Exchanges. The Resulling
Company shall enler inlo such anangamenl.s and give such conlirmations and/cr underlakings as may be necassary in accordance
wilh the applicable laws ouegulauons for complying with the Inrmailhss of the Slock Exchanges with respect 1o the Issue of ordinary
{equity) shares.under this Scheme, On such hrmalmas being lulfiled, tha Stock Exchanges, $hall list andfor admil such equity shares
Issued pursuanl lo this.Scheme, for the purpase of trading. The ordinary (equity) shares allolted pursuant lo Clause 16.2 shall remain .
frozen in the deposilories system lill listing Arading parmission is given by the Stock Exchanges, respeciively and shall be subject to
such lock-in as may be prescribed by the Stock Exchange and/or other Governmental Authorities.”

The issue and aﬂoln‘ganlo(wdi:la:y (equily) shares by the Resulling Company, lo the shareholdars of Demerged Company as provided
hereunder is an Inlagral part of the Scheme and shall be deemed to have been carried oul as if the procedure lald down under Section
81 (1A) and any other applicabla provisions of the Act were duly complied with.

For the purpose of Issue of ardinary (equlty) shares to the shareholders of the Demerged Company, the Resulling Company shall, if
and fo the extent required, apply for and obldin the required slalutory approvals including approval of the Reserve Bank of India and

.ather concerned authorilies.

COST OF ACQUISITION

171

For the purposes of Income-tax Act, 1961;

17.1.1 The cost of scquisition of the ordinary (squity) shares of he Resulling Company In the hands of he sharehalders of the Demerged
Company shall be the amounl which bears 1o the cost of acquisilion ol shares held by the sharehclder In lhe Demarged Company
in the same proportion as the nel book value of the assels transferred in the demerger lo the Resulling Company bears (o the
nat worth &f the Demerged Company immadiately before the demérger hereunder;

17.1.:2 The period for which the share(s) In the Demerged Company were held by the sharenolders shall be lncluded in determiuing
the period for which the shares in the Resulling Company have been held by the respeclive shateholdars.
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18, SPECIFIED SHAREHOLDERS

18.1 The Resulling Company Is currenlly a sharehalder of the Demerged Company holding 2,46,81,430 equily shares of Rs.10 each
amounfing lo 63.39% of the issued and pavd up equily share capilal of the Damerged Company solely In ts own name. The Resulling
Comoany also holds certain eauity shases of the Demerged Company jainily wilh ihe fallowing individuals as nominaes, for the purpose
of compliznce with the minimum shareholding requiremenl as prescribed under the Act:
18.1.1 1 equily .s‘nars jointly with Mr, LY Phadke
18.1.2 1 equity share jointly with Mr. Gaulam Nagwekar
18.1.3 1 equily shate joinlly with Mr, A.G Tawde
18.1.4 1 equily share joinlly with Mr. C. Krishnadas
18,15 1 equity share joinlly with Mr. M.4, Nazareth
18.1.6 1 equity share jointly with Ms, Roshni Sagrelya
18,17 1.equity share Jointly with Mr, Raghunath Murll

182 Mahindra Holdings Limiled Is currenlly a whully owned subsidiary of the Resulling Company and a shareholder of the Demerged
Company holding 76,53,517 equily shares of Rs.10 each amounting to 19.66% of the issved and paid-up equity share capital of the
Dembrged Company.

18.3  The shareholders of the Demerged Company as sel cul In Clauses 18,1 and 18.2 shall be collectively referred lo as the "Specilied
Shareholders” for the purposes of this Sch

18,4 On account of the provisions of Section 42, Section 77, and other relevan! provisions of the Act, the Specilied Shareholders shall not
be snlitled lo be aflatied o hold ordinary (equity) shares being Issued by the Resulling Company to the shareholders of the Demerged
Company in the manner contemplaled in Clause 15.2. Consequenlly, it has been agreed by the Spacilled Sharaholdars that their
enlillement lo the ordinary (equity) shares of the Resulling Company, as conlemplated abova shall stand cancelled in the manner set
outin Clause 16.3,

PARTVI
REDUCTION OF CAPITAL PURSUANT TO DEMERGER AND ACCOUNTING TREATMENT
19, REDUCTION OF SHARE CAPITAL OF THE DEMERGED COMPANY PURSUANTTO D.EMIEFIGEH

19,1 Uponthe demerger and resultant lransfer and vesling thereol of assels and liabililies of the Nen Fruil Business as envisaged in Clause
7 of the Scheme, the share capital of the Demerged Corpany will no longer be fully represented by assels, and lo reflect the same,
as an integral part of the Scheme, the share capital comprising the shareholder's funds Is proposed to be I'GQL!:!d as provided below.

19.2  Reorganisation of the share capital of the Demerged Company with effect Irom e Appeinted Date:
19.2.1 The issued, subscribed and pald-up equity share capital of the D ged C shell be reduced by Rs.8,22,35,660 by

cancelling! reducing 82,23,566 equity shares of Ris.10 each proportionately amonrgst tha equity shareholders of the Demerged
Company;

19.2.2 The share cerfificates of Ihe Demarged Company in relation lo, the equity sharas held by Ils oqurly shareholders shall, wu.hnul
any furlher application, act, Instrument or deed, be deemed to have been automatically cancelled p to the reorg
of share capital as 3 plated above and requisite equity share cerlificates n-m ba issued'by Ihe Dsrrmged Company;

19.2.3 Tha reorganisalion of share capital of the D ged Company as al id shnll be effected as an integral parl of 2nd in terms
‘of this Scheme and shall be sulfici pliance in terms of Secﬂrzru 100 10 104 of the Act and as the same does not Involve
eilher diminulion of fiability in respect of unpald share capital or payment to any sharehalder of any pald-up share capital, the
provislons of. Secticn 101 of the Act are not applicable. However the order of the High Court sanctioning the Schema shall be

deemed 1o ba an order under Section 102 of the Act conlirming the reorganisation;

19.2.4 Conseq upen such reorganisalion, the issued, subscribed and paid-up share capital of the Demerged Compeny will be
revised as under: '
Issued, Subscribed, and Paid-up Amount (Rs.)
61,14,514 equily shares of R, 10 each fully paid-up 6,11,45,140

The datalls of the shareholding of the Demerged Cermpany pursuant lo the rearganisation of capilal as contemplated under this
Clause, Is mora particularly described In Schedule 3, hereto,

20,  INTHE BOOKS OF THE DEMERGED COMPANY

20.1 The assels and the liabilities of the Demerged Company: belng translerred to the Resulling Company shall be at values appearing in
the bools of acsounts of the Demarged C y on the Appointed Date;

20.2  Theexcess of assets over the liabililies iransferred i in aceordance wilh the aloresald Clauses will be debited lo the share capital aceount
of tha Demerged Company. For this purpose the number of shares will be further cencellod and reduced in terms of Clause 19 over
and above Ihe reorganisalion Indicated in Clause § of this Scheme,

19
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I THE BOOKS OF THE RESULTING COMPANY
21.1  Upon the Scheme becoming elfective, the Resulling Company shall:

21.1.1 rocord the assels and liabilities pertaining lo the D ged Unde g, at the respaclive book values as appearing in the
books ol the Demerged Company as on the Appolnied Date;

21.1.2 credil lo its share capital account, the aggregale lace value ol the squity shares Issued by Il pursuant to this Scheme and
Clauses 16,2 and 16.3 above;

21.2  The ditference being excess of assels over liabililies ded by the Resulling Company, over the t credileq as share capital,
will be cradited 16 Ihe Securilies Premium account of the Resulting Company, In case of there being a shorifall, the samae shall ba
dabited 10 and carried forward as goodwill,

PARTVII

OTHER TERMS & CONDITIONS

DISPENSATION FROM ADDITION OF THE WORDS “AND REDUCED"
The proposed reduclion ol securilies premiur account and share capilal and ol Ihe. Demerged C y as envisaged In the Sch shall
not atlect or impair In any manner the rights and interesls of any of the credilors (whether secured nr d) ol tha © ged Cori

or ha Resulling Company, since lhe Demerged Company and Ihe Resulling Complr}y shall, post such reduction, inue 1o belnap sition
1o honour the dues of their respective credilors, Tharefore, ihe Demerged Company seek liberly of the High Court for dispensalion of words

“and reduced” lo be added as sullix lo iis name, as contemplaled in section 102(2) and 102(3) of the Acl.
DECLARATION OF DIVIDEND

231

During the period between the Appointed Date and up lo and including the Elleclive Dale, the Domamud Company shall nol declare
any dividend without the prior written consent of the Resulling Company.

23.2  For the avoidance ol doubt, it is hereby deciared Ihal nothing in the Scheme shall prevent the Resulling Company from dac.la.ﬂm

and paying dividends, whathar inle:'m of linal, |o ils equity shareholders as on the Record Date lor the purpose of dividend and the

shareholders of the Demerged Company shall not be enlitied to dividend, if any, declared by the Resulling Company prior lo the Effective
Date,

ALTERATION OF MAIN OBJECTS OF THE RESULTING COMPANY

24.1  Upon the demerger b ing ellective, he R g Company will conlinue :o unihe AngnpulBushesso! Ihe Demerged Compan-,r

on lhe same lings as carried on by lhe D ged Comy For the al d purposa and upon the d ger bocoming i
the objects clause ol ihe memorandum of association of the Flasu!huu Company will be deenied (o be amended, without requiring w

further approvals of the shareholders of the Resulling Comp nndefSecuons1?a.ndf4§(2&.]ollhe.ﬂcland!lmu}slngdamalll

(A) (1) of the main abject clause of the Demerged Company shalll be inserled as a new Clause 3 {xvil) (Y) In the.ob}ecldausa of the
memarangum of associalion of the Resulting Company, which shall read as lollows: '

“To carry on ihe business of wholesale trading of seeds, Ierlr?nzars, agro chemicals, nulrienls and all other lypes of inputs used In
agriculture and related activilies including supplying, hiring and rental services for Tractors, implements, farm machinery and machinery
related lo agricullure and lood processing, irrigation and waler manag | equipment, maint services of all farm equipments,

food processing equipmenl, irrigation aqmpmeni' cansu!:ancysemcas related fo farming, farm machinery, boﬂpmcessmgmachmw
agricullural prod rkaling, food 19 b informali lechnolagy based compulation, commusication and inlernel
based services relaled fo agricultural informalion, food industry information, commaodilies informalion, weather, rural alfairs, social
alfairs, news and all olher Information, trading of agricultural produce through buying, seliing, commission agancy and providing post
harves! services to !armers anda _qmndusfry fo provide sIcrage, gradmg, sorting, paCRﬂ'l;', pas!hnmes! processing and transpartalion

of h, de ! and & tivilies relating to £ g practices, use of naw lachnologias of
seac‘s. fsrbﬁ‘zars chermcal nulrients, new techriques ol mechanisalion of agricull icultural i poll'hamsﬂsdnwopy
lice and di lien farms, entertair , health, [ and educali .amsra.!an‘ng"* Larmil
latmers and corporale larming by the Company, opening and oparating outlats for all the above activilies muma’myh mey
owned oulfels, joint , franchising and sub g arrang for all the aft id purp
24,2 Upon the coming into effect of this Scheme, the ﬂ.esullmg Company shall lila an amanded copy of memorandum and arlicles of
* associalion wﬂh the Regt: of Companies, Mumb:

2413 The aueratlon of the obj,eci clause of ihe Resulling Company shall be alfecled as an inlegral part of this Scheme.

The Scheme would not be prejudicial o Ihe interests of the credilors d and d) of either ol the- nnmpmns.ThB latest accounlts
of bolh the companies indicate that they aga in a solven! posilion and would be able 1o meel Ilaiuiues as they arisa In lhe course of business,
There Is no ikelihood that any secured or unsacured cradilor of either of the companies would loge o be prejudiced as a resul of the Scheme
being passed, since no sacrifice or walver Is al all.called lor Irom them nor are their rights soughl 1o be modifigd In any manner. Hence, the

demerger will not cast any additional burden on the shareholders or ditors of sither company, nor will It ad iy allest the Interest of any -
of the sharehclders or credilors,

20
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APPLICATIONTO THE HIGH COURT
264 The Demerged Company and the Resulling Campany shall make applications / patitions te the High Caurt for sanction of this Scheme,
under Seclions 391 10 354 read with Seclions.100 o 104 and other applicable provisions of the Act.
26:2° Any dispule arising out of this Scheme shall be subject to the jurisdiction of Ihe High Courl,
37, CONDITIONALITY OF THE SCHEME
27.1 This Scheme is and shall be conditional upon and subjec! to:
27.1.1 The Scheme being agreed to by the requisite majorily of the respective members and / or creditors of the Oemerge 1 Company
as well as the Resulting Company, as may be direcled by the High Court;
27.1.2 The Scheme being approved by the Stock Exchanges;
2?1 3 The Scheme being approved by the High Court undar Sections 391 lo 394 read wilth Sections 100 to. 104 of the Act;
27.1.4_Requisile approvals being obtained Irom Reserve Bank of !nma ! Fbraign Invesiment Promotion Board, as may be opplicable;
27.1.5 Tha authenticated cerlified copy of the order of the High Courl sanclioning this Scheme being filed wiih the Registrar of
Companies, Maharashtra al Mumbai.
28.  MODIFICATION OR AMENDMENTS TO THE SCHEME
28.1 Each of the Demerged Company and the Resulling Company (acting through ‘their Board of Directors, Commiltea thersof or any
director authorised by the Board of Directors 1o this effect) may assent to any modifications or dmants to this Sch includi
pursuant 1o the orders of the H|gh Courl and'or any other authorities as they may deem fit lo direct or impose or which mm*.hm
be considered ¥ or desirable for, settling any question or doubl or. dilficully thal may arisa for Implementing andfor carrying
out the Scheme, Each o! the Demerged Company and the Resulling Company (acting through thelr Board ¢f Diractors, Commitles g
thereof or any director authorised by the Board of Directors to this effect) shall be.authorised lo take such sleps and do afl acts, deeds
-and things as may be necessary, desirable of proper lo give effect to this Scheme and to resalve any doubls, difficullles or questions

whether by roason of any orders of the High Court or of any directions given by any other appropriate authorilies or for any reasen
otherwise arising out'ol this Scheme anid/or any matters concerning or connecled herawith.

29, EFFECT OF NON-RECEIPT OF APPROVALS

29.1 In case the Schema is nol appraved by lhe High Court or any of Ihe approvals or condilions enumerated in the Schemu hava not
‘being oblalned or complied with, o lor any other reascn, il this Scheme cannot ba Implemented, then the boerd of directors of the
‘Demerged Company and the' Resulling Company shall mutually walve such ooMMms as they consider apprepriate lo give effect, as
far as possible, to this Scheme and lalling such mutual agreement the Scheme shall becorne null and vold and each party shall bear
theif raspaclivu tosts, charges and expenses in connection with this Schieme.

IL.any parl of this Scheme hereo s irvalid, held illegal by any courl of compelant Jurisdiction, or unenforceabla under anv present or
“luture faws, then it Is Ihe Infention of the parties that such part shall be severable from the femainder of the Scheme, and the Scheme
shall not be affecled thereby, unless the deletion of such part shall cause this Scheme to become materlally adverse to any party, In
‘which'tase the parlies shall attempt to bring about a medification in the Scheme, as wil best preserve for the parfies ths bensfits and
obligations of tha Scheme, Including bul.not limited to such parl. -

COSTS, CHARGES AND EXPENSES

30.%  Save and except as-provided in Clause 29, all costs, charges, expenses, taxas including duties, levies in connection with the Scheme
and its implementalion thereof, shall Be borne by the Resulting Company:

SCHEDULE 1

Detalls of invesimenta held by tha Demerged Company in unllsted panies as en 31" D ber, 2009

Sr, No.. | Nature.of | - | Amount in Rupees
1 ... ,|3,51,000 equity shares of Rs. 10/ each Iully paid-up ol Muga One Sron Farm Servicas Limited 35,10,000
2 |3,37,500 equily shares of Rs. 10/- each Iully paid-up of M iyalguda Farm Solution Limited 33,75,000
3 -...|2,73,420 equity Shares - of As, 10/- each lully pald-up of ¥sla Farm Services Limited : 27,34,200
4 _ | 1,000 ‘equity.shares of As. 100/ each fully paid-up of Hadoll Krishl Vihar Private Limited - . ) . 1,00,000
5 30,000 equity shares of Rs. 10/- each fully paid-up of Harsolia Agrl Sales and Services Private Limited 3,00,000
(] 200 equity shares ol Rs. 100/- each fully pald-up of Yadgirl Farm Selutions Private Limited 20,000
7 2,000 w;mru ol As. 10/ each fully pald-up of Srinivasa Farm Solullans Private Limited 20.000
8- - ;. 115,180 equity shares of Rs. 10/ each fully paid-up of Farm Vision Agri-Tech Privale Limited 1,51,800
9 - 120,000 equity shares of Rs. 10/ each fulty pald-up of Sowbhagya Krishi Vikas Private Limited 2,00,000
107 - 1,800 equity shares of Rs. 100/ sach fully pald-up-of Bhuvi Care Private Limitad 1,80,000
11 8,000 equity shares of Rs. 10/- sach fully paid-up ol Richlield Crop S India Private Umited - 60,000
12 6,000 lqottt shares of Rs. 10/« each lully paid-up of Coval Crop Cara Indla Privala Limiled 50,000
13 8,000 equity shares of Rs. w- each fully pald-up of Manjara Agri Tech Privale Umiled ! 80,000

: Total 1,07,91,000
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SCHEDULE 2
Delalls of carried forward unabsorbed lax losses & unabsorbed o latl Ining to
Demerged U g uplo'A 1Year 2009-2910
Rs, In Crores
Assessmeni Year Businass Loss Dupraciation Capltal Loss Total Loss (for the year)
2001-02 2.74 “0.08 P T 2m2
200203 4,34, L, 025, . e 4.50
2003-04 4.38 0.33 Col - 471 .
2004-05. - 3.97 - 0.35 . v ‘e -4.32
2005-08 157 0.26 . ~ 1,83’
2006:-07 1.96 % 0.27 - 223"
2007-08 112 0.23 - 135 .
200809 - - 1.87 023 0.05 T.2:15
200810, 0.23 0.18 . * 1 041
Total ) 22:19 2.18 ? 005 2441 "
Ao
.SCHEDULE3
Shlmhold!ng pattermn ol the Demurgcd Company'p to red of caplial as set out I;\-c_lau's'iu ] kic{-uu 19
|- §r. | Names of shareholders of the Number of shares | - Number of shares N .of shares.*:
‘o, | Demergad Company - | held in the Demzrged | held in the Dunlr\ned ‘held in'the Dnmmld
y e . '|.. Company pricr to-., ‘Company post.. .|~ .-Comp g post- - .
. ‘reduction’ef cupltal duction-of caplla lon of capital .. f..... s
z pursuant o Clause § |-pursuant ta Clause puns.unl to Clause 19 . i
1 Mahindra and Mahindra-Limiled 2,46,81,430 90,89,448 - - T 38,75,98%° . 77 6339
2 | Mahindra Holdings Limiled - *76,53.517 2818568 - [~ . 1202414 19.66 -
3 |l onal Finance Corporalion = * '65,98,559" . - -24,30,057 ST 1035410 | 16.85
4 Mam:mwm:wmwzadjomuymm L T N DI B
+- | MUY Phadke V- o eeped NI I
5 Mthndra wManh-ma leitad ]olnliy with [EF. | ‘
. Gautam Nag : S F
¢ Malumanduahm‘ra }.xrnlled Jcnrnly with o &
| Mr. AG Tawde. . .
T ™ Malmdrq.andruuhmmumlad}om;rmlh P o T B
M, C. Krish LT e
8 | Mahindra and Mahindra I.erl.adbuhﬂywllhl 1 ] T R
| Mr. M.A. Nazareth -
19~ | Mahindra and Mahindra Umlsd}onﬂyvqln L 1 1 r T . 0.
Ms. Roshnl Sagrelya o » "_ :
A0 | Mahindra and Mahindra Limited jolnlly with e “ 1 t - . 0
M Raghunaih Murl - X ; ; : T T
SCHEDULE &'
Detslis of the shares of the Resulling Company te which the Sharehoiders of lhe:
Domerged Campan’y are entltled lo, pursuant Lo Clause'16.2
S, Mames of shareholders of the Demerged Company. ' - | ' Number of shargs held'in the-Resulling
Mo, |~ ¢ . s - - = 2 n PRI A 5
* 1 [Mahindra and Mahindra Limited , r e - D &
1R Mahmaanln’mqsLmdlm ; -3 Tt K
3 }Finance Corporation~  ~ ==+ - : -

Ml’.a. k. !'1!1 RANE
COMFANY REGISTRAR
——— e HIGH COURT (O.S.)
BOMBAY

- FTGERTIRED TRUE COPY
Eor HEMANT SETHI & CO.

AOVOTAIES
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Form of minutes

(A) The present issued, subscribed. and pald up equity share capital of Mahindra
Shubhlabh Servicas Limited Is divided Into 3,88,33,613 equity shares of face value of
Rs.10. each, aggregating to Rs.38,83,35,130, which shall henceforth be reduced to
81,14,5"4 equity shares of face value of Re.10 each aggregating to Rs.6,11,45,140
by cancelling 3,28,18,880 equity shares of face valus of Rs.10 each aggregating to
Rs. 32,81,89,800,

(B) The entire securities pramium account of Mahindra Shubhlabh Services Limited
as on 31st December, 2009 aggregating to Rs.6,05,28,841 shall stand reduced to
NIL

K. M. RANE
COMFANY REGISTRAR

i HIGH COURT (0.8.)
BOMBAY
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IN THE HIGH COURT OF JUDICATURE AT BOMBAY

ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY SCHEME PETITION NO. 708 OF 2010
CONNECTED WITH

COMPANY SUMMONS FOR DIRECTION NO. 623 OF

- ~)8-23-2a)1 —

2010

In the matter of the Companies Act, 1956 (! of
1956);

AND

In the matter of sections 391 to 394 read with
sections 78, 100 to 104 of the Companies Act,
1956;

AND

In the matter of Scheme of Arrangement
between Mahindra Shubhlabh Services=Limited
(“Demerged Company”) and Mahindra
Mahindra Limited (“Resulting Com;ﬁﬁny")‘
their respective Shareholders.

Mahindra and Mahindra Limited

AUTHENTICATED COPY OF ORDER DATED
25" MARCH 2011 AND THE SCHEME
ANNEXED TO THE PETITION

HEMANT SETHI & CO
ADVOCATES FOR PETITIONER

ossed om 2 all
ue WOl - L T Y S "
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HIGH COURT, BOMBAY 0244882

IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY SCHEME PETITION NO.141 OF 2012
CONNECTED WITH
COMPANY SUMMONS FOR DIRECTION NO.4 OF 2012

Mahindra Automobile Distributor
Private Limited ....Petitioner/Demerged Company

AND
COMPANY SCHEME PETITION NO.142 OF 2012
CONNECTED WITH
COMPANY SUMMONS FOR DIRECTION NO.5 OF 2012
Mahindra and Mahindra Limited  ...Petitioner/Resulting Company
In the matter of the Companies Act,
1956 (1 of 1956);
AND
In the matter of Sections 391 to 394

read with Section 78, 100 to 104 of
the Companies Act 1956;

AND
In the matter of the Scheme of
Arrangement

BETWEEN
Mahindra Automobile Distributor
Private Limited (“Demerged
Company” or the “Petitioner
Company”)

AND

Mahindra and Mahindra Limited
(“Resulting Company”)

AND
their respective Shareholders and
Creditors

Mr. Hemant Sethii/b M/s. Hemant Sethi & Co., Advocates for the
Petitioners in both Petitions.

“Disclaimer Clause : Authenticated copy is not a Certified Copy”
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HIGH COURT, BOMBAY

Mr. C. J. Joy and Mr. G Hariharan, i/b Dr. T. C. Kaushik for Regional
Director in both the Petitions.

CORAM: S.J. KATHAWALLA, J.

DATE: 30" MARCH, 2012

PC:
1. Heard learned counsels for the parties.

2. The sanction of the Court is sought under Sections 391 to 394
read with Sections 78, 100 to 104 of the Companies Act, 1956,
to a Composite Scheme of Arrangement between Mahindra
Autornobile Distributor Private Limited, the Demerged Company
and Mahindra and Mahindra Limited, the Resulting Company
and their Respective Shareholders and Creditors.

Counsel appearing on behalf of the Petitioners has stated that
s e Petitioners have compﬁed with all requirements as per
4 "qctions of this Court and they have filed necessary Affidavits
i ~compliance in the Court. Moreover, Petitioner Companies
“through their Counsel undertake to comply with all statutory
requirements, if any, as required under the Companies Act,

1956 and the Rules made there under. The said undertaking is

accepted.

4, The Regional Director has filed an Affidavit stating therein that
save and except as stated in paragraphs 6(a), 6(b) and 6(c) of
the said Affidavit, it appears that the Scheme is not prejudicial
to the interest of shareholders and public. In paragraph 6(a) to
6(c) of the Affidavit, it is stated that:

“(a) The Registrar of Companies, Mumbai had called
for information/explanation by invoking powers under
section 234 of the Companies Act 1956 with respect to
Resulting Company on matter relating to the financial

0244884
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year 2009, 2010 and 2011 and the same is under
process for appropriate action.

(b) the Registrar of Companies, Mumbai has
received complaint from Shri  Navin Pandya  Ex-
employee of the Resulting Company relating to his
removal from service with the malafide intention, on
which action is under process by taking up the matter
with the company.

(¢) In clause 18.2 of the Scheme, it is stated that the
surplus/deficit after recording the entries contained in
clause 18.1.1. and 18.1.2. Shall be adjusted in the
balance in the ‘General Reserve Account. In this
connection it is submitted that the reserve arising out of
the scheme shall be styled as “Capital Reserve”
instead of General Reserve” by the Resulting
Company.”

As far as first objection in paragraph 6(a) of the Affidavit of the
Regional Director is concerned, the Petitioner/ Resulting
Company through its counsel states that in response to the
letter dated 11th July 2011 of the Registrar of Companies,
Ministry of Corporate Affairs, the Petitioner / Resulting

Company has filed the information sought by the Registrar of
Companies vide their reply dated 30th August 2011. Further to
the above reply, there has been no other communication on the
issue. In the event of any action being taken, the Petitioner /
Resulting Company will deal with the same in accordance with

the law.

6. So far as the second objection in paragraph 6(b) of the Affidavit
of the Regional Director is concerned, the Petitioner/Resulting
Company through its Counsel states that Shri Navin Pandya is
also a shareholder of the Resulting Company holding 332 (Three

“Disclaimer Clause : Authenticated copy is not a Certified Copy”
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Hundred Thirty Two Only) equity shares of the Resulting
Company. Shri Navin Pandya had attended the meeting of
Equity Shareholders held on 7t February, 2012 wherein he did
not cast his vote.

75 As far as the objection in paragraph 6(c) of the Affidavit of the
Regional Director is concerned, Petitioner/Resulting Company
undertakes that reserve arising, if any, out of the Scheme shall
be styled as “Capital Reserve”. The said undertaking is
accepted.

8. From the material on record, the Scheme appears to be fa:l.r and
reasonable and is not violative of any provisions of law and is
‘not contrary to public policy. None of the parties concerned
ve come forward to oppose the Scheme.

ce all the requisite statutory compliances have been fulfilled,
ompany Scheme Petiion No:l41 of 2012 : filed by the
Petitioner/Demerged Company is made absolute -in-terms of
prayer clauses (a) to (c). The Company Scheme Petition No. 142
of 2012 filed by the Resulting Company is made absolute in

terms of prayer clause (a).

10. The Petitioner Companies to lodge a.copy. of this. order and the
Scheme, duly authenticated by the Company Registrar, High
Court, Bombay, with the concerned Superintendent of Stamps,
for the purpose of adjudication of stamp duty payable, if any, on
the same within 60 days from the date of the Order.

11. Petitioners are directed to file a copy of this order alongwith a
copy of the Scheme with the concerned Registrar of .Companies,
electronically, along with E-Form 21, in addition to physical
copy within 30 days from the date of issuance of the order by
the Registry.

0244882
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‘The Petitioners in both the Company Scheme Petitions to pay

costs of Rs.10,000/- each to the Regional Director, Western
Region, Mumbai. Costs to be paid within four weeks from

today.

Filing and issuance of the drawn up order is dispensed with.

All concerned authorities to act on a copy of this order along
with the Scheme duly authenticated by the Company Registrar,
High Court, Bombay.

(S.J. KATHAWALLA, J.)

- coPY
TRUE-COPY- s
-~ -“—./'_"\::':.-1\'1 - }c&
%&’“‘ -
Mrs. K. M. RANE o Cautt .\.p-dl""
COMPAN' REGISTRAR AN T nmoay
HIGH COURT (0.S.)
BOMBAY

“Disclaimer Clause : Authenticated copy is not a Certified Copy”
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SCHEME OF ARRANGEMENT
BETWEEN
MAHINDRA AUTOMOBILE DISTRIBUTOR PRIVATE LIMITED
AND
MAHINDRA AND MAHINDRA LIMITED
AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

UNDER SECTIONS 391 TO 394 READ WITH SECTIONS 78 AND 100 TO 104 OF THE COMPANIES ACT, 1956

1.

1.1.

1.2,

1.4.

L5,

1.6.

INTRODUCTION

Mahindra Automoblle Distributor Private Limited (hereinafter referred to as “Demerged
Company”), a Company Incorporated under the Companles Act, 1956, and having  its
registered office at Gateway Building, Apollo Bunder, Mumbal -~ 400 001 Is engaged in the
business of bling and selling Automotive vehicles (“Automotive business® or
D ged Und king”) and spare parts and accessorles (“Spares business”).

Mahindra and Mahindra Limited {hereinafter referred to as “Resuiting Company™), a
Company Incorporated under the Indlan Companies Act, VIl of 1913 and having Its registered
office at Gateway Bullding, Apollo Bunder, Mumbal - 400 001 Is inter olic engaged in the
business of the manufacture and sale of tractors, general-purpose utllity vehlicles, light
commerclal vehicles and three-wheelers. The equity shares of the Resulting Company are
listed on the Stock Exchanges (hereinafter defined).

This Scheme, inter alla, proposes to demerge the Automotive business (hereinafter defined In
Part 1) of the Demerged Company and transfer and, vesting thereof Into the Resulting
Company. The proposed demerger of the Automotive business envisaged In this Scheme
would enable the Demerged Company to streamline Its operations by belng focused on the
Spares business so as to enhance. its profitability and to rationalise its management,
businesses and finances.

Demerged Company was a Joint venture between Renault s.a.s.,, France (*Renault”) and
Resulting Company. After exit of Renault from the Joint venture, the Resulung Company has
got complete control over the activities of the Demerged Company. Renault will continue to
‘supply components and sub-assemblies to the Demerged Company at re-negotlated prices
and support the product In India.

Resulting company Is already dealing In all seg ts of autor bile Industry e.g. passenger
vehicle, commercial vehicles, LCV and three-wheelers. Verito brand of vehicles is a perfect
suit in the entire product portfolio. The d ger of Aut tive business Into Resulting
Company will provide more flexibility In the manufacturing and supply chaln.

Accordingly, the Board of Directors of demerged company and resulting company are of the
view that the transfer and vesting of the Automotive business of the Demerged Company
with the Resulting Company will enable both the companles to achleve and fulfill thelr
objectives more efficiently and economically and the same Is also in the Interest of all the
stakeholders. The Resulting Company’s existing management expertise and guality system
will enhance the performance of this business.

The Scheme is beneficial to the shareholders, creditors, employees and all stakeholders and
will enable both the companies to achleve and (ulfill thelr objectives more efficlently and
economically, The Scheme Is expected to contribute In furthering and fulfilling the objects of
both the companies anq in the growth and development of thelr respective businesses, The
Scheme has been approved by the Board of Directors of the Demerged Company and the
Resulting Company.

This Scheme accordingly, inter alla, provides for (i) re-organisation of capital of the Demerged
Company, and (li) demerger of the Automotive business of the Demerged Company and
transfer and vesting thereof into the Resulting Company 1ru:ludlng < q ial or related
matters Integrally connected therewlth.

The transfer of the Demerged Undertaking shall be on a golng concern basls.
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PARTS OF THE SCHEME

This Scheme of Arrangement 5s divided Into the following parts:

PART | deals with the deflnitions and share capital of the Demerged Company and the
Resulting Company;

PART Il deals with the re-organisatlon of the share capital and utllisation of securitles
premium of the Demerged Company and the accounting treatment In connectlon therewith;

. PART Ill deals with the demerger of the Automotive business of the Demerged Company and

transfer and vesting thereof Into the Resulting Company;
PART IV deals with the Re_malnlng Business (defined herelnafter) of the Demerged Company;

PART V deals with the consideration for the demerger and accounting treatment for the
demerger In the books of the Demerged Company and the Resulting Company consequent to

the demerger; and

PART VI deals with general terms and conditions applicable to this Scheme.

PART -1

DEFINITIONS AND SHARE CAPITAL

DEFINITIONS

In this Scheme, unless repugnant to the subject or context or meaning thereof, the following
expressions shall have the meanings as set out herein below:

“Act” means the Companies Act, 1956, Including any statutory n:mdmcatlans, re-enactments

or amendments thereof for the time belng In force.

~Appointed Date” means 1" April, 2011,

*Automotive business” or "Demerged Undertaking™ means the Demerged Company’s entire
undertaking, business, activities and operatlons pertalning to the automotive business, The
term Automotive business shall Include the following:

All assets {whether movable or Immovable, real or personal, corporeal or Incorporeal,
present,‘futu‘re or contingent, tanglible or Intangible) wherever situated and of whatever
nature, pertaining thereto through which the Demerged Company carries on the business,
activities and operatlons relating to the Automotive business.

All present and future llabliities (Including contingent llabilities) loans, debts 1whether‘ucqred
or unsecured) ralsed or Incurred, current liabllities and provislons, -dutles and obligations of
every kind, nature and description whatsoever and howsoever ariging.or accruing In relation
to the business activities and/or operations relating solely to the Automotive:business,

Without prejudice to the generality of the above, the Automotive business shall also Include
In particular:
3.3.3.1. Plant and machlnery, equipments, furniture and fixture, vehicles and any other fixed

asset In relation to the Automotive business;

3.3.3.2. All current assets, Inventory, stock-in-trade, 3ccbunt recelvables, loans and advances,
prepaid expenses and other assets in relatlon to the Automotive business;

3.3.3.3. Cash and cash equivalents, bank balances and bank accounts relating to the,
Automotive business including fixed deposits;

3.3.3.4. Security deposits, advances, earnest monles, advance lease rentals or othdr
payments made to or received from the lessors or suppllers or service providers in

relation to the Automotive business;
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3.3.3.5. All agreements, rights, contracts, entitlements, permits, licenses, registrations,
Insurance policles, spprovals, s, engag s, arrang ts, subsidi
concessions, exemptions and all other privileges and benefits of every kind, nature
and description whatsoever (Including but not limited to beneflts of tax relief
including under the Income-tax Act, 1961 such as credit for advance tax, taxes
deducted at source, etc,, unutilised deposits or credits, benefits under the VAT/ Sales
Tax law, VAT/ sales tax set off, unutilised deposits or credits, benefits of any
unutillsed MODVAT/CENVAT/Service tax credits, etc.) relating to the Automotive
business;

3.3.3.6. Investments held by the Demerged Company;

3.3.3.7. All employees of the Demerged Company excluding those who are engaged In
relation to the Remalning Business (as defined herelnafter);

3.3.3.8. All records, files, documents, reports, papers, computer programs, manuals, data
catalogues, quotatlons, sales and advertising materlals, list of present and former
customers and suppliers, cu credit information, customer pricing Information
and other records, whether In physical form or electronic form In connectlon with or
relating to the Automotive business;

3.3.3.9. All Intellectual property rights owned or licensed, records, files, papers, data and
documents relating to the Automotive business, Brand name and domain name;

3.3.3.10.All pending litigations or proceedings filed by or against the Demerged Company
pertaining to the Automotive business; and

3.3.3.11.All loans and cash credit facliities avalled of by the Demerged Company for the
purposes of the Automotive business and other liabllities Incurred In connéction
therewith.

Any question that may arlse as to whether a specified asset or llabllity pertains or does not
pertain to the Automotive business or whether lt arises out of the activities or operations of
the Automotive business shall be decided by mutgai agreement between the Demerged
Company and the Resulting Company.

“Effective Date” or “coming into effect of this Scheme” or “upon the Scheme becoming
effective” means the last of the dates, If applicable, on which the certified. or authenticated
copy (les) of the order(s) sanctloning the Scheme passed by the High Court of Judicature of
Bombay or any other appropriate authority, as may be applicable, Ts/are filed with the
Registrar of Companies, Mumbal.

“Governmental Authority” means any applicable central, state or local government, legislative
body, regulatory or administrative authority, sgency or commission or any court, tribunal,
board, bureau, Instrumentality, judiclal or arbitral body having Jurisdiction over the territory
of India.

“High Court” means the High Court of Judicature at Bombay or such other competent
authority under the provisions of Sectlons 391 to 394 read with Sectlons 100 to 104 of the Act
and shall Include the National Company Law Tribunal, if applicable.

“Record Date” means the date to be fixed by the Resulting Company for the Ppurpose. of
reckoning the names of the equity sharehoiders (other than the Resulting Company and MHL)
of the Demerged Company, who shall be entitled to recelve shares of the Resulting Company
upon coming Into effect of the Schama.

“Remaining Business” of the Demerged Company shall mean all undertakings, businesses,
activities and operations Including sssets and llabllitles of the Demerged Company other than
the Automotive business, It shall spedifically Include the Spares business.

"Scheme” maans this Scheme of Arrangement between Mahindra Automoblle Distributor
Private Limited and Mahindra and Mshindra Uimited and thair respective shareholders and
creditors, In Its present form and with any modifications and amendments thareto.

“Stock Exchanges” shall have the meaning ascribed to the term In Clause 5.4,
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The expressions which are used In thls Scheme and not defined in this Scheme shall, unless
repugnant or contrary to the context or meaning hereof, have the same meaning ascribed to
them under the Act and other applicable laws, rules, l'!ll.lllllﬂl"ll,. bye-laws, at the chse may
be, or any statutory modification or re~enactment thereof from time to time.

DATE OF TAKING EFFECT AND OPERATIVE DATE

This Scheme set out herein in Its present form or with any modifications approved or imposed
or directed by the High Court shall be effective from the Appointed Date but shall be
oneratlve from the Effective Date,

SHARE CAPITAL

The share capital of the Demerged Company as on 31" March 2011 Is as under:

Particulars Amount (Rs.}
F Authorisled capital

40,00,00,000 Equity Shares of Rs 10 each 400,00,00,000

Issued, subscribed and fully pald-up

37,41,63,200 Equity Shares of Rs 10 each 374,16,32,000

Subsequent to 31" March 2011, there Is no change In the share capital of the demerged
company. The equity shares of the Demerged Company are not listed on any stock exchange.
The Resulting Company along with Mahindra Holdings Umited {("MHL"), its subsidlary hold
95% of the share capital of the Demerged Company.

The share capital of the Resulting Company as on 31st March 2011 Is as under:

Particulars Amount (Rs.) w

Authorised capital

1,20,00,00,000 Ordinary (Equity) Shares of Rs.5 esch ‘and 6,25,00,00,000
25,00,000 Unclassifled Shares of Rs.100 each
issued, subscribed and fully paid-up +

?

61,39,40,109 Ordinary (Equity) Shares of Rs.S each fully pald up 3,06,97,00,545
Less : 2,66,92,992 Ordinary (Equity} Shares of Rs.5 each fully 13,34,64,560
pald up Issued to ESOP Trust but not allotted to employees N

Adjusted :issued and Subscribed Share Capital of 58,72,47,117 2,93,62,35,585

Ordinary (Equity) Shares of Rs.5 each fully pald up

The equity shares of the Resulting Company are listed on the Bombay StockiExchange. Umited
and the Natlonal Stock Exchange of India Umited (collectively referred to as tHe “Stock
Exchanges”™).

PART =11

REORGANISATION OF SECURITIES PREMIUM AND SHARE CAPITAL OF THE DEMERGED CONMPANY

6.1.

REORGANISATION OF SECURITIES PREMIUM AND SHARE CAPJTAL

As per the financials of the Demerged Company as on 31" March, 2011, the Demerged
Company has accumulated losses to the extent of Rs. 6,82,99,06,598 (Rupees Six Hundred
and Eighty Two Crores and Ninety Nine Lakhs Six Thousand Five Hundred and Ninety Eight). it
Is proposed to write off the accumulated losses amounting to Rs. 4,75,47,13,425 (Rupees Four
Hundred Seventy Five Crores Fcirw Seven Lakhs Thirteen Thousand Four Hundred and Twenty

Five) against the "securitles premlum account and the share capital of the Demerged
Company.
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Accordingly, upon coming into effect of this Scheme:

The entire securities - premium account as on 31" March, 2011 aggregating to Rs.
1,02,30,81,425 (Rupees One Hundred and Two Crores Thirty Lakhs Eighty One Thousand Four
Hundred and Twenty Five) of the Demerged Company shall stand reduced to NiL.

The re-organisstion of Issued, subscribed and paid-up equity share capital of Demerged
Company shall be effected, proportionately among the equity shareholders of the Demerged
Company, by an amount equal to Rs.3,73,16,32,000 (Rupees Three Hundred Seventy Three
Crores Sixteen Lakhs Thirty Two Thousand) against portion of debit balance of Profit & Loss
Account as per aforesald clause 6.1, Accordingly, out of the paid-up and issued share capital
of the Demerged Company, 37,31,63,200 (Thirty Seven Crores Thirty One Lakhs Sixty Three
Thousand Two Hundred) equity shares of face value of Rs.10 each aggregating to Rs
3,73,16,32,000 [Rupees Three Hundred Seventy Three Crores Sixteen Lakhs Thirty Two
Thousand) shall stand cancelled and reduced proportionately from the holdings of all the
existing shareholders of the Demerged Company. The fractions, if any, pursuant to the re-
organisation of the equily share capital as envisaged above, shall be rounded off to the next
higher whole number. Accordingly 27,61,40,768 shares held by the Resulting Company,
7,83,64,272 shares held by MHL and 1,86,58,160 shares held by Infina Finance Pvt Ltd In the
Demerged Company shall stand cancelled.

Consequent upon such re-organisation, as mentioned above, the issued, subscribed and paid-
up share capltal of Demerged Company will be revised as under:

Issued, subscribed and fully pald-up Amount (Rs.)
10,00,000 Equlity Shares of Rs, 10 each 1,00,00,000

Out of the above ?,40,900 shares will be held by the Resulting Company, 2,10,000 shares will
be held by MHL and 50,000 shares will be held by Infina Finance Pvt Ltd.

The share certificates of the Demerged Company In relation to the equity shares held by its
equity shareholders shall, without any further application, act, Instrument or deed, be
deemed to have been automatically modified pursuant to the re-organisation of share capital
cantemplated in Clause 6.2.2 above,

The re-organisation of securities premlum and share capital as aforesaid of the Demerged
Company shall be effected as an Integral part of and In terms of this Scheme and shall
constitute sufficient compliance In terms of Sections 100 to 104 of the Act and as the same
does not Involve either diminution of liabllity In respect of unpaid share capital or payment to
any shaceholder of any paid-up share capital, the provisions of Section 101 of the Act are not
appiicabI;. ‘However, the order of the High Court sanctioning the Scheme shall be deemed to
be an erder under Section 102 of the Act confirming the re-organiaation.

Accounting treatment in the books of Demerged Company:

With effect from the Appointed Date:

The credit of Rs. 4,75,47,13,425 (Rupees Four Hundred Seventy Five Crores Forty Seven Lakhs
Thirteen Thousand Four Hundred Twenty Five) arising on account of the reorganisation of
securitles premium and share capltal of the Demerged Company in terms of Clauses 6.2.1 and
6.2.2 above, shall be adjusted against the deblt balance of "Profit and Loss Account” directly
in the Balance Sheet of Demerged Company.

Accounting treatment in the books of Resulting Company:

With effect from the Appointed Date:

Consequent to the re-organisation of the securitles premium and share capital of the
Demerged Company, as mentioned above, the Resulting Company shall also effect re-
organisation of its Investment cost proportionate to Its cost of holdings and such re-
organisation In the Investment cost as contemplated above shall be adjusted against the
balance lying to the credit of the existing investment fluctuation reserve of ihe Resulting
Company, net of any provision carried against such specific investment.
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PART =11
DEMERGED UNDERTAKING

TRANSFER AND VESTING OF THE DEMERGED UNDERTAKING

Upon the coming inte effect of this Scheme and with effect [rom the Appointed Date, the
Demerged Undertaking (Including all the estate, assets, rights, claims, title, interest and
authorities including accretions and appurtenances of the Demerged Undertaking] pursuant
to the p'ruvlsiuns of Sections 391 to 394 of the Act and Section 2{19AA) of the Income-tax Act,
1961 shall stand transferred to and vested In or deemed to be transferred to and vested in
the Resulting Company, as a golng concern without any further act, deed, matter or thing in

the following manner:

Assets

The whole of the Demerged Undertaking shall without any further act, deed, matter or thing,
stand transferred to and vested in and [ or be deemed to be transferred to and vested in the
Resulting Company so as to vest in the Resulting Company all rights, title and Interest
pertaining to the Demerged Undertaking;

All assets, investments, right, title or interest acquired by the Demerged Company after the
Appointed Date but prior to the Effective Date in relation to the Demerged Undertaking shall
also, without any further act, instrument or deed, be and stand transfecred to and vested in
and be deemed to have been transferred to and vested In the Resulting Company upon the
coming into effect of this Scheme pursuant to the provisions of Sectlons 351 to 394 of the
Act, provided however that no onerous asset shall have been acquired by the Demerged
Company in relation to any Demerged Undertaking after the Appointed Date without the
prior written consent of the Resulting Company; and

All the movable assets of the Demerged Undertaking and the-assets which are otherwise
capable of transfer by physical delivery or endorsement and delivery, Including cash in hand,
shall be so transferred to the Resulting Company and deemed to have been physically
handed over by physical delivery or by endorsement and delivery, as the case may be, to the
Resulting Campany to the end and intent that the property and benefit therein passes to the
Resulting Company with effect from the Appointed Date. Such deljvery and transfer shall be
made on a date mutually agreed upon between the Demerged Company and the Resulting
Company. However such date of delivery shall be within 30 {thirty) days from the Effective
Date ar such other date as may be mutually agreed upon by the Demerged Company and the
Resulting Company.

Contracts

All contracts, deeds, bonds, agreements, schemes, arrangements and other instruments of
whatsoever nature in relation te the Demerged Undertaking to which the Demerged
Company is a party ot to the beneflit of which the Demerged Company may be eigible, and
which are subsisting or have effect immediately before the Effective Date, shall contlnue In
full force and effect agalnst or in favor of, as the case may be, the Resulting Company in
which the Demerged Undertaking vests by way of demerger hereunder and may be enforced
as fully and effectually as if, Instead of the Demerged Company, the Resulting Company had
been a party or beneficlary or oblige thereto or thereunder; and

Without prejudice to the other provisions of this Scheme and notwithstanding the fact that
vesting of the Demerged Undertaking occurs by virtue of this Scheme itself, the Resulting
Company may, at any time after the coming Into effect of this Scheme In accordance with
the provisions hereof, |f so required under any law or otherwlise, take such actions and
execute such deeds [including deeds ol adherence], confirmations or other writings or
tripartite arrangements with any party to any contract or arrangement te which the
Demerged Company is a party or any writings as may be necessary In order to give formal
effect to the provisions of this Scheme. The Resulting Company shall, under the provisions of
Part lil of this Scheme, be deemed to be authorised to execute any such writings on behalf of
the Demerged Company In relatien to the Demerged Undertaking and to carry out or
perform all such formalities or compllances referred to above on the part of the Demerged
Company to be carrled out or performed.
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Liabilities

All debts, liabilities, contingent llabllities, duties and obligations of every kind, nature and
description ;?f the Demerged Undertaking shall also, under the provisions of Sections 391 to
394 and all other applicable provislons, If any, of the Act, without any further act or deed, be
transferred to or be deemed to be transferred to the Resulting Company, so as to become
from the Appointed Date the debts, liabilities, contingent llabilitles, duties and obligatlons of
the Resulting Company and it shall not be necessary to obtain the consent of any third party
or other person who Is 3 party to any contract or arrangement by virtue of which such debts,
llabilitles, contingent liabilities, dutles and obligations have arisen In order to glve effect to
the provisions of this sub-clause;

Where any of the loans raised and used, liabllities and obligations Incurred, duties and
obligations of the Demerged Company as on the Appointed Date deemed to be.transferred
lo the Resulting Company have been discharged by the Demerged Company after the
Appointed Date and prior to the Effective Date, such discharge shall be deemed to have
been for and on account of the Resulting Company; and

All loans raised and used and all liabilities and -obligations Incurred by the Demerged
Company for the operations of the Demerged Undertaking with prlor‘apprnval of the
Resulting Company after the Appointed Date and prior to the Effective Date, shall, subject to
the terms of this Scheme, be deemed to have been ralsed, used or incurred for and on
behalf of the Resulting Company and to the extent they are outstanding on the Effective
Date, shall also without any further act or deed be and stand transferred to and be deemed
to be transferred to the Resulting Company and shall become the debts, liabllities, duties
and obligatlons of the Resulting Company which shall meet discharge and satisfy the same.

Licenses and Pe: missions

Any statutory licenses, permissions or approvals or consents held by the Demerged Company
required to carry on operations of the Demerged Undertaﬂing shall stand vested in or
transferred to the Resulting Company wlthou.t any further act or deed, and shall be
appropriately mutated by the statutory authoritles concerned therewith in faver of the
Resulting Company and the benefit of all statutory and regulatory permissions, environmental
approvals and consents, registration or other licenses, and consents shall vest in and become
available to the Resulting Company as If they were originally obtalned by the Resulting
Company. In so far as the various Incentlves, subsidies, rehabilitation schemes, special status
and other benefits or privileges enjoyed, granted by any Governmental Authority or by any
other person, or availed of by the Demerged Company relating to the Demerged Undertaking,
are concerned, the same shall vest with and be avallable to the Resulting Company on the
same terms and conditions as applicable to the Demerged Company, as If the same had been
allotted and/or granted and/or sanctioned and/or allowed to the Resulting Company.

This Scheme Is in compliance with the conditlons relating to "Demerger” as specified under
Section 2(19AA) and Section 72A(4) of the Income-tax Act, 1961 such that:

The transfer of the Demerged Undertaking will be on a going concern basis.

If any terms or provisions of the Scheme Is/are inconsistent with the provisions of Section
2(19A4) and Section 72A(4) of the Income-tax Act, 1961, the provislons of Section 2(19AA)
and Section 72A(4) of the Income-tax Act, 1961 shall prevall and the Scheme shall stand
maodified to the extent necessary to comply with Section 2(19AA) and Section 72A(4) of the
Income-tax Act, 1961; such modification shall not affect other parts of the Scheme.

SECURITY

The transfer and vesting of the Demerged Undertaking as aforesald shall be subject to the
existing securities, charges, mortgage and other encumbrances If any, subsisting over or In
respect of the property and assets or any part thereof to the extent that such securities,
charges, mortgages, encumbrances are created o secure the liabliities fnrmir:g part of the
Demerged Undertaking. It is agreed by and between the Demerged Company and the
Resulting Company, that pursuant to the demerger, necessary steps shall be taken in order to
effect the change/ modification of charges, if any, In the records of the Registrar of
Companies.
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It Is clarified that unless otherwise determined by the Board of Directors of the Resulting
Company, in so far as the assets comprising the Demerged Undertaking are concernkd:

the security or charge relating to loans or borrowings of the Demerged Company, In relation
to the Oe.merged Undertaking, shaill without any further act or deed continue to relate to the
said assets only after the Appointed Date and the sald assets shall not relate to or be avallable
as security In relation to any other borrowings of the Demerged Company;

' Similarly the securlty or charge relating to loans or borrowings of the Demerged Company, in

relation to the Demerged Undertaking, shall contlnue to relate to the said assets only after
the Appointed Date and shall not relate to or be available as security in relation to any other
borrowlings of the Resulting Company and vice versa;

The other assets of the Demerged Company shall not relate to or to be avallable as security in

relation to the sald borrowings of the demerged company, in relatlon to the demerged
undertaking; and

The Demerged Company may enter Into such alternate arrangements with the lenders
pursuant to the release of security as per the provisions mentioned herein,

TRANSFER AT BOOK VALUES

All the assets, properties and the llabilities of the undertaking being transferred by the
Demerged Company shall be transferred at values appearing In its books of accounts {ignoring

revaluation) of the Demerged Company, immediately before the demerger on the Appointed
Date,

EMPLOYEES

On and from the Effective Date, all permanent employees relating to the Demerged
Undertaking, as were employed by the Demerged Company, immedlately before such date,
shall become the employees of the Resulting Company with the benefit of continuity of
service and without any break or interruption In service. It Is clarified that the employees of
the Demerged Undertaking, who become employees of the Resulting Company by virtue of
this Scheme, shall continue to be governed by the same terms of employment as were
applicable to them immediately before the demerger, The Resulting Company undertakes to
abide by any agreement/settiement, If any, entered Into by the Demerged Company with any
of Its respective employees Lhereof, The Resulting Company further agrees that for the
purpose of payment of any retrenchment compensatian, If any, such past services with the
Demerged Company shall be taken into account,

It is expressly provided that, on the Scheme becoming effective, the provident fund, gratulty
fund, superannuation fund created or any other speclal fund existing for the benefit of the
employees of the Demerged Company, In relation to the Demerged Undertaking shall become
the funds of the Resulting Company, for all purposes whatsoever In relation to the
administration or operation of such fund{s) or In relation to the obligation to make
contributions to the said fund(s) in accordance with the provisions thereof as per the terms
provided iIn the respective trust deeds, if any, to the end and Intent that all rights, duties,
powers and obligations of the Demerged Company, In relation to the Demerged Undertaking
in relation to such fund(s) shall become those of the Resulting Company. These funds shall,
subject to the necessary approvals and permissions and at the discretion of the Resulting
Company, either be continued as separate funds of the Resuiting Company for the benefit of
the employees of the Demerged Undertaking or be transferred to and merged with other
similar funds of the Resulting Company. It Is clarifled that the services of the amployees of the
Demerged Company, in relation to the Demerged Undertaking shall be treated as having been
continuous for the purpose of the sald fund(s); and

With effect from the date of filing of this Scheme with the High Court and up to and including
the Effective Date, the Demerged Company shall not vaey or modify the terms and conditions

of employment of any of its employees, except with the prior written consent of the Resulting
Company.
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BUSINESS AND PROPERTY IN TRUST
During the period between the Appointed Date and up to and Including the Effective Date:

The Demerged Company shall be deemed to have been carrying on all the business and
activities relating to the Demerged Undertaking and shall be deemed to hold and stand
possessed of the entire business and undertakings In relatlon to r!_u Demerged Undertaking
for and on account of and in trust, on behalf of the Resulting Company.

All the income or profits accrulng or arising to the Demerged Company and all costs, charges,
expenses or losses incurred by the Demerged Company, In relation to the Demerged
Undertaking shall for all purposes of this demerger be treated as the Income, profits, costs,
charges, expenses and iosses of the Resulting Company, as the case may be.

Any of the rights, powers, authorities, privileges, attached, related or pertaining to the
Demerged Undertaking exercised by the Demerged Company shall be deemed to have been
exerclsed by the Demerged Company for and on behalf of, and in trust for and as an agent of |
the Resulting Company; and

The Demerged Company shall carry on the Automotive business with reasonable diligence
and business prudence and shall not alter ‘or diversily respective businesses within the
Automotive business nor venture Into any new businesses (excepl for Remaining Business),
nor alienate, charge, mortgage, encumber or otherwlse deal with the assets or any part
thereof except in the ordinary course of business without the prlor consent of the Resulting
Company of pursuant to any pre-existing obligation undertaken prior to the date of
acceptance of this Scheme by the respective boards of directors of the Demerged Company
and the Resultlng Company.

The Demerged Company shall not utilise the profits or Income in relation to the Demerged
Undertaking for the purpose of declaring or paylng any dividend In respect of -the period
falling on and after the Appointed Date, without the prier written consent of the Resulting
Company.

The Resulting Company shall be entitled, pending the sanction of the Scheme, to apply to the
Governmental Authorities or other appropriate forums as may be required under any
applicable law, for such consents, approvals and sanctions which the Resulting Company may
require.

PENDING PROCEEDINGS

All legal, administrative and other proceedings, of whatsoever nature pending in any court or
before any authority, judicial, quasi judicial or administrative or any adjudicating authority
and/or arising .after the Appointed Date and relating to the Demerged Undertaking, or its
respective properties, assets, debts, liabilitles, dutles and obligations shall be continued
and/or enforced until the Effective Date by or agalnst the Demerged Company; and from the
Effective Date, shall be continued and enforced by or agalnst the Resulting Company In the
same manner and to the same extent as would or might have been continued and enforced
by or against the Demerged Company, had the Scheme not been made. On and from the
Effective Date, the Resulting Company shall have the right to initiate, defend, compromise or
otherwise deal with any legal proceedings relating to the Demerged Undertaking, In the same
manner and to the same extent as would or might have been initiated by the Demerged
Company as the case may be, had the Scheme not be made; and

If any suit, appeal or other proceedings relating to the Demer.ged Undertaking, of whatever
nature by or against the Demerged Company be pending, the same shall not abate or be
discontinued or In any way be prejudiclally affected by reason of the demerger of the
Demerged Undertaking or by anything contained in this Scheme but the proceedings may be
continued, prosecuted and enforced by or against the Resulting Company In the same manner
and to the same extent as It would or might have been continued, prosecuted and enforced
by or sgainst the Demerged Company as If this Scheme had not been made.
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SAVING OF CONCLUDED TRANSACTIONS

The transfer of properties and liabllitles and the continuance of proceedings by or agalnst the
Resultlng Company, as envisaged under this Scheme, shall not affect any transaction or
proceedings already concluded by the Demerged Company, In relation to the Demerged
Undertaking on or after the Appointed Date till the Effective Date, to the Intent that the
Resulting Company accepts and adopts all acts, deeds and things done and executed by the
Demerged Company, In relation to the Demerged Undertaking, as done and executed on

behalf of itself,
VALIDITY OF EXISTING RESOLUTIONS, ADJUSTMENTS ETC.

All Resolutions passed by the Demerged Company so far as they relate to or to be done or
caused to be done in relation to the Demerged Undertaking, shall be deemed to have
authorized any Director of the Resulting Company or such other person(s) as authorized by
any two Directors of the Resulting Company to do all acts, deeds, things as may be necessary

to give effect to these Resolutions.

PART IV
REMAINING BUSINESS

REMAINING BUSINESS OF THE DEMERGED COMPANY

The Remaining Business of the Demerged Company and all other assets, liabilitles, incentives,
rights and obligations pertalning thereto shall continue to be vested in and managed by the

Demerged Company in the manner as provided below.

All legal and other proceedings Including any insurance claims by or agalnst the Demerged
Company under any statute, whether pending on the Appointed Date or which may be
instituted In future, whether or not in respect of any matter arising before the Effective Date
and relating to the Remaining Business of the Demerged Company [includ!ng those relating to
any property, right, power, liabllity, obligation or duty, of the Demerged Company in respect
of the Remalning Business of the Demerged Company) shall be continued and enforced by or

against the Demerged ;ompnnv.
With effect from the Appointed Date:

The Demerged Company shall be deemed to have been carrylng on and to be carrying on all
business and activities relating to the Remalning Business of the Demerged Company for and
on [ts own behalf;

The Demerged Company may enter Into such contracts as the Demerged Company may
deem necessary in respect of the Remalining Business;

All profits accruing to the Demerged Company thereon or losses arising or incurred by It

relating to the Remalning Business of the Demerged Company shall, for all purposes, be
treated as the profit, or losses, as the case may be, of the Demerged Company;

All assets and properties acquired by the Demerged Company In relation to the Remaining
Business on and after the Appolnted Date shall belong to and continue to remaln vested In

the Demerged Company; and

All liabilities {lncluding- contingent liabllities) loans, debts (whether secured or unsecured)
raised or Incurred, dutles and obligations of every kind, nature and description whatsoever
and howsoever arising or accruing |n relation to the Remalning Business shall belong to and

continue to remain vested in the Demerged Company.
PARTV

CONSIDERATION AND ACCOUNTING TREATMENT

CONSIDERATION

In consideration of the transfer and vesting of the Demerged Und'er{:kfng in accordance with
the provisions of this Scheme, the paid-up share capital of the Resulting Company shall be




16.2.

16.3.

16.4.

16.5.

16.6.

17,

17.1.

372

17.3:

1B.

18.1.
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increased in the manner set out in this Clause,

Upon the Scheme becoming effective and in conslderation of the demerger including the
transfer and-vesting of the Demerged Undertaking In the Resulting Company, the Resulting
Company shall, without any further application or deed, for every 3,162 (Three Thousand One
Hundred Sixty Twe) fully paid-up equity shares of Rs. 10 each of the Demerged Company,
Issue and allot to each member of the Demerged Company (o:h‘er than the Resulting
Company and MHL) whose name appears In the register of members of the Demerged
Company as on the Record Date or to his/her heirs, executors, administrators or the
successors-in-title, as the case may be, subject to the provisions of Clause 16.3 below, 1 (one)
fully paid-up ordinary (equity) share of Rs 5 each, of the Resulting Company. For this purpose
the number of shares held by the shareholders/members of Demerged Company before
recrganisation of share capital as referred In clause 6.2.1 and 6.2.2 will be considered. For the
purposes of the allotment referred to in this Clause, fractional entitlements shall be rounded-
off to the next higher whole number, :

The ordinary (equity) shares to be issued by the Resulting Company pursuant to
Clause 16.2 above shall be issued in dematerialised form, provided that the members
of the Demerged Company have an account with a depository participant and
provided details thereof and such other confirmations as may be required are
furnished by such members of the Demerged Company to the Resulting Company on
ar before the Record Date.

The ordinary (equity) shares of the Resulting Company to be issued to the members
of the Demerged Company pursuant to Clause 16.2 above shall be subject to the
memorandum and articles of association of the Resulting Company and shall rank
pari passu In all respects, including dividend, with the existing ordinary (equity)
shares of the Resulting Company.

The ordinary (equity) shares of the Resulting Company are listed and admitted to trading on
the Stock Exchanges. The Resulting Company shall enter into such arrangements and give
such confirmations and/or undertakings as may be necessary In accordance with the
applicable laws or regulations for complying with the formalities of the Stock Exchanges with
respect to the issue of ordinary (equity) shares under this Scheme. On such formalities being
fulfilled, the Stock Exchanges shall list and/or admit such equity shares issued pursuant to this
Scheme, lor the purpose of trading. The ordinary (equity) shares allotted pursuant to Clause
16.2 shall remain frozen in the depositories system till listing /trading permission Is given by
the Stock Exchanges, respectively and shall be subject to such lock-in as may be prescribed by
the Stock Exchange and/or other Governmental Authoritles.

The iscéue and allotment of ordinary (equity) shares by the Resulting Company, to the
shareholders of Demerged Company as provided hereunder is an integral part of the Scheme
and shall be deemed to have been carried out as If the procedure laid down under Section 81
(1A) and any other applicable provisions of the Act, Securities and Exchange Board of India
(Issue of Capital and Disclosure Requirements) Regulations, 2009 and all other relevant Rules,
Regulations and Laws for the time being in force were duly complied with.

IN THE BOOKS OF THE DEMERGED COMPANY

The assets and the liabilitles of the Demerged Company being transferred to the Resulting
Company shall be transferred at values appearing In the books of account of the Demerged
Company on the Appointed Date;

The debit balance in Profit and Loss account after the re-organisation of capital as set out in
Para 6.6 above, shall also be transferred to the Resulting Company; and

The net difference between the liabilities and assets (including the debit balance In profit and
loss account) as transferred under clause 17.1 and 17.2 above, shall be recorded In General
Reserve Account.

IN THE BOOKS OF THE RESULTING COMPANY

Upon the Scheme becoming effective, the Resulting Company shalk:

18.1.1. Record the assets and liabllities pertaining to the Demerged Undertaking, al the respective
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22,13
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book values as appearing in the books of the Demerged Company as on the Appolnted Date;
Credit to Its share capltal account, the aggregate face value of the equity shares lssued by it

pursuant to clause 16.2 of the Scheme;

The debit balance in Profit and Loss account of the Demerged Company, transferred to the
Resulting Company, as mentioned in Para 17.2 above, will be adjusted against the balance in

the General Reserve account; and

The surplus/deficit arising after recording the entries contalned In clause 18.1,1 and 18.1.2
shall be adjusted in the balance In the General Reserve account,

PART VI
GENERAL TERMS & CONDITIONS

DISPENSATION FROM ADDITION OF THE WORDS "AND REDUCED"

The proposed reduction of securlties premium account and share capital of the Demerged
Company as envisaged In the Scheme shall not affect or impalr In any manner the rights and
Interests of any of the creditors of the Demerged Company or the Resulting Company, since
the Demerged Company and the Resulting Company shall, post such reductlon, continue to be
in a position to honor the dues of their respective creditors. Therefore, the Demerged

Company seeks liberty of the High Court for dispensation of words "and reduced” to be added
as suffix to its name, 3s centemplated in section 102{2) and 102(3) of the Act.

DECLARATION OF DIVIDEND

For the avoidance of doubt, it is hereby declared that nothing In the Scheme shall prevent the
Resulting Company from declaring and paying dividends, whether Interim or final, to its

equity shareholders.
APPLICATION TO THE HIGH COURT

The Demerged Company and the Res:.:ltipg Company, shall make applications /
petitions to the High Court for sanction of this Scheme, under Sections 391 to 394

read with Sections 78 and 100 to 104 and other applicable provisions of the Act; and
Ariy dispute-arising out of this Scheme shall be subject to the jurisdiction of the High

Court

CONDITIONALITY OF THE SCHEME
This Scheme is and shall be condltlional upon and subject to:

The Scheme being agreed to by the requisite majority of the respective members and / or
creditors of the Demerged Company and of the Resulting Company;

The Scheme being approved by the Stock Exchanges;

The Scheme being approved by the High Court under Sections 391 to 394 read with Sections
78 and 100 to 104 of the Act; and

The certified copy of the order of the High Court sanctioning this Scheme being filed with the
Registrar of Companies, Maharashtra at Mumbai,

MODIFICATION OR AMENOMENTS TO THE SCHEME

Each of the Demerged Company and the Resulting Company (acting through their Board of
Directors, Committee thereof or any director or any other person authorised by the Board of
Directors, Commilitee thereol to this effect) may assent 1o any modifications or amendments
to this Scheme, including pursuant to the orders of the High Court and/or any other




24.

24.1.

24.2.

25,
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authorities as they may deem fit to direct or impose or which may otherwise be considered
necessary or desirable for settling any question or doubt or difficulty that may arise for
implementing and/or carrying out the Scheme. Each of the Demerged Company and the
Resulting Company (acting through their Board.ol Directors, Committee thereol or any
director or any other person authorlsed by the Board of Directors, Committee thereof to this
effect) shall be authorised to take such steps and do all acts, deeds and things as may be
necessary, desirable or proper to give effect to this Scheme and to reselve any doubts,
difficultles or questlons whether by reason of any orders of the High Court or of any
directions given by any other appropriate authorities or for any reason otherwise arlsing out
of this Scheme and/or any matters concerning or connected herewith.

EFFECT OF NON-RECEIPT OF APPROVALS

In case the Scheme Is not approved by the High Court or any of the approvals or conditions
enumerated in the Scheme have not been obtained or complied with, or for any other reason,
if this Scheme cannot be implemented, then the board of directors of the Demerged
Company and the Resulting Company shall mutually walve such conditions as they consider

appropriate to give effect, as far as possible,

to this Scheme and flailing such mutual

agreement, the Scheme shall become null and void and each party shall bear their respective
costs, charges and expenses in connection with this Scheme.

If any part of this Scheme hereof s invalid, held lilegal by any court of competent jurisdiction,
or unenforceable under any present or future laws, then it Is the intention of the parties that
such part shall be severable from the remainder of the Sch L
affected thereby, unless the deletion of such part shall cause this Scheme to become

materlally adverse to any party, In which case the parties shall

, and the Sch

shall not he

attempt to bring about a

maodification in the Scheme, as will best preserve for the partles the benefits and obligations -

of the Scheme, including but not limited to such part.

COSTS, CHARGES AND EXPENSES

Save and except as provided in Clause 24, all costs, charges, expenses, taxes including duties,
levies in connection with the Scheme and its implementation thereof, shall be borne by the

Resulting Company.
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MAHINDRA AUTOMOBILE
DISTRIBUTOR PRIVATE LIMITED, a
Company incorporated under the
Companies Act 1956 and having its
registered office at Gateway Building,

CO264

IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY SCHEME PETITION NO. 141 OF 2012
CONNECTED WITH
COMPANY SUMMONS FOR DIRECTION NO.4 OF 2012

In the matter of the Companies Act, 1856 (1
of 1956);
AND

In the matter of Sections 391 to 394 of the
Companies Act, 1956 read with Section 78,
100 to 104 of the Companies Act 1856;

AND

In the matter of the Scheme of Arrangement
BETWEEN

Mahindra Automobile Distributor Private
Limited (“Demerged Company” or the
“Petitioner Company”)

AND
Mahindra and Mahindra Limited ("Resulting
Company")

AND
their respective Shareholders and Creditors

Apollo Bunder, Mumbai - 400 001 ) PR Petitioner Company

FORM OF MINUTE

The form of the minutes to be registered under section 103(1) of the Companies Act,

1956 is as follows:

“The entire securities premium account as on 31* March 2011
aggregating to Rs. 1,02,30,81,425 (Rupees One Hundred and Two Crores
Thirty Lakhs Eighty One Thousand Four Hundred and Twenty Five) of the
Demerged Company shall stand reduced to NIL."

“The re-organisation of issued, subscribed and paid-up equity share
capital of Demerged Company shall be effected, proportionately among
the equity shareholders of the Demerged Company, by an amount equal
to Rs.3,73,16,32,000 (Rupees Three Hundred Seventy Three Crores
Sixteen Lakhs Thirty Two Thousand) against portion of debit balance of
Profit & Loss Account. Accordingly, out of the paid-up and issued share
capital of the Demerged Company, 37,31,63,200 (Thirty Seven Crores
Thirty One Lakhs Sixty Three Thousand Two Hundred) equity shares of
face value of Rs.10 each aggregating to Rs 3,73,16,32,000 (Rupees
Three Hundred Seventy Three Crores Sixteen Lakhs Thity Two
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Thousand) shall stand cancelled and reduced proportionately from the
holdings of all the existing shareholders of the Demerged Company. The
fractions, if any, pursuant to the re-organisation of the equity share capital
as envisaged above, shall be rounded off to the next higher whole
number. Accordingly, 27,61,40,768 shares held by the Resulting
Company, 7,83,84,272 shares held by MHL and 1,86,58,160 shares held
by Infina Finance Pwvt Ltd in the Demerged Company shall stand
cancslled”

7

Advocates for Petitioner
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THE HIGH COURT OF JUDICATURE

AT BOMBAY
ORDINARY  ORIGINAL  CIVIL
JURISDICTION

COMPANY SCHEME PETITION NO
142 OF 2012

CONNECTED WITH

COMPANY SUMMONS FOR

DIRECTION NO. 5 OF 2012

In the matter of the Companies Act, 1956 (1

of 195€);
, AND

In the marter of Sections 391 to 394 read

with Sections 78, 100 to 104 of the

Companies Act, 1956;

AND
In the matter of Scheme of Arrangement

between Mahindra Automobile Distibutor

Private Limited (“Demerged Y'Y
and Mahindra & Mahin
Resulting Company™) and
Shareholders and Creditors [ .

Mahindra & Mahindra Limited " Secn? % 7o
Petitioner

AUTHENTICATED COPY QF ORDER
DATED 36™ DAY OF MARCH 2012
THE SCHMVIE ANNEXED TO THE

PETIITON
- x?-fc‘-{ |2eti. s
M/S HEMANT SETHI & Co.
) ' Advocates for the Petitioner
vl
(&7 /%
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HIGH COURT, BOMBAY 0119668

IN THE HIGH COURT OF JUDIGATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION <§>
COMPANY SCHEME PETITION NO.831 OF 2013 _ {6
CONNECTED WITH ;
COMPANY SUMMONS FOR DIRECTION NO.776 OF 2013 @
In the matter of the\Campanjes Act,

. 1956 (1 of 1956); .
AND

ctions 391 to 394
8, 100 to 104 of
t 1956; :

AND
matter of Arrangement

en Mahindra Trucks and Buses.
pited ("Petltroner Company”/

B 3rts Sh; eholders and Cre tors .

AND
and Mahindra ‘Limited
Company”) }

4 .'.:e....:get.i.tiongﬁﬂpe]:g’é?g_gd‘ém pany’
ek B A1t T PR )

. D.P Singh, I/b Mr. H.P Chaturvedi for Regional Director for Petitioner

CORAM: G.S PATEL, J.
DATE: 7" MARCH, 2014
- pPC:

Page L of 6
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-HIGH COURT, BOMBAY - ~ - +0119665

Heard learned counsels for the partles, No ob]ecfor haS 'c;ome Beforé
the court to oppose the Scheme and to controvert any avermenE <%

- made Iin the Petition. . - . NN
2., The sanction of the Court is sought under Sections 391 to 394 réadh\\\ -

with Sections 78, 100 to 104 of the Companies Act, 1956,
Scheme of Arrangement between Mahindra Trucks and Bu
'and its Shareholders and Creditors and Mahind d dra
Limited.

R

3. The learned counsel appearing on behalf of the Petitioner Company
submits that by an order passed by thi on 29th November,

of 2013, the filing

nd Company Scheme
e by th€ Transferee

2013 in Company Summons for Directip

of separate -Company-:'Summonséo_ir Dj
- Petition in relation to the ose

'and in View -of the dgment passed b,y lthIs Col:l In Mahaamba
Investmenrs i Vegsust iDl L|m1t q. (2001) 105 Company Cases

4, .:The_ ase[ for the Pet r Company" sub nits  that

pany\has been carryl 1g:on the business pertaining to
Undertaklng J[as deflneg in clause 3,1 of the Scheme of

r ngement) since mcorporatmn in 'Indla ,he-»Transferee Company
so engaged in the similar busmess |n relation to automobile

dustry

‘The Transferor-Company is a wholly owned subsidiary -of the.

Transferee Corh,pany’. The proposed arrangement s aimed .at.
achieving the following business and commercial dbjectives, and is:.
'expected' to result in the following benefits: i) The Transferee

- Company is already dealing in all segments of automobile industry.

e.g. passenger vehicles, commercial Vehicles and three wheelers. In
addltlon, it is also doing contract: manufacturmg of LCVs for Mahindra

i T , .-Page 20f6

“Disclaimer. Clause : Aut-heﬁticated copy isnot.a: C::ertiﬁedrc:opy’izw
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'HIGH COURT, BOMBAY 0119864

~.Trucks and Bi.}ses Limited. M&HCVs and LCVs would be a perfect suit

to the ex;stmg product portfolio of. the Transferee Company The ' '
*demerger of the Trucks Undertaking would prowde more ﬂembmty in \
terms of demgnmg. developing, distribution etc of these ‘vehicles. (M

The demerger of the Trucks Undertakmg is |n the interest of

-would enhance the perfnrmance of these businesses.
will ena,b!e both the companies to achieve and fulfil their objectives
is also in the interest

more efficiently and economically and t
beneficial to the

of all the: stakeholders (iv) The -
shareholders, cred:tors, emplo@ '"js @ stakeholders and will
enab!e both the compames to. Aley ill their objectives more
' ' e is expected to contribute in

ave complied with aII direc‘tmns passed. -rn Company
s for Dlrectxohn' thgtr thefﬁcheme-;hés been filed in

: ons nance w:th the orders passed In res"ﬁéctive Company summons
S) or Directions. . : . '

Counsel appearing on behalf of the Petitioner Company has stated
that the Petitioner Company has complied with all requirements as -
' per directions of this Court and they have filed necessary affidavits cf
o cornpllance in the Court. Moreover, Pebtncner Company undertakes to’
‘comply with all. statutory requirements, if any, as required under the
Compames Act, 1956 and the Rules made there under. The said
‘undertaking is accepted.

Page 3 of 6
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HIGH COURT, BOMBAY 0119663 -

9. ' The Reglonal Director has filed an affidavit on 27!02[2014 ‘stating
therein that save and except as stated in paragraph 6(a), 6(b) and <
6(c) of the said Affidavit, it appears that the Scheme Is not prejudima
to the interest of shareholders and public. In paragraph 6(a) to 6( <>
the afﬁdavrt it is stated that:

“(a) Clause 13.1 of the Scheme provides for amendme@

object clause of Memorandum of Association
Company. In this connection, the Transferee Com
directed to compfy with. provisions of section 4 Ka with
" section 18 of the Act and to Jf‘! (a ended copy of _
Memorandum of Association a!ong With\F Sy .21 with the )
 Registrar of Compames. ;
(b) Clause 25 of the sche ]
amendments to the schep i

mertted that,
given \Un th.-s scheme
/Resulting Com;@ny shaf ?

"-.\_M -
. ies as may be necessary in corTnectran w:rh the scheme to
omply with any other accounting treatment.”
J. As far as flrst objectlon in paragraph 6(a) of. the Affdawt of the

Reglonal Director: is concerned the Resuitmg Company undertakes to
comply with provisions. of section 40 read with section 18 of .the Act

&d.-‘tfon to aCcouqﬁng _
both Demé}ged
3 ur:h zaccount:ng

and to file amended copy of. Memorandum of Association a!ong with
Form No.21 with the Registrar-of Companies.

' 1. So far as the second objection in paragraph:6-(b)- of the Affidavit of
' the Regional Director s .concerned, Counsel on behalf of the

- Paged of 6 |

._‘.“Disctair-ﬁer Clause :-Authenticated copy.is not a.‘Gertifiec;i.' C'opy!f“
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Transferee Company clarifies that any modification to the scheme

-proposed after sanctioning of the Scheme , the same shall be subjeétv
to approval by this Court. ' QS :

12. So far as the third objection in paragraph 6 (c) of the Affidavit of
- Regional Director is concerned, the Demerged and the ‘Res

Company undertakes that in addition to.accounting t_re'at v

Régionai Director
rtaking given by the -
ph 10 to 12. The said
 i.e. Transferor Company’

'stated that- they are satlsﬂed Ith
Demerged and Resuitmg Co-

undertaking given by the efition

~ is accepted.

"14. ~ From the materlal 0 record -he Sthéme“appears to be fair and
' reasonab!e and i
:ontrary to p i

i fom\é‘rd to o}:g

@ 'equ|snte statutory cc
eme‘\P\et:tlon Nos ®

nces. have- beenf fulfilled,
of 2013 F!ed by the -
bsolute m,_,terms of prayer

37

Scheme, duly authenticated by the Company Registrar, High Court,
Bombay with' the concerned. Superintendent of 5tarnps, for the.
purpose of adjudrcation of stamp duty. payable, if any, on the same .
‘within 60 days from 'che date of the Order. :

17.. Petitioner Company Is. directed to file a copy of th:s order along with
a cc:pyj of the Scheme of Arrangement with tHe concerned Registrar of
_ Companies;, electronically, along with E-Form 21, in addition to,

Pége 50f6 -

f"-_. R f‘Dlsclalme‘r" Clause-Authenticated copy is not-a: Cer_ti‘ﬁed,,‘Copy’.’. ;
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physical Icopy within 30 days from the date of issuance of the ordgrl

' by the Registry. s . : Y &
18. The Petitioner Compér)y in the Company Scheme Petition to-pay cos<- _
of .Rs.10,000/- to the Regiona'l Director, Western Region, Mum : ;
Costs to be paid within four weeks from the date-of the Order.

19. Filing and issuance of the drawn up-order is dispensed with

20. All concerned authorities to act on a copy of this rderjé"l ng with
Scheme duly authenticated by the Company Registar; 'jh Court,

Bombay.

" TRUE-C

5= RCONEANY REGISTRAR
IGH COURT (0.8.)

i == BOMBAY 508!
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SCHEME OF ARRANGEMENT
BETWEEN
MAHINDRA TRUCKS AND BUSES LIMITED
AND
ITS SHAREHOLDERS AND CREDITORS
AND
MAHINDRA AND MAHINDRA LIMITED

UNDER SECTIONS 391 TO 394 READ WITH SECTIONS 78 AND 100 TO 104 OF THE COMPANIES ACT, iBSG

1.

1.1,

1.2.

INTRODUCTION

Mahindra Trucks and Buses Limited (hereinafter referred to as “Demerged Company” or
“MTBL"), a Company incorporated under the Companies-‘Act, 1956, and having its registered
office at Gateway Building, Apollo Bunder, Mumbai — 400 001, Maharashtra, India is engaged
in the businesses of designing, developing, marketing and distribution of Light Commercial
Vehicles ["LCVs") and Medium and Heavy Commercial Vehicles ("M&HCVs") which in.clude,
but are not limited to, a) vehicles such as trucks, buses, tippers and tractors and b) license
fees & marketing service charges for lubricants (“Truck Business” or “Trucks Undertaking”)
and trading in spare parts and accessories ("MTBL Spares Business”).

Mahindra and Mahindra Limited (hereinafter referred to as “Resulting Company” or
“M&M”), a Company incorporated under the Indian Companies Act, Vil of 1913 and having its
registered office at Gateway Building, Apallo Bunder, Mumbaj - 400 001 is, inter.alig, engaged
in the business of the manufacture and sale of tractors, general-purpose utility vehicles, light
commercial vehicles and three-wheelers. The equity shares of the Resulting Company are
listed on the Stock Exchanges (hereinafter defined).

MTBL, a wholly owned subsidiary of M&M (formerly known as Mahindra Interpational
Limited) ("MIL") was incorporated in the year 1994 by the name of Mahindra Interpational
Limited. A joint venture agreement between M&M and International Truck and Engine
Corporation (a wholly owned affiliate of Navistar rnternatianal'Ccrporatian) ("Mavistar”) was
executed in the year 2005. The Joint Venture was formed with 2 51:49 shareholding hetween
ME&M and Mavistar and the name of Mahindra International Limited was subsequently
changed to Mahindra Navistar Automaotives Limited with effect from 6" June, 2008. The Joint
Venture had been formed, inter alia, for manufacture and distribution of commercial vehicles
in India.

Navistar entirely exited from the Joint Venture in February, 2013. Thereafter Mahindra
Mavistar Automotives Limited was renamed as Mahindra Trucks and Buses Limited with effect
from, 4™ June, 2013. M&M currently holds 100% stake in MTBL.

This Scheme, inter alia, proposes to demerge the Trucks Undertaking (hereinafter defined in
Part 1) of the Demerged Company and transfer and vesting thereof into the Resulting
Company. The proposed demeérger of the Trucks Undertaking envisaged in this Scheme would
enable the Demerged Company to streamline its operations by being focused on the spares
business so as to enhance its profitability and to rationalise its management; businesses and
finances.

M&M is already dealing in all segments of automobile industry e.g. passenger vehicles,
commercial vehicles and three wheelers. In addition, M&M is also doing contract
manufacturing of LCVs for MTBL. M&HCVs and LCVs would be a perfect suit to the existing
product portfolio of M&M. The demerger of the Trucks Undertaking would provide more
flexibility in terms of designing, developing ,distribution’etc of these vehicles.

The demerger. of the Trucks Undertaking Is in the interest of all the stakeholders as it would
p;ovtde focused management orientation due to individual specialisation and 'leadership
vision. M&M'’s existing management exper-tise and distribution capability would enhance the
performance of these businesses.

" Accordingly, the Board of Directors of the Demerged Company and the Resulting company are

of the view that the transfer and vesting of the Trucks Undertaking (hereinafter defined in
Part 1) of the Demerged Company with the Resulting Company will enable both the companies
to,achieve and fulfill their objectives more efficiently and economically and the same Is also in
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the interest of all the stakeholders.

The Scheme Is beneficial to the shareholders, creditors, employees and all stakeholders and
will enable both the companles to achleve and fulflll thelr objectives more efficiently and
economically. The Scheme Is expected to contribute In furthering and fulfilling the objects of
both the companies and in the growth and development of their respective businesses. In
any case, the entire equity shareholding of the Demerged Company is held by the Resulting
Company and therefore as an internal group restructuring, it does not adversely affect the
stakeholders and creditors of the Resulting Company and the Demerged Company.

The Scheme has been approved by the Board of Directors of the Demerged Company and the
Resulting Company -

The Scheme accordingly, inter-alia, provides for (i) re-organisation of securities premium and
share capital of the Demerged Company, and (li) demerger of the Trucks Undertaking of the

Demerged Company and transfer and vesting thereof into the Resulting Company including
consequential or related matters integrally connected therewith.

The transfer of the Demerged Undertaking shall be on a going concern basis.
PARTS OF THE SCHEME

This Scheme of Arrangement is divided into the following parts:

PART | deals with the definitions and share capital of the Demerged Ccm-panv (deﬁned_:

hereinafter) and the Resulting Company; . A

Demerged Company and the corresponding accounting treatment in connection therewith;

. PART Il deals with the demerger of the Trucks Undertaking of the Demerged Company and

transfer and vesting thereof into the Resulting Company;

. PART IV deals with the Remaining Business (defined hereinufter) of the Demerged Company

(defined hereinafter);

. PART v deals with general terms and conditions applicabie to this Scheme.

PART =1
DEFINITIONS AND SHARE CAPITAL
DEFINITIONS

In this Scheme, unless repugnant to the subject or context or meaning thereof, the following
expressions shall have the meanings as set out herein below:

“Act” means the Companies Act, 1956, including any statutory modifications, re-enactments
or amendments thereof for the time being in force.

“Appointed Date” means 1" April, 2013.

“Demerged Company” or "MTBL" means Mahindra Trucks and Buses Limited, a Company
incorporated under the Companies Act, 1856, and having its registered office at Gateway
Building, Apollo Bunder, Mumbai - 400001, Maharashtra, India.

“Effective Date” or “coming into effect of this Scheme” or "upon the Scheme becoming
effective” means the last of the dates, if applicable, on which the certified or authenticated
copy/(ies) of the-order(s) sanctioning the Scheme passed by the High Court of Judicature at
Bombay or any other appropriate authority, as may be applicable, is/are filed with the
Registrar of Companies, Mumbai.

“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, instrumentality, judicial or arbitral body having jurisdiction over the territory
Of India.
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“High Court” means the High Court of Judicature at Bombay or such other competent
authority under the provisions of Sections 391 to 394 read with Sections 78 and 100 to 104 of
tﬁe Act and shall include the National Company Law Tribunal or any other similar judicial
body, if applicable.

“Remaining Business” or "Remaining Business of MTBL" shall mean all undertakings,
businesses, activities and operations Includ]ng assets and llabllities of MTEL other than the
Trucks Undertaking. It shall specifically include the MTBL Spares Business.

“Resulting Company” or "M&M" means Mahindra and Mahindra Limited a Company
incorporated under the Indian Companles Act, VIl of 1913 and having its registered office at
Gateway Building, Apollo Bunder, Mumbai - 400 001.

“Scheme” means this Scheme of Arrangement between Mahindra Trucks and Buses Limited,
its Shareholders and Creditors and Mahindra and Mahindra Limited, in its present form and /
or with any madifications and amendmeénts thereto made under Clause 25 of this scheme as
approved or directed by the High Court of Judicature at Bombay or any other appropriate
authority.

. "Stock Exchanges” shall have the meaning ascribed to the termin Clause 5.2

“Trucks Undertaking” or “Demerged Undertéking" means MTBL's .entire undertaking,
business, activities and operations pertaining to the Trucks Undertaking. The term Trucks
Undertaking shall include the following:

3.1L.1.All assets (whether movable or immovable, real or personal, corporeal or incorporeal,

present, future or contingent, tangible or intangible) wherever situated and of whatever
nature, pertaining thereto through which MTBL carries on the business, activities and
operations relating to the Trucks Business.

3.11.2.All present and future liabilities (including contingent liabilities) loans, debts (whether secured

or unsecured) raised or Incurred, current liabilities and provisions, duties and obligations of
every kind, nature and description whatsoever and howsoever arising or accruing in relation
to the business activities and/or operations relating solely to the Trucks Business.

3.11.3.Without prejudice to the generality of the above, the Trucks Business shall also include in

particular:

3. 11 3.1. Plant and machinery, equipments, furniture and fixture, vehicles and any other
ﬂxed asset in relation to the Trucks business;

3.11.3.2. All current assets, inventory, stock-in-trade, account receivables, loans and
advances, prepaid expehses and other assets in relation to the Trucks Business;

3.11.3.3. Cash and cash equivalents, bank balancés and bank accounts relating to the Trucks
Business including fixed depaosits;

3.11.3.4. Security deposits, advances, earnest monies, advance lease rentals or other
payments made to or received from the lessors or suppliers or service providers in
relation to the Trucks Business;’

3.11.3.5. All agreements, rights, contracts, entitlements, permits, licenses, registrations,
insurance policies, approvals, consents, engagements, arrangements, subsidies,
concessions, exemptions and all other privileges and benefits of every kind, nature
and description whatsoever (including but ‘not limited to benefits of tax relief
including under the Income-tax Act, 1961 such as credit for advance tax, taxes
deducted at source, etc., unutilised déposits or credits, benefits under the VAT/
Sales Tax law, VAT/ sales tax set off, unutilised deposits or cre_dits, benefits of any
unutilised MODVAT/CENVAT/Service tax credits, etc.) relating to the Trucks
Business;

3.11.3.6. Investments held by MTBL;

3.11.3.7. All employees of MTBL excluding those who are engaged in relation to the
Remaining Business;
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3.11.3.8. All records, files, documents, reports, papers, computer pf'ogra ms, manuals, data
catalogues, quotations, sales and advertising materials, list of present and former
customers and suppliers, customer credit Information, customer pricing
information and other records, whether In pl'iysica1 form or electronic form in
connection with or relating to the Trucks Business;

3.11.3.9, All intellectual property rights owned or licensed, records, flles, paper:;, data and
documents in the name of MTBL and in relation to the Trucks Business, Brand
name and domain name;

3.11.3.10. All pending litigations or proceedings filed by or against the Demerged Company
pertaining to the Trucks Business; and

3.11.3.11, All loans and cash credit facilities availed of by the Demerged Company for the
purposes of the Trucks Business and other liabilities incurred in connection
therewith.

Any question that may arise as to whether a specified asset or liabllity pertains or does not

Trucks Business shall be decided by mutual agreement between MTBL and the Resulting - c
. ’
Company. = jqj. ™

The expressions which are used in this Scheme and not defined in this Scheme shall, unl_esiJ
repugnant or contrary to the context or meaning hereof, have the same meaning ascrlbeqét?:l
them under the Act and other applicable laws, rules, regulations, bye-laws, as the case n_"t':q‘;:.

be, or any statutory modification or re-enactment thereof from time to time. x

DATE OF TAKING EFFECT AND OPERATIVE DATE

This Scheme. set out herein in its present form or-with any modification({s) and amendment(s)
made under..Clause 25 duly approved or imposed or directed-by the High Court shall be
effective from the Appointed Date but shall be operative from the Effective Date.

SHARE CAPITAL

The share cap-i.l.ai of MTBL as on 31" March 2013 is as under:

Particulars Amount (Rs.)

Authorised capital

1,50,00,00,000 Equity Shares of Rs 10 each 15,00,00,00,000

Iséued,suhscribed and fully paid-up

1,14,79,25,600 Equity Shares of Rs 10 each 11,47,92,56,000

Subsequent to 31" March, 2013, there is no change in the capital structure of MTBL. The
equity shares of MTBL are not listed on any stock exchange.

The share capital of the Resulting Company as on 31* March, 2013 is as under:

Particulars ) Amount (Rs.)

Authorised capital

1,20,00,00,000 Ordinary (Equity) Shares of Rs.5 each and 6,25,00,00,000
25,00,000 Unclassified Shares of Rs.100 each

Issued, subscribed and lu'lh,r paid-up

61,39,80,756 Ordinary (Equity) Shares of Rs.S each fully paid-up 3,06,99,03,780

Less : 2,36,57,485 Ordinary (Equity) Shares of Rs.5 each fully 11,82,87,425
paid-up issued to ESOP Trust but not allotted to employees
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Adjusted : Issued and Subscribed Share Capital of 59,03,23,271 2,95,16,16,355
Ordinary (Equity) Shares of Rs.5 each fully paid-up

The equity shares of the Resulting Company are listed on the BSE Limited and the National
Stock Exchange of India Limited (collectively referred to as the “Stock Exchanges”).

PART -1l
REORGANISATION OF SECURITIES PREMIUM AND SHARE CAPITAL OF THE DEMERGED COMPANY
6. REORGANISATION OF SECURITIES PREMIUM AND SHARE CAPITAL OFMTBL

6.1. Itis proposed to write off the aggregate of the balance in Profit and Loss Account as on 31"
March, 2013 and the excess of assets over liabilities as provided under clause 9.1 (“MTBL
Aggregate Book Losses”), against the securities premium account and the share’capital of
MTBL. ' '

6.2. Accordingly, upon coming into effect of this Scheme, the MTEL Aggregate Book Losses shall
be adjusted: )

6.2.1. Against the securities premium account as on 31" March, 2013 aggregating to Rs. 4916.73
" .slakhs; and

5.2.2: Balance against the reorganisation of issued, subscribed and paid —up equity share capital of
MTBL by reducing face value and paid up value of equity share capital of Rs 10 each to Re
0.20. ; '

6.3. The reorganisation of issued, subscribed and paid-up equity share capital of MTBL shall be
effected by an amount of Rs 11,249,670,880 (Rupees One Thousand One Twenty Fouf Crores
Ninety Six Lakhs Seventy Thousand Eight Hundred Eighty Only).

6.4. Consequent upon the re-organisation, as mentioned above, the MTBL Aggregate Book Losses
shall be reduced to NIL and the issued, subscribed and paid-up share capital of MTB[', will be
revised as under:

Issued, subscribed and fully paid-up Amount (Rs.)
1,147,925,600 Equity Shares of Rs.0.20 each 229,585,120

6:5. The share certificates of MTBL in relation to the equity shares held Ev its equity shareholders
shall, without any further application, act, instrument or deed, be deemed to have been
automatically modified pursuant to the re-organisation of share capital contemplated in
Clause 6.2.2 above. 2

6.6. The re-organisation of securities premium and share capital as aforesaid of MTBL shall be
effected as an integral part of and in terms of this Scheme and shall constitute sufficient
compliance in terms of Sections 78 and 100 to 104 of the Act and as the same does not
involve either diminution of liability in regpect of unpaid share capital or payment to any
shareholder of any paid-up share capital, the provisions of Section 101 of the Act are not
applicable. However, the order of the Higr'; Court sanctioning the Scheme shall be deemed to
be an order under Section 102 of the Act confirming the re-organization.

6.7. The accounting effect of the above sub-clauses shall bé ﬂirectly given in the balance sheet of
MTBL. '

6.8. The re-organisation of securities premium and share capital as aforesaid of MTBL as
envisaged in the Scheme shall not affect or impair in any manner the rights and interests of
any of the creditors of MTBL, since MTBL shall, post such reduction, continue to be in a
position to honor the dues of their respective ereditors. Therefore, MTBL seeks liberty of the

High Court for dispensation of words “and reduced” to be added as suffix to its name, as
contamplated in section 102(2) and 102(3) of the Act,
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PART =1l
DEMERGER OF TRUCKS UNDERTAKING
TRANSFER AND VESTING OF THE TRUCKS UNDERTAKING

Upon the coming into effect of this Scheme and and subject to the provisions of this Scheme,
with effect from the Appointed Date, the Trucks Undertaking (including all the estate, assets,
rights, claims, title, interest and authoritles including accretions and appurtenances of the
Trucks Undertaking) pursuant to the provisions of Sections 391 to 394 of the Act and Section
2(19AA) of the Income-tax Act, 1961 shall stand transferred to and vested in or deemed to be
transferred to and vested in the Resulting Company, as a going concern without any further
act, deed, matter or thing in the following manner:

Assets

The whole of the Trucks Undertaking shall without any further act, deed, matter or thing,
stand transferred to and vested in and / or be deemed to be transferred to and vested in the
Resulting Company-so as to vest in the Resulting Company all rights, title and interest
pertaining to the Trucks Undertaking;

. All assets, investments, fighi, title or interest acquired by the Demerged Company after the

Appointed Date but prior to the Effective Date in relation to the Trucks Undertaking shall also,
without any further act, instrument or deed, be and stand transferred to and vested in and be
deemed to have been transferred to and vested in the Resulting Company upon the coming
into effect of this Scheme pursuant to the provisions of Sections 391 to 394 of the Act,
provided however that no onerous asset shall have been acquired by the Demerged Company
in relation to any Trucks Undertaking after the Appointed Date without the prior written
consent of the Resulting Company; and :

. All the movable assets of the Trucks Undertaking and the assets which are otherwise capable

of transfer by physical delivery or endorsement and dellvery, Including cash in hand, shall be
so transferred to the Resulliné Company and deemed to have been physically handed over by
ph\:rsical delivery or by endorsement and delivery, as the case may be, to the Resulting
Callﬁ'lpany to the end and intent that the property and benefit therein passes to the Resulting,
Cnﬁhpanv with effect from the Appointed Date. Such delivery and transfer shall be made on a
dat;e mutually agreed upon between the Demerged Company and the Resulting Company.
However such date of delivery shall be within 30 (thirty) days from the Effective Date or such
other date as may.be mutually agreed upon by the Demerged Company and the Resulting
f:ompainy.
L

Constrac:s

All contracts, deeds, bonds, agreements, schemes, arrangements and other instruments of
whatsoever nature in relation to the Trucks Undertaking to which the Demerged Company is
a party or to the benefit of which the Demerged Company may be eligible, and which are
subsisting or have effect irﬁmediatel'.«r before the Effective Date, shall continue in full force
and effect against or in favor of, as the case may be, the Resulting Company in which the
Trucks Undertaking vests by way of demerger hereunder and may be enforced as fully and
effectually as if, instead of the Demerged Company, the Resulting Company had been a party
or beneficiary or obligee thereto or thereunder; and

Without prejudice to the-other provisions of this Scheme and notwithstanding the fact that
vesting of the Trucks Undertaking occurs by virtue of this Scheme itself, the Resulting
Company may, at any time after the coming Into effect of this Scheme in accordance with the
provisions hereof, if so required under any law or otherwise, take such actions and execute
such deeds (including deeds of adherence), confirmations or other writings or tripartite
arrangements with any party to any contract or arrangement to which the Demerged
Company is a party or any writings as may be necessary in order to give formal effect to the
provisions of this Scheme. The Resulting Company shall, under the provisions of Part Ill of this
Scheme, be deemed to be authorised to execute any such writings on behalf of the Demerged
Company in relation to the Trucks Undertaking and to carry out or perform all such
formalities or compliances referred to above on the part of the Demerged Company to be
carried out or performed.
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Liabilities

All debts, 1iab1li:les; contingent liabilities, duties and obligatlons of every kind, nature and
description of the Trucks Undertaking shall also, under the provisions of Sections 391 to 394
and all other applicable provisions, If any, of the Act, without any further act or deed, be
transferred to or be deemed to be transferred to the Resulting Company, so as to become
from the Appointed Date the debts, liabilities, contingent liabilities, duties and obligations of
the Resulting Company and it shall not be nécessan,r 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, cantingent liabilities, duties and obligations have arisen in order to give effect to
the provisions of this sub-clause;

. Where any of the loans raised and used, liabilities and obligations incurred, duties and

obligations of the Demerged Company as on the Appointed Date-deemed to be transferred to
the Resulting Company have been discharged by the Demerged Company after the Appointed
Date and prior to the Effective Date,'such 'd!scharge shall be deemed to have been forand on
account of the Resulting Company; and

All loans raised and used and all liabilities and obligations incurred by the Demerged Company
for the operations.of the Trucks Undertaking with prior approval of the Resulting Company
after the Appointed Date and prior to the Effective Date, shall, subject to the terms of this
Scheme, be deemed to have been raised, used or incurred for and on behalf of the Resulting
C.ampan',lr and to the extent they are outstanding on the Effective Date, shall also without any
further act or deed be and stand transferred to and be deemed to be transferred to the
Resu.!'dng Company and shall become the debts, liabilities, duties and obligations of the
Resulting Company which shall meet, discharge and satisfy the same.

Licenses and Permissions

Any statutory licenses, permissions or approvals or consents held by the Demerged Cgmpany
required to carry on operations of the Trucks Undertaking shall stand vested in or t'rar]sferred
to the Resulting Company without any further act or deed, and shall be apbropriateh,r
mutated by the statutory authorities concerned therewith in favor of the Resulting Cqmpany
and the benefit of all statutory and regulatory permissions, environmental app}ovpts and
consents, registration or other il;‘:enses. and consents shall vest in and become availpble to
the Resulting Company as if they were originally obtained by the Resulting Company. In so far
as the various incentives, subsid]es, rehabilitation schemes, speciai-status and other benefits
or privileges enjoyed, granted by any Governmental Authority or by any other person, or
availed of by the Demerged Company relating to the Trucks Undertaking, are concerned, thg
same shall vest with and be available to the Resulting Company on the same terms and
conditions as applicable to the Demerged Company, as if the same had been allotted and/or
granted and/or sanctioned and/or allowed to the Resulting Company

CONSIDERATION

The Resulting Company holds the entire equity share capital of the Demerged Company.
Accordingly, there would be no issue of shares of the Resulting Company to the shareholders
of the Demerged Company pursuant to transfer and vesting of Trucks Undertaking into the
Resulting Company.

IN THE BOOKS OF MTBL

The assets and the liabilities of MTBL being transferred to the Resulting Company shall be
transferred at values appearing in the books of account of MTBL as on the Appointed Date;

The excess of assets over liabilities transferred under clause 9.1 above shall be adjusted
against Securities Premium Account and Equity Share Capital as per clause 6 above. In case of
deficit, the same shall be credited to caplital reserve.
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10. IN THE BOOKS OF THE RESULTING COMPANY
10.1. Upon the Scheme becoming effective, the Resulting Company shall:

10.1.1.Record the assets and liabilities pertaining to the Trucks Undertaking, at the respective book
values as appearing In the books of MTBL as on the Appointed Date;

10.1.2.Consequent to the transfer and vesting of Trucks Undertaking, the Resulting Company shall
also effect reorganisation of investment cost proportionate to networth of Trucks
Undertaking vis a vis total networth of the Demerged Company.

10.1.3.The deficit arising after recording the entries contained in clause 10.1.1 and adjusting the
proportionate reorganisation in the carrying value of investment in MTBL in the books of
M&M pursuant to clause 10.1.2 shall be debited to the'Ge:_'neral Reserve account. In case of
surplus, the same shall be credited-to the Capital Reserve.

PART - IV
REMAINING BUSINESS

11. REMAINING BUSINESS OF THE DEMERGED COMPANY

11.1. The Remaining Business of the Demerged Company and all other assets, liabilitles, incentlves,
rights and obligations pertaining thereto shall continue to be vested in arid managed by the
Demerged Company in the manner as provided below.

11.2. All legal and other proceedings including any insurance claims by or against the Demerged
Company under any statute, whether pending on the Appointed Date or which may be
instituted in future, whether or not in respect of any matter arising before the Effective Date
and relating to the Remaining Business of the Demerged Company (including those relating to
any property, right, power, liability, obligation or duty, of the Demerged Company in respect
of the Remaining Business of the Demerged Company) shall be continued and enforced by or
agdinst the Demerged Company.

11.3, with effect. from the Appointed Date:

11.3.1.The Demerged Company shall be deemed to have been carrying on and to be carrying on all
buslness and activities relating to the Remaining Business of the Demerged Company for and
on its own behalf;

11.3.2.The Demerged Company may enter into such contracts as the Demerged Company may deem
necessary in respect of the Remaining Business;

11.3.3.All profits accruing to the Demerged Company thereon or losses arising or incurred by it
relating to the Remaining Business of the Demerged Company shall, for all purposes, be
treated as the profits, or losses, as the case may be, of the Demerged Company;

11.3.4.All assets and properties acquired by the Demerged Company in relation to the Remaining
Business on and after the Appointed Date shall belong to and continue to remain vested in
the Demerged Company; and

11.3.5.All liabilities (including contingent liabilities) loans, debts (whether secured or unsecured)
raised or incurred, duties and obligations of every kind, nature and description whatsoever
and howscever arising or accruing in relation to the Remaining Business shall belong to and
continue to remain vested in the Demerged Company.
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PART V
GENERAL TERMS & CONDITIONS
RECLASSIFICATION OF AUTHORISED SHARE CAPITAL OF THE DEMERGED COMPANY

Authorised share capital of MTBL

12.1.1.-Upon the scheme becoming effective, the existing authorised share capital of

Rs.1500,00,00,000 (Rupees One Thousand Five Hundred Crores) consisting of 150,00,00,000
(One Hundred and Fifty Crores) equity shares of Rs.10/- each shall stand reclassified as
equity share capital of Rs.1500,00,00,000 (Rupees One Thousand Five Hundred Crores)
consisting of 75,00,00,00,000 (Seven Thousand Five Hundred Crores) equity shares of
Re.0.20/- each pursuant to Section 16, 31, 94 and other applicable provisions of the Act, as
the case may be without any further act, instrument or deed.. '

12.1.2. Upon the sanction of the Scheme, the Clause V of the Memorandum of Association of MTBL

13.

13.1.

shall be read as:

“The outhorised share capital of the Company is Rs.1500,00,00,000 (Rupees One Thousand
Five Hundred Crores) divided into 75,00,00,00,000 (Seven Thousand Five Hundred Crores)
equity shares of Re.0.20 (Rupee Twnety paise) each.

The Company has power from time to time to consolidate or subdivide or increase or reduce
_n‘rs capital and to issue any of the shares in the copital, original or increased, as ordinary or
preferred, with or subject to any pref_erent:'af, special, deferked or qualified rights, including
the right to be converted into equity shares, or any other privileges or conditions os regards
payment of dividends, distribution of ossets, repayment or reduction of capital, voting or
otherwise and generally on such terms as the Company may from time to time by special
resolution determine and to vary the requlations of the Company, as far as necessory to give
effect to the same, and upon the sub-division of a share to apportion the right to portigipote in
profits in any manner, subject to the provisions of law.”

AMENDMENT TO THE MEMORANDUM OF ASSOCIATION AND ARTICLES OF ASSOQIATION
OF M&M ! :

Upon coming into effect of the Scheme, the following Clause No.(xvii Z) and Clause Na.(xvii Z 1)
shall be inserted in the Objects Clause of the Memorandum of Association of M&M:

"To carry on the business of exportérs & importers of all types of manufoctured goods
and substances including semi-finished or semi-processed goods to all parts of the
world including without prejudice to the generality of the foregoing, all types of
vehicles, including motor vehicles, troctors, engines, pumps, electric motars,
transformers, switch-gears ond electric oppliances of oll types, machinery of all types,
machine tools, agricultural implements, chemicals, synthetic products, rubber tyres,
cords, tubes, typewriters, refrigerators, scientific :'nsm,.rmen'rs and all and any type of
equipment, applioance and product, minerals, raw materials, semi and manufoctured
products, fabrics made from natural or artificial }Fbers, garments, foods ond
beverages”.

To engoge in the business of designing, developing, manufacturing, producing,
assembling, selling, buying, distributing, exporting, importing re-selling, exchanging,
altering, improving, assembling, dealing in marketing, pmcur.-'rig, sourcing end’acting
os buying and selling ogents, commission ogents, merchants, distributors,. traders in
and brokers for automotive vehicles including but not limited to trucks, lorrles, buses,
omni buses, troilors, troctors, motor cors, cuto-}:’ckshaws, scoolers, motor-scooters,
three wheelers motor cycles, cycles, engines, locomotives, turbines, tonks, ships,
boats, barges, launches, aeroplanes, oirships, seaplanes, balloons and aircraft of
every description and olso of various parts and components including but not limited
to chassis, engines, replocement ports, teols, oggregotes, implements, spare parts,
occessories, materials of all or any of the above mentioned motor vehicles used for
the transport or conveyonce of passengers, merchandise ond goods of every
description whether propelled or used by electricity, steam, oil vapour, gas,
petroleum, diesel oil or any other motive or mechenicel power, In Indio or elsewhere
ond to render all or any services in relation or in connection with any or all of ﬂ‘le
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oforesaid activities such as but not limited to, supply chain management services,
after sales support and services and financing for such outomative vehicles”.

It shall be deemed that the members of M&M have resolved and accorded all relevant
consents under Section 17 of the Act. It is clarified that there will be no need to pass a
separate shareholders’ resolution as required under Section 17 of the Act for the
amendments of the Memorandum of Assoclation of M&M as above.

In order to carry on the activities currently being carried an by the Demerged Company in
relation to Trucks Undertaking, upon the approval of the Scheme by the members of M&M
pursuant to Section 391 of the Act, it shall be deemed that the members of M&M have also
resolved and accorded all relevant consents under Section 149 (2A) of the Act or any other
provisions of the Act for the commencement of any business or activities currently being
carried on by Demerged Company in relatlon to any of the objects contained in the
Memorandum of Association of M&M, to the extent the same may be considered
applicable. In particular, M&M would be allowed to commence the new business added as
above. It is clarified that there will be no need to pass a separate shareholders’ resolution as
required under Section 149 (24) of the Act.

TAX ASPECTS

This Scheme is in compliance with the conditions relating to “Demerger” as specified under
Section 2{19AA) and Section 72A(4) of the Income-tax Act, 1961 such that:

The transfer of the Trucks Undertaking will be on a going concern basis.

If any terms or provisions of the Scheme is/are inconsistent with the provisions of Section
2(19AA) and Section ?EA'{d] of the Income-tax Act, 1961, the provisions of Section 2{15AA)
and Section 72A(4) of the Income-tax Act, 1961 shall prevail and the Scheme shall stand
modified to the extent necessary to comply with Section 2{19AA) and Section 724A(4) of the
Income-tax Act,'1961; such modification shall not affect other parts of the Scheme.

SECURITY

Thé transfer and vesting of the Demerged Undertaking as aforesaid shall be subject to the
exidting securities, charges, mortgage and other encumbrances if any, subsisting over or in
resbect of the property and assets or any part thereof to the extent that such securities,
cha}ge_s. mortgages, encumbrances are created to secure the liabilities forming part of the
Demerged Undertaking. It is agreed by and between the Demerged Company and the
Resultfng Company, that pursuant to the demerger, necessary steps shall be taken in order to
effect the change/ modification of charges, if any, in the records of the Registrar of
Companies.

It is clarified that unless otherwise determined by the Board of Directors of the Resulting
Company, in so far as the assets comprising the Demerged Undertaking are concerned:

the security or charge relating to loans or borrowings of the Demerged Company, in relation
to the Demerged Undertaking, shall without any further act or deed continue to relate to the
said assets only after the Appointed Date and the said assets shall not relate to or be available
as security in relation to any other borrowings of the Demerged Company;

Similarly, the security or charge relating to loans or borrowings of the Demerged Company, in
relation to the Demerged Undertaking, shall continue-to relate to the said assets only after
the Appointed Date and shall not relate to or be available'as security. in relation to any other
borrowings of the Resulting Company and vice versa;

The other assets of the Demerged Company shall not relate to or be available as security in
relation to the said borrowings of the Demerged Company, in relation to the Demerged
Undertaking; and - '

The Demerged Company may enter into such alternate arrangements with the lenders
pursuant to the release of security as per the provisions mentioned herein.
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16. TRANSFER AT BOOK VALUES

All the assets, properties and the liabilities of the Demerged Undertaking being transferred by
the Demerged Company shall be transferred ‘at values appearing in its books of accounts
(ignoring revaluation) of the Demerged Company, immediately before the demerger on the -
Appointed Date. o

17. EMPLOYEES

17.1. On and from the Effective Date, all permanent employees relating to the Demerged
Undertaking, as were employed by the Demerged-COmpany, immediately before such date,
shall become the employees of the Resulting Company with the benefit of continuity of
service and without any break or interruption in service. It is’clarified that the employees of
the Demerged Undertaking, who become employees of the Resulting Company by virtue of
this Scheme, shall continue to be governed by the same terms of employment as were
applicable to them immediately before the demerger. The Resulting Company undertakes to
abide by any agreement/settlement, if any, entered into by the Demerged Company with any
of its respective employees thereof. The Resulting Comipany further agrees that for the
purpose of payment of any retrenchment compensation, or any other benefits and incentives,
if any, such past services.with the D_emerged Company shall be taken into account.

17.2. It is expressly provided that, on the Scheme becoming effective, the provident fund, gratuity
fund, superannuation fund created or any other special fund existing for the benefit of the
employees of the Demerged Company, in relation to the Demerged Undertaking shall become *
the funds of the Resulting Company, for all purposes whatsoever in relation to the
administration or operation of such fund(s) or in relation to the obligation to make
contributions to the said fund(s) in accordance with the provisions thereof as per the terms
provided in the respective trust deeds, if any, to the end and intent that all rights, duties,
powers and obligations of the Demerged Company, in relation to the Demerged Undertaking
in relation to such fund(s) shall become those of the Resulting Company. These funds shall,

i subject to the necessary approvals and permissions and at the discretion of ;he Resulting
Company, either be continued as separate funds of the Resulting Company for the henefit of
the employees of the Demerged Undertaking or be transferred to and merged with other -
similar funds of the Resulting Company. It is clarified that the services of the employees of the
Demerged Company, in relation to the Demerged Undertaking shall be treated as having been
continuous for the purpose of the said fund(s); ard

17.3. With effect from the date of filing of this Scheme with the High Court and up to and including
the Effective Date, the Demerged Company shall not vary or modify the terms and conditions
of emplo:.r'ment of any of its employees, except with the prior written consent of the Resulting
Company.

18. BUSINESS AND PROPERTY IN TRUST
18.1. During the period between the Appointed Date and up to and including the Effective Date:

18.1.1.The Demerged Company shall be deemed to have been carrying on all the business and
activities relating to the Demerged Undertaking and shall be deemed to hold and stand
possessed of the entire business and 'undertakings in relation to the Demerged Undertaking
for and on account of and in trust, on behalf of the Resulting Company.

18.1.2.All the income or profits accruing or arising to the Demerged Company and all costs, charges,
expenses or losses incurred by the Demerged Company, In relation to the Demerged
Undertaking shall for all purposes of this demerger be tredted as the income, profits, costs,
charges, expenses and losses of the Resulting Company, as the case may be.

18.1.3.Any _of the rights, powers, authorities, privileges, attached, related or pértaining to the |
Demerged Undertaking exercised by the Demerged Ccnmp'an\'r shall be deemed to have been
exercised by the'Demerged Company for and on behalf of, and in trust for and-as an agent of
the Resuiting Company; and '

18.1.4.The Demerged Company shall carry on the business pertaining to the Trucks Undertaking with
reasonable diligence and business prudence and shall not alter or diversify business within
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the Trucks Undertaking nor venture Into any new business [except for Remaining Business),
nor alienate, charge, mortgage, encumber or otherwise deal with the assets or any part
thereof except in the ordinary course of business without the prior written consent of the
Resulting Company or pursuant to any pre-existing obligation undertaken prior to the date of
acceptance of this Scheme by the respective boards of directors of the Demerged Company
and the Resulting Company.

The Demerged Company shall not utilise the profits or Income In relation to the Demerged
Undertaking for the purpose of declaring or paying any dividend in respect of the period
falling on and after the Appointed Date, without the prior written consent of the Resulting
Company.

The Resulting Company shall be entitled, pending the sanction of the Scheme, to apply to the
Governmental Authorities or other appropriate forums as may be required under any
applicable law, for such consents, approvals and sanctions which the Resulting Company may
require,

PENDING PROCEEDINGS

All legal, administrative and other proceedings, of whatsoever nature pending in any court or
before any authority, judicial, quasi judicial or administrative or any adjudi:at[ng autharity
and/or arising after the Appointed Date and relating to the Demerged Undertaking, or its
respective properties, assets, debts, liabilities, duties and obligations shall be continued
and/or enforced until the Effective Date by or against the Demerged Company; and fromllhe
Effective Date, shall be continued and enforced by or against the Resulting Company in the
same manner and to the same extent as would or might have been continued and enforced
by or against the Demerged Company, had the Scheme not been made. On and from the
Effective Date, the Resulting Company shall have the right to initiate, defend, compromfse or
otherwise deal with any legal proceedings relating to the Demerged Undertaking, in the same
manner and to the same extent as would or might have been initiated by the Cemerged
Company as the case may be, had the Scheme not been made; and

If any suit, appeal or other proceedings relating to the Demerged Undertaking, of whatever
nature by or against the Demerged Company be pending, the same shall not abate or be
discontinued or in any way be prejudicially affected by reason of the demerger of the
Demerged Undertaking or by anything contained in this Scheme but the proceedings may be
continued, prosecuted and enforced by or against the Resulting Company in the same manner
and to the same extent as it would or might have been continued, prosecuted and enforced
by or against the Demerged Company as if this Scheme had ﬁot been made.

SAVING OF CONCLUDED TRANSACTIONS

The transfer of properties and liabilities and the continuance of proceedings by or against the
Resulting Company, as envisaged under this Scheme, shall not affect any transaction or
proceedings already concluded by the Demerged Company, in relation to the Demerged
Undertaking on or after the Appointed Date till the Effective Date, to the end and intent that
the Resulting Company accepts and adopts all acts, deeds and things done and executed by
the Demerged Company, in relation to the Demerged Undertaking, as done and executed on
behalf of itself.

VALIDITY OF EXISTING RESOLUTIONS, ADJUSTMENTS ETC.

All Resolutions passed by the Demerged Company so far as they relate to or to be done or
caused to be done in relation to the Demerged Undertaking, shall be deemed to have
authorized any Director of the Resulting Company or such other person(s) as authorized by
any two Directors of the Resulting Company to do all acts, deeds, things as may be necessary
to give effect to these Resolutions.

DECLARATION OF DIVIDEND

For the avoidance of doubt, it is hereby declared that nothing In the Scheme shall prevent the
Resulting Company from declaring and paying dividends, whether interim or final, to its
equity shareholders. )
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23,  APPLICATION TO THE HIGH COURT

23.1. The Demerged Company shall and the Resulting Company, if required, shall make
applications/ petitions to the High Court for sanction of this Scheme, under Sections 391 to
394 read with Sectlons 78 and 100 to 104 and other applicable provisions of the Act; and

23.2. Any dispute arising out of this Scheme shall be subject to th.e jurisdiction of the High Court.
24, CONDITIONALITY OF THE SCHEME
24.1. This Scheme is and shall be conditional upon and sﬁbject to:

24,1.1.The Scheme being agreed to by the requisite majority of the respective members and / or
creditors of the Demerg_ed Company and if required, of the Resulting Compahv. as may be
directed by the High Court;

24.1.2.The Scheme being approved by the High Court under Sections 391 to 394 read with Sections
78 and 100 to 104 of the Act; and

24.1.3.The authenticated/ certified copy of the order of the. High Court sanctioning this Scheme
being filed with the Registrar of Companies, Maharashtra at Mumbai.

MODIFICATION OR AMENDMENTS TO THE SCHEME

The Demerged Company and the Resulting Company (acting through their Board of Directors,
Committee thereof or any director or any other person authorised by the Board of Directors,
.Coinmittee thereof to this effect) may assent to any modifications or amendments to this
‘Scheme or to any conditions or limitations that the High Court may deem fit to direct or
impose or which may otherwise be considered necessary, desirable or appropriéte by the
respective Demerged Company and Resulting Company, including pursuant to the orders of
the High Court and/or any other authorities as they may deem fit to direct or impose or which
may otherwise be considered necessary or desirable for settling any question or doubt or
difficulty that may arise for implementing and/or carrying out the Scheme. The Demerged
Company and the Resulting Company (acting through their Board of Directors, Committee
thereof or any director or any other person authorised by the Board of Directors, Committee
thereof to this effect) shall be authorised to take such steps and do all acts, deeds and things
as may be necessary, desirable or proper to give effect to this Scheme and to resolve any
doubts, difficulties or questions whether by reason of any orders of the High Court or of any
directions given by any other appropriate authorities or for any reason otherwise arising out
of this Scheme and/or any matters conc_ernin'g or connected herewith.

Copy

26.  EFFECT OF NON-RECEIPT OF APPROVALS

ADVQCATES

26.1. In case the Scheme is not approved by the High Court or any of-the approvals or conditions
enumerated in the Scheme have not been obtained or complied with, or for any other reason,
if this Scheme cannot be implemented, then the board of directors of the Demerged
Company and the Resulting Company shall mutually waive such conditions as they consider
appropriate to give ‘effect, as far as possible, to this Scheme and failing such mutual
_agreement, the Scheme shall become null and void and in such event no rights or liabilities
whatsoever shall accrue to or be incurred by either the Resulting Company or the Demerged
Company and each party shall bear their respective costs, charges and expenses in
connection with this Scheme unless otherwise mutually agreed upon.

or HEM: 5T SETH| & CO.

CERTIFIED TRUE

26.2. If any part of this Scheme hereof is invalid, held illegal by any court of competent jurisdiction,
or unenforceable under any present or I'u:ure laws, then it is the intention of the parties that
such part shall be severable from the remamder of the Scheme, and the Scheme shall not be
affected thereby, unless the deletion of such part 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.

27. COSTS, CHARGES AND EXPENSES

Save and except as provided otherwise, all costs, charges, expenses, taxes including duties,
levies in connection with the Scheme and its implementation thereof, and matters incidental
thereto, shall be borne by the Resulting Company. - '
1" Le— commuv REGISTRAF
"aﬁ 13 3418H COURT (0.8.)
BOMBAY
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JIN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY SCHEME PETITION NO. 831 OF 2013
~ CONNECTED WITH
COMPANY SUMMONS FOR DIRECTION 776 OF 2013

In the matter of the Compunies Act, 1956;
_ AND
In the matter of Sections 391 to 394 read with
Sections 78, 100 to 104 of Lﬁme%
Act, 195@‘/¢ " e
anpf s o s ﬁ
In the matter of Scheme of /\\Km;emenl bat\yép
Mahindra Trucks and Buses Lmntecf(i“’Wlul
Demerged Company™)
AND
its Shareholders and Creditors
AND
Mahindra and Mahindra Limited (“Resulting

Company”)

Mahindra Trucks and Buses Limited

Petitioner Company

AUTHENTICATED COPY OF ORDER DATED 7™ DAY
OF MARCH 2014 AND THE SCHEME ANNEXED TO

THE PETITION

appuse sp ,D/":'J/t\'f
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Boedy s oo LS J93) 295
Celtrezoh 58 o f5/03/ 2972 . HEMANT SETHI & CO.

ADVOCATES FOR PETITIONER COMPANY
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CSIP NO ARV 2T
&
CRP NO WY OF 207

BEFORETHE NATIONAL COMPANY LAW TRIBUNAL

RENCH, st MUMBAI
CSP NO 680 OF 2017
AND
CSI'PNO 683 OF 2017
MAIINDRA TWO WHEELERS LIMITED ... Demerged Company'

AND
MAIINDRA & MAHINDRA LIMITED ......Resuliing Company
In the matter of the Companies Act, 2003,
AND

In the matler of seelions 230 10 232 read
wilh scclion 52 and other applicable
provisions of the Companices Act, 2003 as
smended.  including  uny  statutor
modilicationfs) or resenactment(<) theren!”
and  corresponding  provicions ol the
Companies Act, 1956 1o the extent as min
he applicahle:

AND

In the matier of Scheme ol Arrangement
between Mahindra Two Wheelers [imired
hiving CIN:L3SOLIMIIO0ORPLCIRSIRD
{*Demerged Company ™) wmd Mahindri &
Mahindra  Limited  having  CIN
LOS9OMITIOASPLOCONASSR  (*Resulting
Company™)  and  their  respecting
Shurcholders and Crediors

Culled for Ltenring

Judgment/Order delivered on-18™ Ogtaber, 2017

Coram:

Hon'ble B.S.V, Prakash Kumar, Member (1)

Ion’ble V .Nallasennpathy, Member (T)
Mr. Hemant Sethi irh Hemant Setli & Co., Advoentes for the Petitioner Companies
Mr itamehs Golap, Depury Director in the office of Regionul Direcior

Per: B.S.VL Praknsh Kumar, Meniber(J)
Order

I Heard the learned counsel for the Pelitioner Companics.

2. I'hve sunction of'the Tribnal is sought under Sections 230 1 232 rend with sectiom
52 and other applicable provisions of the:Companies Act, 2013, tu the Schemu ol
Arrangement between Mahindra Two Wheelers Limited (“1he Penitioner
Demerged Company™) and Mahindrn & Mahindra Limited (*the Perioner
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CSIP NO o8 OF 2017
&
CSP NO W OF 2007

Resulting Compamy™y and  their respective  Sharcholders  and  C reditors
(~“Scheme™),

Leamed Counsel for the Petitioner Companies states that the Petitioner

Demerged Compuny is engaged in the businesses of manufaciuring and selling
ol two wheelers (“Two Wheelers Business™) and trading in spare puns and
neeessories ("MTWL Spares Business™), The Petitioner / Translerce Compiny
is inter-alin engaged in the business of manufaciure and sale ol tractors, general-
purpose utility vehicles, light commercial vehicles three-wheelers and trucks and

buses.

The demerger of the Two Wheelers Dusiness ol the Petitioner  Demerged
Compmny and its transfer as @ going concem o the Petitioner  Resuling
Campuny would inver alia have the following benefus:

ta) The Petitioner / Resulting Company is present in many segments ol the
automotive industry e.g. Passenger & Unility Vehicles and Commersial
Vehicles including Three Wheelers and Trucks & Buses,

(h) I'he proposed demerger, in line with the strutegy of focusing on nivhe
premium  Two Wheeler segment. would enable the Two Wheelen
Undertaking 1o benefit from the Petitioner / Resulting Company *s Design &
Development and Sourcing capubilities.

(e) Ihe proposed demerger would ulso enable the Petitioner ¢ Demeryed
Company enhance focus on the spares business,

{d) The proposed demerger would also cnable the Petitioner  Demerged
Company and the Petitioner  Resulling Company achieve and Tullil their

objectives more ¢fficiently and in cost effective manner.

Ihe Demerged Company and Resulting Company have approved the said
Scheme of Arrangement by passing the Board Resolution which are annexed 10

the respective Company Scheme Petitions liled by the Petitioner Compinies.

Lenrned Counsel appearing on hehall of the Petitioner Companics further staes
that the Petitioner Companies have complied with all requirements as per

[
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CSP NORRO OF 2017
&

CSPP NQBsRMYOF 2017
directions of the Hon'ble National Company Law Tribunal, Mumbai hench and
has filed necessary affiduvits of compliance with the National Company | aw
I'ribunal, Mumbui bench, Moreover, the Petitioner Companies through s
Counsel undertnkes to comply with all statutory requirements il'any. as required
under the Companies Act. 195672013 ond the Rules made there under whichever
is upplicable. The said undenaking given by the Petitioner Companies is
aceepled.

I'he Regional Dircctor URIY) has filed @ Repon dated 04™ Seplember 2017
stating therein, that the Tribunal may take into consideration the ohservations
mude at pari 1V (1) 10 (4) mentioned in his report and pass such viher order o
ordors as deemed 11t und proper in the facts and circumsiances of the vuse

In paragraphs IV (11 1o (40, of the suid Report it is stated that:-

L. The tax implication if any arising ot of the scheme is subject to anl decision
of Income Tax Authorities. The approval of the scheme by this Hon hie
Tribimal may not deter the Income Tax Anthority 1o serutinize the tax retirn

ﬂf_d.'d by the transferec Company afler giving 1:{?&:."1' to the yeheme  The
decision of the Income Tax Authoriry is binding on the petitioner (ompean

2 I is submitted the the Petitioner Companies have submutied the proot o
strving noviee waen e Income Tax Adwhorvities doveel 1105 2007 g
comments, The office of the Directorate also hay wssied reminder e
24.08.2017,

3. In addition to compliance of AS-14 (IND AS-103) the Petinoner Conyxnnes
shall pass such-acconnting entries which are necessary in connechion with
the schome 1o comply with other applicable Accownting Standards such ax
AS-5 (IND AS-8) ete.,

4 Petitinner in elause 12 of the scheme has inter alia mentioned that tpwan thy:
scheme becoming eflective As an iniegral part of the Scheme and upen
effectiveness of the Seheme, an amount of Rs 3450,00,00.000 (Rupees Three
Thousand Four Hundred and Fifty Crore onlv) shall stand transferred from
the autharised equin: share capital of the Demerged Company 1 1l
anthorised quity share capital of the Resulting Company anel upon trgm:ter
of the amount af Re 3450.00.00.000 (Rupees Three Thousand Fawe Hinlrod
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CSP NQRIOF 2017

CSP XO ml’;: OF 2m7
amd Fifne Crore onlyy from the anthorised equity share capital of vhe
Deverged Company to the authovised equity share capital of the Resulimy
Company, the authorised equity share capital of the Resulting Company sluill
stanel enlwneed 1o Rs 40750000000 Rupees Four Theusand and Sevenn
Five Crore onlys divided into 8 T000,00.000 Eight Humdred and Ten Croees
Ordinary 1Equity) shares ol foce valwe of Rs 5 tRupees Fiver each wnd
25.00,000 1Twenty Five Lakhs) Unclassified Shaves of Rs 100 each, pursiant
1o Svetions 13, 14 and 61 of the Companies Act. 2003 wnd wther appheabie
provisions of the dct. as the case may be, withowt any further uct, mstriment
or deed by the Resulting Company and without any liahility: for payment of
any additionnl fees or stamp duny in respeet of sueh inerease ay the stumyp
duty and fees has already been paid by the Demerged Compam: on vl
antharived equity share capital, the henefit of which stunds vested et
Resulting Compainy: pursuant to the Scheme becoming clfective on il
Effective Dare

In ths regard, it is sul o that combinatton ol Authoried  Copital
proportionately in case of demerger is net provided in Companies et 2005,
unlike the combination in terms of Section 2320300 of Campanies Aci. 2013

in respect of amalgamation, ™

e Report of Registrar off Companies ("ROCT) dated 1ROB201T has been
annesed as Annesure At RD report, The obsernvations of the RO are

mentioned in point no. 32 ol the ROC Report which is as under:

“With reference to para 12.1.1 of the Scheme, Combination of Autharvized Cupirol
propurtionaiely in case of demerger is nnt provided iy Compnnies Act, 21 3
unlike the combination in terms of Section 232031160 of Compames Aer, 200 4

respect nf Amalgamarion, May e devided on merits,

So far ns the observation in paragraph IV (1) & (2) of the RID Report is concernedd,
the Petitioner Compianies through its Counsel undertakes 1o comply with the
applicible provisions of the Income Tax Act and all tax 1ssues arsing out of the

Scheme will he answered in ueeordance with law,

With referenee 1o the observation set out in paragraph 1V (3) of the RD Report,
the Petitioner Companies through its Counsel  states that the Petitio ner

Companies undertike that in addition o compliance of AS- 14 (IND AS- 1031, the

2 I e
“*lsal -B
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CRPNORDOF 207
&
CSP NO b8Y OF 27

Petitioner Companies shall pass such neeounting entries as may he nevessary in
connection with the Scheme w compls with other applicable aceountimg
stundurds such us AS-S (IND) AS-8) eie.

With reference 1o the observation set out in paragraph [V (4) of the RI) Repont
and the observation ol the Registrar of Companies, Mumbai in point na 32 ofthe
ROC repor, the Petitioner Companies through its Counsel submit that in o
Seheme of Arringement contemplated under Seetions 230w 232 of the
Compinies Act, us npproved by the sharcholders, includes doing acts for which
the procedure speeilied in other sections of the Companies Act is alse ullowed 1o
he undertaken under the concept ol “single window elearanee™ as part of the
arrangement in light ol various judicial precedems. Henee, reclissilicition of
authorized share vapital as envisaged under elause 12 of the Scheme of
Arranngement is undertuken as a part of the Scheme ol Arrangement, | urther,,
reliance bs placed on the decision of Gujarat High Court in the case of | liecore
Technologies Pyt L (176 Com Cay 297) (Guj.) where transfer ol outhoriced
capitnl has been sunctioned in the cise of demerger. Also, in the present vase it
miy be noted that such combination ol Authorized Cupital shall not result in any
loss ol revenue 1o the exchequer. |enee, in light of the above, combinntion of’
Authorized Capital should be allowed in the present case,

Ihe ohservations made by the Regional Direetor and Registrar o Companies
have been explained by the Petitioners in paragraphs 9 1o 11 above  [he
clurifications and undertakings given by the Pl:lllinm;; Compsnies are herehy
accepled,

F'rom the material on record, the Schenie appears (o be [air und reasonable and is

not violative of uny provisions of law and is not contrary to public policy.

Since all the requisite stawiory compliances hive been fullilled. Cumpany
Scheme Petition No. 680 012017 liled by the Peitioner / Demerged Compiny s
made absolute in terms of prayer clauses (n) and (h) of the said Petition and
Company Scheme Petition No, 683 of 2017 filed by the Peitioner Resuhing

Company is made absolute in terms of prayer elause (1) of the said Petition

Petitioner * Resulting Company s directed 1o file a copy of this order along with

i copy ol Scheme of Arrangement with the concered Regisirar of’ Compinies,

5
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CSP NO 880 OF 2017
&
CSP NO 683 OF 2017

electronivally. dlong with E-Form INC-28 within 30 days from the date o of
issuunce of the order by the Registry.

16, Petitioner / Demerged Company is directed 10 file a copy of this order and Form
of Minutes (annexed as Annexure D 1o the Company Scheme Petition No 6801 ol
2017) wlong with a copy of Scheme of Arrangement with the concerned Registror
of Companies. electronically, along with E-Form [NC-28. within 30 duxs from
the daie of ol issuance of the, order by the Registry.

17, “The Petitioner Companies to lodge certified copy of this order and the Scheme ol
Arrangement duly certified by the Deputy Director, National Compuny |.at
‘Tribunal. Mumbai Bench, with the concerned Superintendent of Stamps lor 1he
purposc of adjudication ol stamp duty payable. if any. on the same within 60 duys
from the date of reccipt of the order.

18, Iuis clarified that for the period between the Appointed Date and l:lTective Date.
the business of the Demerged Company shall be carried on by the Resulting
Company in trust and for and on behalf of Resulting Company,

19, The respective Petitioner Companies 1o pay cost of Rs.25,000/- 10 the Regimal
Director. Western Region, Mumbai. Cost 1o be paid within four weeks from the
date of receipt of order,

20.  All authorities concerned 10 sct on a certified copy of this order along with
Scheme and form of minutes annexed 1o the the Company Scheme Petition filed
by Demerged Company. duly certified by the Depuly Direcior. Nationul
Company Law Tribunal, Mumbai Bench.

2l Any person interested shall be at liberty to apply to the Tribunal in the gbaye
matter lor any direction that may be necessary,

8a/- sd/-
V. Nallasenupathy, Member (T)  B.S.V, Prakash Kumar, Member (1)
Date: 18.10.2017

Certified True Copy
Date of Apolicaticn__ B~ \ o » Yol A—
Number of Piyv ' g ——

Fee Paid Rs..____ S

Applicent culled & collection copy en

CQF}'prepared O ) ;.- % .W o~

Copy Issued on

. Deputy Director
National Company Law Tribunal, Mumbai Bench
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Hemant Sethi & co. Advocates

SCHEME OF ARRANGEMENT
BETWEEN
MAHINDRA TWO WHEELERS LIMITED
AND
MAHINDRA AND MAHINDRA LIMITED
AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

UNDER SECTIONS 391 TO 394 READ WITH SECTIONS 100 TO 104 OF THE COMPANIES ACT, 1956 AND

SECTION 52 OF THE COMPANIES ACT, 2013

1.

1.1.

1.2,

13.

1.4,

1.5

INTRODUCTION

Mahindra Two Wheelers Limited (hereinafter referred to as “Demerged Company” or
“MTWL"), a Company incorporated under the Companies Act, 1956, and having its
registered office at Mahindra Towers, P. K. Kurne Chowk, Worli, Mumbai-400018,
Maharashtra, India is engaged in the businesses of manufacturing and selling of two
wheelers (“Two Wheelers Business”) and trading in spare parts and accessories ("MTWL
Spares Business”).

Mahindra and Mahindra Limited (hereinafter referred to as “Resulting Company” or
“M&M”), a Company incorporated under the Indian Companies Act, Vil of 1913 and having
its registered office at Gateway Building, Apollo Bunder, Mumbai - 400 001, Maharashtra,
India is, inter alia, engaged in the business of manufacture and sale of tractors, general-
purpose utility vehicles, light commercial vehicles three-wheelers and trucks and buses.
The equity shares of the Resulting Company are listed on the Stock Exchanges (hereinafter
defined).

MTWL is a subsidiary of Mahindra Vehicle Manufacturers Limited (“MVML"). MVML, a
company incorporated under the Companies Act, 1956 is a wholly owned subsidiary of
M&M. MVML, incorporated in the year 2007, having its registered office at Mahindra
Towers, P. K. Kurne Chowk, Worll, Mumbai-400018, Maharashtra, India, is engaged in the
business of manufacture of motor vehicles, trailers, semi-trailers and other transport
vehicles.

This Scheme, inter alia, provides for i) re-organisation of securities premium and share
capital of the Demerged Company- and ii) demerger of the Two Wheelers Undertaking
{hereinafter defined in Part |) of the Demerged Company and transfer and vesting thereof
into the Resulting Company, Including consequential or related matters integrally
connected therewith.

The proposed demerger of the Two Wheelers Undertaking envisaged in this Scheme ("the
Demerger”) is in line with the Two Wheeler strategy of focusing on premium niche
segment.

With M&M being present in many segments of the automotive industry e.g. Passenger &
Utility Vehicles and Commerclal Vehicles including Three Wheelers, Trucks & Buses, the
proposed demerger of Two Wheelers Undertaking of MTWL, envisaged in this Scheme (
“the Demerger”) in line with its strategy of focusing on niche premium Two Whaels
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31.

segment, would enable the Undertaking to benefit from M&M'’s Design & Development
and Sourcing capabilities. The proposed demerger would also enable the Demerged
Company to enhance focus on the spares business.

Accordingly, the Board of Directors of the Demerged Company and the Resulting company
are of the view that the transfer and vesting of the Two Wheelers Undertaking (hereinafter
defined in Part 1) of the Demerged Company with the Resulting Company will enable both
the companies achieve and fulfil their objectives more efficiently and in cost effective
manner, besides being in the interest of minority shareholders, in particular.

The Scheme has been approved by the Board of Directors of the Demerged Company and
the Resulting Company.

The transfer of the Demerged Undertaking shall be on a going concern basis.
PARTS OF THE SCHEME
This Scheme of Arrangement is divided into the following parts:

PART | deals with the definitions and share capital of the Demerged Company (defined
hereinafter) and the Resulting Company;

PART Il deals with the re-organisation of securities premium and share capital of the
Demerged Company and the corresponding accounting treatment in connection therewith

- PART Ill deals with the demerger of the Two Wheelers Undertaking of the Demerged

Company and transfer and vesting thereof into the Resulting Company;

PART IV deals with the Remaining Business (defined hereinafter) of the Demerged Company
(defined hereinafter);

. PART V deals with the consideration for the demerger and accounting treatment for the

demerger in the books of the Demerged Company and the Resulting Company consequent
to the demerger; and

PART VI deals with general terms and conditions applicable to this Scheme.

PART =1
DEFINITIONS AND SHARE CAPITAL

DEFINITIONS

In this Scheme, unless repugnant to the subject or context or meaning thereof, the
following expressions shall have the meanings as set out herein below:

“Act” means the Companies Act, 1956 and/or the Companies Act, 2013 and rules made
thereunder, including any statutory modifications, re-enactments or amendments thereof
for the time being in force; it being clarified that as on the date of approval of this Scheme
by the Board of Directors of the Demerged Company and the Resulting Company, sections
391 to 394 and 100 to 104 of the Companies Act, 1956 continue to be in force with the
provisions of the Companies Act, 2013 not having been notified.

Page 20of19
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Accordingly, references in this Scheme to particular provisions of the Act are references to
particular provisions of the Companies Act, 1956. Upon such provisions standing re-
enacted by enforcement of provisions of the Companies Act, 2013 such references shall,
unless a different intention appears, be construed as references to the provisions so re-
enacted.

. "Appointed Date” means 1% October, 2016 or such other date as may be directed or

approved by the High Court.

“Demerged Company” or “MTWL" means Mahindra Two Wheeiers Limited, a Company:
incorporated under the Companies Act, 1956, and having its registered office at Mahindra
Towers, P. K. Kurne Chowk, Worli, Mumbai-400018, Maharashtra, India.

“Effective Date” or “coming into effect of this Scheme” or “upon the Scheme becoming
effective” means the last of the dates, if applicable, on which the certified or authenticated
copy(ies) of the order(s) sanctioning the Scheme passed by the High Court or any other
Appropriate Authority, as may be applicable, is/are filed with the Registrar of Companies,
Mumbai.

“Governmental Authority” or “Appropriate Authority” means any applicable central, state
or local government, legislative body, regulatory or administrative authority, agency or
commission or any court, tribunal, board, Stock Exchanges, bureau, instrumentality, judicial
or arbitral body having jurisdiction over the territory of India.

“High Court” means the High Court of Judicature at Bombay or such other competent
authority under the provisions of Sections 391 to 394 read with Sections 100 to 104 of the
Act, It is hereby clarified that in the event that the provisions of the Companles Act, 2013
pertaining to scheme of arrangement become applicable and effective for the purposes of
this Scheme, all references to the High Court shall be deemed to include references to the
National Company Law Tribunal so constituted under the Companies Act, 2013,

“Record Date” means the date to be fixed by the Resulting Company in consultation with
the Demerged Company for the purpose of reckoning the names of the equity shareholders
(other than Resulting Company and/or any subsidiary of the Resulting Company) of the
Demerged Company, who shall be entitled to receive shares of the Resulting Company
upon coming into effect of the Scheme.

“Remaining Business” or “Remaining Business of MTWL” shall mean all undertakings,
businesses, activities and operations including assets and liabilities of MTWL other than the
Two Wheelers Undertaking. It shall specifically Include the MTWL Spares Business,

“Resulting Company” or “M&M" means Mahindra and Mahindra Limited a Company
incorporated under the Indian Companies Act, VIl of 1913 and having its registered office
at Gateway Building, Apollo Bunder, Mumbai - 400 001, Maharashtra, India.

“Scheme” means this Scheme of Arrangement between Mahindra Two Wheelers Limited
and Mahindra and Mahindra Limited and their respective shareholders and creditors, in its
present form and / or with any modifications and amendments thereto made under Clause
24 of this Scheme as approved or directed by the High Court or any other Appropriate
Authority.

“Stock Exchanges” means BSE Limited and the National Stock Exchange of India Limited
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equity shares of the Resulting Company are listed.

3.11. “Two Wheelers Undertaking” or “Demerged Undertaking” means MTWL's entire
undertaking, business, activities and operations pertaining to the Two Wheeler Business,
The term Two Wheelers Undertaking shall include the following:

3.11.1.All assets

(whether movable or immovable, real or personal, corporeal or incorporeal,

present, future or contingent, tangible or intangible] wherever situated and of whatever
nature, pertaining thereto through which MTWL carries on the business, activities and
operations relating to the Two Wheelers Business.

3.11.2.All present and future liabilities (including contingent liabilities) loans, debts (whether
secured or unsecured) raised or incurred, current liabilities and provisions, duties and
obligations of every kind, nature and description whatsoever and howsoever arising or
accruing in relation to the business activities and/or operations relating solely to the Two
Wheelers Business.

3.11.3.Without prejudice to the generality of the above, the Two Wheelers Business shall also

include in

3.11.3.1.

31132

3.11.3.3.

3.11.3.4.

3.11.3.5.

particular:

All assets and properties including land, building, Plant and machinery, capital
work in progress, equipment, furniture and fixture, vehicles, computers,
electrical installations and any other fixed asset in relation to the Two Wheelers
Business;

All current assets, inventory, stock-in-trade, account receivables, loans and
advances, prepaid expenses and other assets in relation to the Two Wheelers
Business;

Cash and cash equivalents, bank balances and bank accounts relating to the Two
Wheelers Business including fixed deposits;

Security deposits, advances, earnest monies, balances, advance lease rentals or
other payments made to or received from the lessors or suppliers or service
providers in relation to the Two Wheelers Business and Includes deposits and
balances with Government, Semi-Government, local and other authorities and
bodies, including all tax balances or balances with any tax authority or other
statutory body pertaining to the Two Wheelers Business, customers and other
persons earnest moneys and/or security deposits paid or received by MTWL in
connection with the Two Wheelers Business;

All agreements (including but not limited to agreements with respect to
immoveable properties by way of lease, license and business arrangements),
rights, contracts, entitlements, permits, licenses, registrations, insurance
policies, approvals, consents, engagements, arrangements, subsidias,
concessions, exemptions and all other privileges and benefits of every kind,
nature and description whatsoever (including but not limited to benefits of tax
relief including under the Income-tax Act, 1961 such as credit for advance tax,
taxes deducted at source, etc., unutilised deposits or credits, benefits under the
VAT/ Sales Tax law, VAT/ sales tax set off, unutilised deposits or credits, benefits
of any unutilised MODVAT/CENVAT/Service tax credits, etc.) relating to the Two
Wheelers Business;
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3.11.3.6. Investments held by MTWL in relation to Two Wheelers Business;

3.11.3.7. All permanent employees of MTWL excluding those who are engaged in relation
to the Remaining Business;

3.11.3.8. All records, files, documents, reports, papers, computer programs, manuals,
data catalogues, quotations, sales and advertising materials, list of present and
former customers and suppliers, customer credit information, customer pricing
information and other records, whether in physical form or electronic form in
connection with or relating to the Two Wheelers Business;

3.11.3.9. All intellectual property including but not limited to technical knuw-how,
assignment of trademarks and other related rights, title and interest vested
thereto rights owned or licensed, records, files, papers, data and documents in
the name of MTWL and in relation to the Two Wheelers Business, Brand name
and domain name;

3.11.3.10. All pending litigations or proceedings filed by or against the Demerged Company
pertaining to the Two Wheelers Business; and

3.11.3.11. All loans and cash credit facilities availed of by the Demerged Company for the
purposes of the Two Wheelers Business and other liabilities incurred in
connection therewith.

Any question that may arise as to whether a specified asset or liability pertains or does not
pertain to the Two Wheelers Business or whether it arises out of the activities or operations
of the Two Wheelers Business shall be decided by mutual agreement between MTWL and
the Resulting Company.

The expressions which are used in this Scheme and not defined in this Scheme shall, unless
repugnant or contrary to the context or meaning hereof, have the same meaning ascribed
to them under the Act and other applicable laws, rules, regulations, bye-laws, as the case
may be, or any statutory modification or re-enactment thereof from time to time.

DATE OF TAKING EFFECT AND OPERATIVE DATE

This Scheme set out herein in its present form or with any modification(s) and
amendment(s) made under Clause 24 of this Scheme duly approved or imposed or directed
by the High Court shall be effective from the Appointed Date but shall be operative from
the Effective Date. Therefore, for all regulatory and tax purposes, the Demerger would be
effective from the Appointed Date of this Scheme. Notwithstanding the above, the
accounting treatment to be adopted to give effect to the provisions of the Scheme would
be in consonance with Indian Accounting Standards 103 (“Ind AS 103") and the mere
adoption of such accounting treatment will not in any manner affect the vesting of the
Demerged Undertaking from the Appointed Date.

SHARE CAPITAL

The share capital of MTWL as on 31* March 2016 is as under:

Amount (Rs.)
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Authorised capital

350,00,00,000 Equity Shares of Rs 10 each 3500,00,00,000

Issued, subscribed and fully pald-up

265,83,89,216 Equity Shares of Rs 10 each 2658,38,92,160

Subsequent to 31* March, 2016, there was a further allotment of 34,00,00,000 Equity
Shares at Rs.10 per share to MVML on rights basis. The equity shares of MTWL are not
listed on any stock exchange. MVML, which is a wholly owned subsidiary of the Resulting
Company, holds 276,60,97,350 Equity Shares of the Demerged Company.

5.2. Theshare capital of the Resulting Company as on 31* March, 2016 Is as under:

Particulars Amount (Rs.)
Authorised capital
120,00,00,000 Ordinary (Equity) Shares of Rs.5 each and 625,00,00,000

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

Issued, subscribed and fully paid-up

62,10,92,384 Ordinary (Equity) Shares of Rs.5 each fully paid-up 310,54,61,920

Less : 2,84,58,577 Ordinary (Equity) Shares of Rs.5 each fully 14,22,92,885
paid-up issued to ESOP Trust but not allotted to employees

Adjusted : Issued and Subseribed Share Capital of 59,26,33,807 296,31,69,03b
Ordinary (Equity) Shares of Rs.5 each fully paid-up

The equity shares of the Resulting Company are listed on the Stock Exchanges.

PART -1
REORGANISATION OF SHARE CAPITAL OF THE DEMERGED COMPANY
6. REORGANISATION OF SHARE CAPITAL OF MTWL

6.1. Against the securities premium account and share capital of MTWL, it is proposed to write
off:

6.1.1. The aggregate of the balance in Profit and Loss Account as on close of business hours an
30 September, 2016; and

6.1.2, The additional debit balance in Profit & Loss Account pursuant to clause 10.2, if any.

lance in Profit and Loss Account as mentioned in clause 6.1.1. and the
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collectively referred to as “MTWL Aggregate Book Losses”

6.2. Accordingly, upon coming into effect of this Scheme, the MTWL Aggregate Book Losses
shall be adjusted:

6.2.1. Against the securities premium account as on close of business hours on 30 September,
2016 aggregating to Rs. 7,41,72,890 (Rupees Seven Crore Forty One Lakh Seventy Two
Thousand Eight Hundred Ninety only); and

6.2.2. Balance against the re-organisation of issued, subscribed and paid —up equity share capital
of MTWL by reducing face value and paid up value of equity share capital of Rs 10 each to
Re 0.02 each.

6.3. The re-organisation of issued, subscribed and paid-up equity share capital of MTWL shall
be effected by an amount of Rs 2992,39,24,376 (Rupees Two Thousand Nine Hundred
Ninety Two Crore Thirty Nine Lakh Twenty Four Thousand Three Hundred and Seventy Six
Only).

6.4. Consequent upon the re-organisation, as mentioned above, the MTWL Aggregate Book
Losses shall be reduced to NIL and the issued, subscribed and paid-up share capital of
MTWL will be revised as under:

Issued, subscribed and fully paid-up Amount (Rs.)
299,83,89,216 Equity Shares of Re.0.02 each 5,99,67,784

Out of the above, 276,60,97,350 equity shares will be held by MVML.

6.5. The share certificates of MTWL in relation to the equity shares held by its equity
shareholders shall, without any further application, act, instrument or deed, be deemed to
have been automatically modified pursuant to the re-organisation of share capital
contemplated In Clause 6.2.2 above.

6.6. The re-organisation of securities premium and share capital as aforesaid of MTWL shall be
effected as an integral part of and in terms of this Scheme and shall constitute sufficient
compliance in terms of Section 52 of the Companies Act 2013 and Sections 100 to 104 of
the Companies Act 1956 and as the same does not involve either diminution of liability in
respect of unpaid share capital or payment to any shareholder of any paid-up share capital,
the provisions of Section 101 of the Act are not applicable. However, the order of the High
Court sanctioning the Scheme shall be deemed to be an order under Section 102 of the Act
as well as other applicable provisions of Companies Act 2013 (as notified) confirming the
re-organization.

6.7. The re-organisation of securities premium and share capital as aforesaid of MTWL as
envisaged in the Scheme shall not affect or impair in any manner the rights and interests
of any of the creditors of MTWL, since MTWL, post such reduction, would continue to be
in a position to honor the dues of their respective creditors. Therefore, MTWL seeks liberty
of the High Court for dispensation of words “and reduced” to be added as suffix to its name,
as contemplated in section 102(2) and 102(3) of the Act.
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DEMERGER OF TWO WHEELERS UNDERTAKING

TRANSFER AND VESTING OF THE TWO WHEELERS UNDERTAKING

Upon the coming into effect of this Scheme and subject to the provisions of this Scheme,
with effect from the Appointed Date after giving effect to Part Il of the Scheme, the Two
Wheelers Undertaking (including all the estate, assets, rights, claims, title, interest and
authorities including accretions and appurtenances of the Two Wheelers Undertaking)
pursuant to the provisions of Sections 391 to 394 of the Act and Section 2(19AA) of the
Income-tax Act, 1961 shall stand transferred to and vested in or deemed to be transferred
to and vested in the Resulting Company, as a going concern without any further act, deed,
matter or thing in the following manner:

Assets

The whole of the Two Wheelers Undertaking shall without any further act, deed, matter or
thing, stand transferred to and vested in and / or be deemed to be transferred to and
vested in the Resulting Company so as to vest in the Resulting Company all rights, title and
interest pertaining to the Two Wheelers Undertaking;

All assets, investments, right, title or interest acquired by the Demerged Company after the
Appointed Date but prior to the Effective Date in relation to the Two Wheelers Undertaking
shall also, without any further act, instrument or deed, be and stand transferred to and
vested in and be deemed to have been transferred to and vested in the Resulting Company
upon the coming into effect of this Scheme pursuant to the provisions of Sections 391 1o
394 of the Act, provided however that no onerous asset shall have been acquired by the
Demerged Company in relation to any Two Wheelers Undertaking after the Appointed Date
without the prior written consent of the Resulting Company; and

. All the movable assets of the Two Wheelers Undertaking and the assets which are

otherwise capable of transfer by physical delivery or endorsement and delivery, including
cash in hand, shall be so transferred to the Resulting Company and deemed to have been
physically handed over by physical delivery or by endorsement and delivery, as the case
may be, to the Resulting Company to the end and intent that the property and benefit
therein passes to the Resulting Company with effect from the Appointed Date. Such
delivery and transfer shall be made on a date mutually agreed upon between tne
Demerged Company and the Resulting Company. However such date of delivery shall be
within 30 (thirty) days from the Effective Date or such other date as may be mutually agreed
upon by the Demerged Company and the Resulting Company.

Upon the Scheme coming into effect and with effect from the Appointed Date, all
immovable property, whether freehold or leasehold, (including but not limited to land,
buildings, offices, factories, sites and any other immovable property, including accretions
and appurtenances) relating to the Two Wheelers Undertaking of the Demerged Company,
and any document of title, rights, interest and easements in relation thereto shall stand
transferred to and be vested in the Resulting Company, without any act or deed to be done
by the Demerged Company and/ or the Resulting Company and/or any other Appropriate
Authority. The Resulting Company shall be entitled to exercise all rights and privileges and
be liable to pay all taxes and charges and fulfil all obligations, in relation to or applicable to
suc Jmﬁﬁib?tpmperties The mutation and/or substitution of the title to the immovable

mas shall be: m‘ade and duly recorded in the name of the Resulting Company by the
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appropriate governmental authorities and third parties pursuant to the sanction of the
Scheme by the High Court and upon the Scheme becoming effective in accordance with the
terms hereof without any further act or deed on part of the Demerged Company and/ or
the Resulting Company. It is clarified that the Resulting Company shall be entitled to engage
in such correspondence and make such representations as may be necessary for the
purposes of the aforesald mutation and/or substitution.

7.2. Contracts

7.2.1. All contracts, deeds, bonds, agreements, schemes, arrangements and other instruments of
whatsoever nature in relation to the Two Wheelers Undertaking to which the Demerged
Company is a party or to the benefit of which the Demerged Company may be eligible, and
which are subsisting or have effect immediately before the Effective Date, shall continue in
full force and effect against or in favour of, as the case may be, the Resulting Company in
which the Two Wheelers Undertaking vests by way of demerger hereunder and may be
enforced as fully and effectually as if, instead of the Demerged Company, the Resulting
Company had been a party or beneficlary or obligee thereto or thereunder; and

7.2.2, Without prejudice to the other provisions of this Scheme and notwithstanding the fact that
vesting of the Two Wheelers Undertaking occurs by virtue of this Scheme Itself, the
Resulting Company may, at any time after the coming into effect of this Scheme in
accordance with the provisions hereof, if so required under any law or otherwise, take such
actions and execute such deeds (including deeds of adherence), confirmations or other
writings or tripartite arrangements with any party to any contract or arrangement to which
the Demerged Company Is a party or any writings as may be necessary in order to give
formal effect to the provisions of this Scheme. The Resulting Company shall, under the
provisions of Part Il of this Scheme, be deemed to be authorised to execute any such
writings on behalf of the Demerged Company in relation to the Two Wheelers Undertaking
and to carry out or perform all such formalities or compliances referred to above on the
part of the Demerged Company to be carried out or performed.

7.3. Liabilities

7.3.1. All debts, liabilities, contingent liabilities, duties and obligations of every kind, nature and
description of the Two Wheelers Undertaking shall also, under the provisions of Sections
391 to 394 and all other applicable provisions, if any, of the Act, without any further act or
deed, be transferred to or be deemed to be transferred to the Resulting Company, so as to
become from the Appointed Date the debts, liabilities, contingent liabilities, duties and
obligations of the Resulting 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;

7.3.2. Where any of the loans raised and used, liabilities and obligations incurred, duties and
obligations of the Demerged Company as on the Appointed Date deemed to be transferred
to the Resulting Company, have been discharged by the Demerged Company after the
Appointed Date and prior to the Effective Date, such discharge shall be deemed to have
been for and on account of the Resulting Company; and

7.3.3. All loans raised and used and all liabilities and obligations incurred by the Demerged
Company for the operations of the Two Wheelers Undertaking with prior app
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7.4.

8.1.

8.2

8.3.

83.1.

83.2.

Resulting Company after the Appointed Date and prior to the Effective Date, shall, subject
to the terms of this Scheme, be deemed to have been raised, used or incurred for and on
behalf of the Resulting Company and to the extent they are outstanding on the Effective
Date, shall also without any further act or deed be and stand transferred to and be deemed
to be transferred to the Resulting Company and shall become the debts, liabilities, duties
and obligations of the Resulting Company which shall meet, discharge and satisfy the same.

Licenses and Permissions

Any statutory licenses, permissions or approvals or consents held by the Demerged
Company required to carry on operations of the Two Wheelers Undertaking shall stand
vested in or transferred to the Resulting Company without any further act or deed, and
shall be appropriately mutated by the statutory authorities concerned therewith in favour
of the Resulting Company and the benefit of all statutory and regulatory permissions,
environmental approvals and consents, registration or other licenses, and consents shall
vest in and become available to the Resulting Company as if they were originally obtained
by the Resulting Company. In so far as the various incentives, subsidies, rehabilitation
schemes, special status and other benefits or privileges enjoyed, granted by any
Governmental Authority or by any other person, or availed of by the Demerged Company
relating to the Two Wheelers Undertaking, are concerned, the same shall vest with and be
available to the Resulting Company on the same terms and conditions as applicable to the
Demerged Company, as if the same had been allotted and/or granted and/or sanctioned
and/or allowed to the Resulting Company.

PART ~IV

REMAINING BUSINESS
REMAINING BUSINESS OF THE DEMERGED COMPANY

The Remaining Business of the Demerged Company and all other assets, liabilities,
incentives, rights and obligations pertaining thereto shall continue to be vested in and
managed by the Demerged Company in the manner as provided below.

All legal and other proceedings including any insurance claims by or against the Demerged
Company under any statute, whether pending on the Appointed Date or which may be
instituted in future, whether or not in respect of any matter arising before the Effective
Date and relating to the Remaining Business of the Demerged Company (including those
relating to any property, right, power, liability, obligation or duty, of the Demerged
Company in respect of the Remaining Business of the Demerged Company) shall be
continued and enforced by or against the Demerged Company.

With effect from the Appointed Date: *

The Demerged Company shall be deemed to have been carrying on and to be carrying on
all business and activities relating to the Remaining Business of the Demerged Company for
and on its own behalf;

The Demerged Company may enter into such contracts as the Demerged Company may
dee; pficessary i respect of the Remaining Business;

i Page 10 of 19
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8.3.3.

8.3.4.

8.3.5.

9.

9.1.

9.2,

9.3.

9.4,

9.5.

All profits accruing to the Demerged Company thereon or losses arising or incurred by it
relating to the Remaining Business of the Demerged Company shall, for all purposes, be
treated as the profits, or losses, as the case may be, of the Demerged Company;

All assets and properties acquired by the Demerged Company in relation to the Remaining
Business on and after the Appointed Date shall belong to and continue to remain vested in
the Demerged Company; and

All liabilities (including contingent liabilities) loans, debts (whether secured or unsecured)
raised or incurred, duties and obligations of every kind, nature and description whatsoever
and howsoever arising or accruing in relation to the Remaining Business shall belong to and
continue to remain vested in the Demerged Company.

PARTV
CONSIDERATION AND ACCOUNTING TREATMENT
CONSIDERATION

In consideration of the transfer and vesting of the Demerged Undertaking in accordance
with the provisions of this Scheme, the paid-up share capital of the Resulting Company shall
be increased in the manner set out in this Clause.

Upon the Scheme becoming effective and in consideration of the demerger including the
transfer and vesting of the Demerged Undertaking in the Resulting Company, the Resulting
Company shall, without any further application or deed, for every 461 (Four Hundred and
Sixty One) fully paid-up equity shares of the Demerged Company, issue and allot to each
member of the Demerged Company (other than Resulting Company and/or any subsidiary
of Resulting Company) whose name appears in the register of members of the Demerged
Company as on the Record Date or to his/her heirs, executors, administrators or the
successors-in-title, as the case may be, subject to the provisions of Clause 9.3 below, 1
(One) fully paid-up ordinary (equity) share of Rs 5 each, of the Resulting Company. For this
purpose the number of shares held by the shareholders/members of Demerged Company
before reorganisation of share capital as referred in clause 6.2.2 will be considered. For the
purposes of the allotment referred to in this Clause, fractional entitlements shall be
rounded-off to the next higher whole number.

The ordinary (equity) shares to be issued by the Resulting Company pursuant to Clause 9.2
above shall be issued in dematerialised form, provided that the members of the Demerged
Company have an account with a depository participant and provided details thereof and
such other confirmations as may be required are furnished by such members of the
Demerged Company to the Resulting Company on or before the Record Date.

The ordinary (equity) shares of the Resulting Company to be issued to the members of the
Demerged Company pursuant to Clause 9.2 above shall be subject to the memorandum
and articles of association of the Resulting Company and shall rank pari passu in all respects,
including dividend, with the existing ordinary (equity) shares of the Resulting Company.

The ordinary (equity) shares of the Resulting Company are listed and admitted to tradlng
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give such confirmations and/or undertakings as may be necessary in accordance with the
applicable laws or regulations for complying with the formalities of the Stock Exchanges
with respect to the issue of ordinary (equity) shares under this Scheme. On such formalities
being fulfilled, the Stock Exchanges shall list and/or admit such equity shares issued
pursuant to this Scheme, for the purpose of trading. The ordinary (equity) shares allotted
pursuant to Clause 9.2 shall remain frozen In the depositories system till listing /trading
permission is given by the Stock Exchanges, respectively and shall be subject to such lock-
in as may be prescribed by the Stock Exchange and/or other Governmental Authorities.

9.6. The issue and allotment of ordinary (equity) shares by the Resulting Company, to the
shareholders of Demerged Company as provided in Clause 9.2 is an integral part of the
Scheme and shall be deemed to have been carried out as if the procedure laid down under
Section 62(1)(c) of the Companies Act, 2013 and any other applicable provisions of the Act,
Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2009 and all other relevant Rules, Regulations and Laws for the time being in
force were duly complied with.

10. INTHE BOOKS OF MTWL

10.1. The assets and the liabilities of MTWL being transferred to the Resulting Company after
giving effect to clause 6.1.1 of Part Il of the Scheme shall be transferred at values appearihg
in the books of account of MTWL as on the Appointed Date;

10.2. The excess of assets over liabilities transferred under clause 10.1 above, shall be debited
to Reserves (Balance in Profit & Loss Account) of MTWL. In case of deficit, the same shall
be credited to capital reserve.

11. INTHE BOOKS OF THE RESULTING COMPANY

11.1. Onthe Scheme becoming effective, the Resulting Company shall account for the demerger
of the Two Wheelers Undertaking in its books of account with effect from the Appointed
Date as under:

11.1.1.The Resulting Company shall account for the demerger in accordance with “Pooling of
Interest Method" laid down by Appendix C of ind AS 103 (Business combinations of entities
under common control) notified under the provisions of the Companies Act, 2013.

11.1.2.All the assets and liabilities, after giving effect to clause 6.1.1 of Part Il of the Scheme
pertaining to the Two Wheelers Undertaking, transferred to the Resulting Company under
the Scheme shall be recorded in the books of the Resulting Company at the value and in
the same form as recorded in the books of MTWL as on the Appointed Date;

11.1.3. Pursuant to clause 9.2 of the Scheme, the consideration issued to the shareholders of the
Demerged Company (other than Resulting Company and/or any subsidiary of Resulting
Companyl in the form of equity shares of the Resulting Company shall be credited to share

g\unt at the nominal value of the equity shares issued by it;
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shall, on and from the Appointed Date, shall stand cancelled and there shall be no
obligation/outstanding in that behalf.

11.1.5.The deficit/surplus arising after recording the entries contained in clause 11.1.2 and clause
11.1.3 above shall be transferred to Capital Reserve.

11.1.6.In case of any difference in accounting policies between the Two Wheelers Undertaking
and the Resulting Company, the impact of the same till the Appointed Date will be
quantified and adjusted to the Reserves of the Resulting Company to ensure that the
financial statements of the Resulting Company reflect the financial position on the basis of
consistent accounting policies.

11.1.7.All costs and expenses incurred in connection with the Scheme and to put it into operation
and any other expenses or charges attributable to the implementation of the Scheme shall
be debited to the statement of profit and loss of the Resulting Company.

11.2. Comparative accounting period presented in the financial statements of Resulting
Company shall be restated for the accounting impact of demerger, as stated above, as if
the demerger had occurred from the beginning of the comparative period in the financial
statements.

PART VI
GENERAL TERMS & CONDITIONS

12. RECLASSIFICATION OF AUTHORISED SHARE CAPITAL OF THE RESULTING COMPANY AND
DEMERGED COMPANY

12.1.  Authorised share capital of M&M

12.1.1, As anintegral part of the Scheme and upon effectiveness of the Scheme, an amount of
Rs 3450,00,00,000 (Rupees Three Thousand Four Hundred and Fifty Crore only) shall
stand transferred from the authorised equity share capital of the Demerged Company
to the authorised equity share capital of the Resulting Company and upon transfer of
the amount of Rs 3450,00,00,000 (Rupees Three Thousand Four Hundred and Fifty
Crore only) from the authorised equity share capital of the Demerged Company to the
authorised equity share capital of the Resulting Company, the authorised equity share
capital.of the Resulting Company shall stand enhanced to Rs '4075,00,00,000 (Rupees
Four Thousand and Seventy Five Crore only) divided into 810,00,00,000 (Eight Hundred
and Ten Crore) Ordinary (Equity) shares of face value of Rs 5 (Rupees Five) each and
25,00,000 (Twenty Five Lakhs) Unclassified Shares of Rs 100 each/! pursuant to Sectlons
13, 14 and 61 of the Companies Act, 2013 and other applicable provisions of the Act, as
the case may be, without any further act, instrument or deed by the Resuiting Company
and without any liability for payment of any additional fees or stamp duty in respect of
such increase as the stamp duty and fees has already been paid by the Demerged
Company on such authorised equity share capital, the benefit of which stands vested in
the Resulting Company pursuant to the Scheme becoming effective on the Effective
Date.

12.1.2. Subsequent to enhancement of the authorized equity share capital of the Resultlng
Company as contemplated herein, Clause V of the Memorandum of Association-gf'tl
Resulting Company shall stand modified and read as follows: =
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12.2,

12.2.1.

12.2.2.

13.

13.1.

1311

13.1.2.

13.2.

“The Authorised Share Capital of the Company is Rs 4075,00,00,000 (Rupees Four
Thousand and Seventy Five Crore only) divided into 810,00,00,000 Ordinary (Equity)
Shares of Rs.5 each and 25,00,000 Unclassified Shares of Rs. 100 each, with such
ordinary preferential or deferred rights, privileges and other conditions attaching
thereto as may be provided by the regulations of the Company for the time being in
force and operation with power to increase or reduce the capital of the Company and
to divide the shares in the capital for the time being original or increased into different
classes and to consolidate or sub-divide such Shares and to convert Shares into Stock
and reconvert the Stock into Shares and to attach to such Shares or Stock such ordinary
preferential or deferred rights, privileges and other conditions as may be provided by
the regulations of the Company for the time being in force and operation.”

Authorised share capital of MTWL

Upon the scheme becoming effective, the existing authorised share capital of
Rs3500,00,00,000 (Rupees Three Thousand Five Hundred Crore) consisting of
350,00,00,000 (Three Hundred and Fifty Crore) equity shares of Rs.10/- each shall stand
reclassified as equity share capital of Rs. 50,00,00,000 (Rupees Fifty Crore) consisting of
2500,00,00,000 ( Two thousand Five Hundred Crore) equity shares of Rs 0.02/- each
pursuant to Section 13, 14, 61 of the Companies Act, 2013 and other applicable provisions
of the Act, as the case may be without any further act, instrument or deed.

Upon the sanction of the Scheme, the Clause V of the Memorandum of Association of
MTWL shall be read as:

“The Authorised Share Capital of the Company is Rs. 50 Crore (Rupees Fifty Crore) divided

into 2500,00,00,000 equity shares of Re. 0.02/- each with power to increase and/or reduce
the capital of the Company.”

TAX ASPECTS

This Scheme is in compliance with the conditions relating to “Demerger” as specified under
Section 2(19AA) and Section 72A(4) of the Income-tax Act, 1961 such that:

.The transfer of the Two Wheelers Undertaking will be on a going concern basis with effect

from the Appointed Date,

If any terms or provisions of the Scheme is/are inconsistent with the provisions of Section
2(19AA) and Section 72A(4) of the Income-tax Act, 1961, the provisions of Section 2(19AA)
and Section 72A(4) of the Income-tax Act, 1961 shall prevail and the Scheme shall stand
modified to the extent necessary to comply with Section 2(19AA) and Section 72A(4) of the
Income-tax Act, 1961 as on the Appointed Date; such modification shall not affect other
parts of the Scheme.

Upon Scheme hecoming effective, it is clarified that all the taxes and the duties payable by
the Demerged Company, relating to the Demerged Undertaking, from the Appointed Date
onwards, including all advance taxes, tax deduction at source, tax liabilities, or any refunds

,.ng:dlmls shall, for all purpose, be treated as advance tax payments, tax deduction at
P 1 h }c@. ta;\ﬂabllltlas, refunds or claims of the Resulting Company. Accordingly, upon the

(g'chen’lt' b‘a@ﬁrﬁm effective, the Demerged Company, is expressly, permitted to revise and
ﬁ\
.
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13.4.

13.5.

14.

14.1.

14.2.

14.3,

14.4.

file and the Resulting Company is expressly permitted to revise and file their respective,
income tax returns including tax deduction at source certificates, sales tax/value added tax
returns, excise return, service tax returns, and other tax returns, and to claim refund/credit,
pursuant to the provisions of this Scheme.

In accordance with the relevant central or state legislation dealing with indirect taxes, as
are prevalent on the Effective Date, the unutilized credit relating to excise duties and value
added taxes paid on inputs/capital goods lying to the account of the Demerged
Undertaking, shall be permitted to be transferred to the credit of the Resulting Company,
as if such unutilized credits were lying to the account of the Resulting Company. The
Resulting Company shall accordingly be entitled to set off all such credits against excise
duty / applicable vzlued added tax payable by it.

Upon the Scheme becoming effective, any TDS deposited, TDS certificates issued or TDS
returns filed by the Demerged Company pertaining to the Demerged Undertaking shall
continue to hold good as if such TDS amounts were deposited, TDS certificates were issued
and TDS returns were filed by the Resulting Company.

The obligation for deduction of tax at source on any payment made by or to be made by
the Demerged Company pertaining to the Demerged Undertaking under the Income Tax
Act, 1961, service tax laws, central sales tax, state value added tax or other applicable laws
and/or regulations dealing with taxes, duties or levies shall be deemed to have been made
and duly complied with on behalf of the Resulting Company.

SECURITY

The transfer and vesting of the Demerged Undertaking as aforesaid shall be subject to the
existing securities, charges, mortgage and other encumbrances If any, subsisting over or in
respect of the property and assets or any part thereof to the extent that such securities,
charges, mortgages, encumbrances are created to secure the liabilities forming part of the
Demerged Undertaking. It is agreed by and between the Demerged Company and the
Resulting Company, that pursuant to the demerger, necessary steps shall be taken in order
to effect the change/ modification of charges, if any, in the records of the Registrar of
Companies.

It is clarified that unless otherwise determined by the Board of Directors of the Resulting
Company, in so far as the assets comprising the Demerged Undertaking are concerned:

the security or charge relating to loans or borrowings of the Demerged Company, in
relation to the Demerged Undertaking, shall without any further act or deed continue to
relate to the said assets only after the Appointed Date and the said assets shall not relate
to or be available as security in relation to any other borrowings of the Demerged
Company;

Similarly, the security or charge relating to loans or borrowings of the Demerged Company,
in relation to the Demerged Undertaking, shall continue to relate to the said assets only
after the Appointed Date and shall not relate to or be available as security in relation to
any other borrowings of the Resulting Company and vice versa;

The other assets of the Demerged Company shall not relate to or be avallabl -
relation to the said borrowings of the Demerged Company, in relation tgff
Undertaking; and
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14.5,

15,

16.

16.1.

16.2.

16.3.

17.

17.1.

The Demerged Company may enter into such alternate arrangements with the lenders
pursuant to the release of security as per the provisions mentioned herein.

TRANSFER AT BOOK VALUES

All the assets, properties and the liabilities of the Demerged Undertaking being transferred
by the Demerged Company shall be transferred at values appearing in its books of accounts
(ignoring revaluation) of the Demerged Company, immediately before the demerger on the
Appointed Date.

EMPLOYEES

On and from the Effective Date, all permanent employees relating to the Demerged
Undertaking, as were employed by the Demerged Company, immediately before such date,
shall become the employees of the Resulting Company with the benefit of continuity of
service and without any break or interruption in service. It is clarified that the employees
of the Demerged Undertaking, who become employees of the Resulting Company by virtue
of this Scheme, shall continue to be governed by the same terms of employment as were
applicable to them immediately before the demerger. The Resulting Company undertakes
to abide by any agreement/settlement, if any, entered into by the Demerged Company
with any of its respective employees thereof. The Resulting Company further agrees that
for the purpose of payment of any retrenchment compensation, or any other benefits and

incentives, if any, such past services with the Demerged Company shall be taken into
account.

It is expressly provided that, on the Scheme becoming effective, the provident fund,
gratuity fund, superannuation fund created or any other special fund existing for the
benefit of the employees of the Demerged Company, in relation to the Demerged
Undertaking shall become the funds of the Resulting Company, for all purposes whatsoever
in relation to the administration or operation of such fund(s) or in relation to the obligation
to make contributions to the said fund(s) in accordance with the provisions thereof as per
the terms provided in the respective trust deeds, if any, to the end and intent that all rights,
duties, powers and obligations of the Demerged Company, in relation to the Demerged
Undertaking in relation to such fund(s) shall become those of the Resulting Company. These
funds shall, subject to the necessary approvals and permissions and at the discretion of the
Resulting Company, either be continued as separate funds of the Resulting Company for
the benefit of the employees of the Demerged Undertaking or be transferred to and
merged with other similar funds of the Resulting Company. It is clarified that the services
of the employees of the Demerged Company, in relation to the Demerged Undertaking
shall be treated as having been continuous for the purpose of the sald fund(s); and

With effect from the date of filing of this Scheme with the High Court and up to and
including the Effective Date, the Demerged Company shall not vary or modify the terms
and conditions of employment of any of its employees, except with the prior written,
consent of the Resulting Company.

BUSINESS AND PROPERTY IN TRUST
During the period between the Appointed Date and up to and including the Effective Date:

ed Company shall be deemed to have been carrying on all the business and
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possessed of the entire business and undertakings in relation to the Demerged Undertaking
for and on account of and in trust, on behalf of the Resulting Company.

17.1.2.All the income or profits accruing or arising to the Demerged Company and all costs,

charges, expenses or losses incurred by the Demerged Company, in relation to the
Demerged Undertaking shall for all purposes of this demerger be treated as the income,
profits, costs, charges, expenses and losses of the Resulting Company, as the case may be.

17.1.3.Any of the rights, powers, authorities, privileges, attached, related or pertaining to the

Demerged Undertaking exercised by the Demerged Company shall be deemed to have
been exercised by the Demerged Company for and on behalf of, and in trust for and as an
agent of the Resulting Company; and

17.1.4.The Demerged Company shall carry on the business pertaining to the Two Wheelers

17.2.

17.3.

18.

18.1.

Undertaking with reasonable diligence and business prudence and shall not alter or
diversify business within the Two Wheelers Undertaking nor venture into any new business
(except for Remaining Business), nor alienate, charge, mortgage, encumber or otherwise
deal with the assets or any part thereof except in the ordinary course of business without
the prior written consent of the Resulting Company or pursuant to any pre-existing
obligation undertaken prior to the date of acceptance of this Scheme by the respective
boards of directors of the Demerged Company and the Resulting Company.

The Demerged Company shall not utilise the profits or income in relation to the Demerged
Undertaking for the purpose of declaring or paying any dividend in respect of the period
falling on and after the Appointed Date, without the prior written consent of the Resulting
Company.

The Resulting Company shall be entitled, pending the sanction of the Scheme, to apply to
the Governmental Authorities or other appropriate forums as may be required under any
applicable law, for such consents, approvals and sanctions which the Resulting Company
may require.

PENDING PROCEEDINGS

All legal, administrative and other proceedings, of whatsoever nature pending in any court
or before any authority, judicial, quasi judicial or administrative or any adjudicating
authority and/or arising after the Appointed Date and relating to the, Demerged
Undertaking, or its respective properties, assets, debts, liabilities, duties and obligations
shall be continued and/or enforced until the Effective Date by or against the Demerged
Company; and from the Effective Date, shall be continued and enforced by or against the
Resulting Company in the same manner and to the same extent as would or might have
been continued and enforced by or against the Demerged Company, had the Scheme not
been made, On and from the Effective Date, the Resulting Company shall have the right to
initiate, defend, compromise or otherwise deal with any legal proceedings relating to the
Demerged Undertaking, in the same manner and to the same extent as would or might
have been initiated by the Demerged Company as the case may be, had the Scheme not
been made; and

. If any suit, appeal or other proceedings relating to the Demerged Undertaking, of whatever

nature by or against the Demerged Company be pending, the same shall not ahate-ord:
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19,

20.

21.

22,

22.1.

22.2,

23,

23.1.

be continued, prosecuted and enforced by or against the Resulting Company in the same
manner and to the same extent as it would or might have been continued, prosecuted and
enforced by or against the Demerged Company as if this Scheme had not been made.

SAVING OF CONCLUDED TRANSACTIONS

The transfer of properties and liabilities and the continuance of proceedings by or against
the Resulting Company, as envisaged under this Scheme, shall not affect any transaction or
proceedings already concluded by the Demerged Company, In relation to the Demerged
Undertaking on or after the Appointed Date till the Effective Date, to the end and intent
that the Resulting Company accepts and adopts all acts, deeds and things done and
executed by the Demerged Company, in relation to the Demerged Undertaking, as done
and executed on behalf of itself.

VALIDITY OF EXISTING RESOLUTIONS, ADJUSTMENTS ETC.

All Resolutions passed by the Demerged Company so far as they relate to or to be done or
caused to be done in relation to the Demerged Undertaking, shall be deemed to have been
passed by the Resulting Company and deemed to have authorized any Director of the
Resulting Company or such other person(s) as authorized by any two Directors of the
Resulting Company to do all acts, deeds, things as may be necessary to give effect to these
Resolutions, without any further acts to be done by the Resulting Company.

DECLARATION OF DIVIDEND

For the avoidance of doubt, it is hereby declared that nothing in the Scheme shall prevent
the Resulting Company from declaring and paying dividends, whether interim or final, to
its equity shareholders.

APPLICATION TO THE HIGH COURT

The Demerged Company shall and the Resulting Company, if required, shall make
applications/ petitions to the High Court for sanction of this Scheme, under Sections 391 to
394 read with Sections 100 to 104 of the Companles Act 1956 and Section 52 of the
Companies Act 2013 and other applicable provisions of the Act; and

Any dispute arising out of this Scheme shall be subject to the jurisdiction of the High Court.

CONDITIONALITY OF THE SCHEME

This Scheme is and shall be conditional upon and subject to:

23.1.1.The Scheme being approved by Directorate of Industries under part 1 of the 1993 Package

£

Scheme of Incentives as notified under Government of Maharashtra resolution. The
Scheme being agreed to by the requisite majority of the respective members and / or
creditors of the Demerged Company and of the Resulting Company, in terms with the
applicable provisions of the Act, directions of the High Court, regulations and guidelines
issued by SEBI (if applicable), as amended and updated from time to time, and as may be
considered necessary to give effect to the scheme.

Scheme being approved by the Stock Exchanges;

& T
* it , _ _
.éﬂ%i’ﬂ'.‘l‘he Scheme being approved by the High Court under Sections 391 to 394 read with Sections
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100 to 104 of the Companies Act 1956 and Section 52 of the Companies Act 2013; and

23.1.4.The authenticated/ certified copy of the order of the High Court sanctioning this Scheme

24.

25.

25.1.

25.2,

26.

being filed with the Registrar of Companies, Manarashtra at Mumbai.
MODIFICATION OR AMENDMENTS TO THE SCHEME

The Demerged Company and the Resulting Company (acting through their Board of
Directors, Committee thereof or any director or any other person authorised by the Board
of Directors, Committee thereof to this effect) may assent to any modifications or
amendments to this Scheme or to any conditions or limitations that the High Court may
deem fit to direct or impose or which may otherwise be considered necessary, desirable or
appropriate by the respective Demerged Company and Resulting Company, including
pursuant to the orders of the High Court and/or any other authorities as they may deem fit
to direct or impose or which may otherwise be considered necessary or desirable for
settling any question or doubt or difficulty that may arise for implementing and/or carrying
out the Scheme, The Demerged Company and the Resulting Company (acting through their
Board of Directors, Committee thereof or any director or any other person authorised by
the Board of Directors, Committee thereof to this effect) shall be authorised to take such
steps and do all acts, deeds and things as may be necessary, desirable or proper to give
effect to this Scheme and to resolve any doubts, difficulties or questions whether by reason
of any orders of the High Court or of any directions given by any other appropriate
authorities or for any reason otherwise arising out of this Scheme and/or any matters
concerning or connected herewlth.

EFFECT OF NON-RECEIPT OF APPROVALS

In case the Scheme is not approved by the High Court or any of the approvals or conditions
enumerated in the Scheme have not been obtained or complied with, or for any other
reason, if this Scheme cannot be implemented, then the board of directors of the
Demerged Company and the Resulting Company shall mutually walve such conditions as
they consider appropriate to give effect, as far as possible, to this Scheme and falling such
mutual agreement, the Scheme shall become null and void and In such event no rights or
liabilities whatsoever shall accrue to or be Incurred by elther the Resulting Company or the
Demerged Company and each party shall bear their respective costs, charges and expenses
in connection with this Scheme unless otherwise mutually agreed upon.

If any part of this Scheme hereof is invalid, held illegal by any court of competent
Jurisdiction, or unenforceable under any present or future laws, then it is the intention of
the parties that such part shall be severable from the remainder of the Scheme, and the
Scheme shall not be affected thereby, unless the deletion of such part shall cause this
Scheme to become rraterially adverse to any party, in which case the parties shall attempt
to bring.about a modification In the Scheme, s will best preserve for the parties the
benefits and obligations of the Scheme, including but not limited to such part.

COSTS, CHARGES AND EXPENSES

Save and except as provided otherwise, all costs, charges, expenses, taxes including duties,
levies in connection with the Scheme and its implementation thereof, and matters
incidental thereto, shall be borne by the Resulting Company.
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BENCH, at MUMBAI
COMPANY SCHEME PETITION NO 683 OF 2017

In the matter of the Companies Act, 2013;
AND

In the matter of sections 230 to 232 read
with section 52 and other applicable
provisions of the Companies Act, 2013 as
amended, including any statutory
modification(s) or re-enactment(s) thereof
and corresponding provisions of the
Companies Act, 1956 to the extent as may
be applicable;

AND

In the matter of Scheme of Arrangement
between Mahindra Two Wheelers Limited
having CIN: U3591 IMH2008PLC185462
(‘Demerged Company’) and Mahindra &
Mahindra  Limited having CIN:
L65990MH1945PLC004558 (‘Resulting
Company’) and their respective
Shareholders and Creditors

MAHINDRA & MAHINDRA LIMITED

... Petitioner Company
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HEMANT SETHI & CO
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68. Provisions relating to joint-holders to mutatis mutandis apply to

debentures and other securities A15

MEETING OF MEMBERS

69. General Meetings A15
70. Extraordinary General Meeting A15
71. When a Director or any two Members may call an Extra Ordinary

General Meeting A15
72. Powers to arrange security at Meetings A15
73. Requisition of Members to state object of meeting A15
74. Calling of requisitioned meeting A15
75. Circulation of members resolution A15
76. Notice of meeting A16
77. Omission to give notice A16
78. Quorum at general meeting A16
79. Meeting dissolved/adjourned if quorum not present A16
80. Chairperson of general meeting A16
81. Chairperson’s Power for orderly conduct at general meetings A17
82. Chairperson may adjourn meeting A17
83. Chairman sole judge of the validity of a vote A17
84. Chairperson’s declaration conclusive A17
85. Chairperson’s casting vote A17
86. Poll not to prevent continuance of business A18

VOTES OF MEMBERS

87. Votes of members A18
88. Vote of members of unsound mind and vote of minor A18
89. Votes in respect of share of deceased and insolvent member A18
90. Restrictions on Voting A18
91. Objection to vote A18
92. Member may vote in person or otherwise A18
93. Instrument of Proxy to be deposited at the Office A19
94. Form of instrument of proxy A19
95. Proxy to be valid notwithstanding death of the principal A19
96. Minutes of General meeting A19
97. Certain matters not to included in minutes A19
98. Discretion of the chairperson in relation to Minutes A19
99. Minutes to be evidence A19
100. |Inspection of minute books of general meeting and obtaining copies

thereof A19

DIRECTORS

101.  |Number of Directors and qualification A20
102. |Retirement of directors by rotation A20
103. |Chairperson, Deputy Chairman etc. A20
104. |Debenture Director A20
105. |Nominee Director A20
106. |Alternate Directors A20
107. |Power to appoint additional Director and to fill casual vacancies A21
108. |Remuneration of Directors A21
109. |Expenses incurred by Directors A22
110. |Directors may act notwithstanding vacancy A22
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Sr. No. Particulars Page Nos
PROCEEDINGS OF THE BOARD
111. |Meetings of Directors A22
112. |Participation through Electronic Mode A22
113.  |Quorum A22
114. |Meetings how convened A22
115. |Chairperson A22
116. |Same individual may be Chairperson and Managing Director/Chief
Executive Officer A22
117. |Decisions at Board meetings A23
118. |Directors may delegate to Board Committees/person(s) A23
119. |Meetings of committees A23
120. |Passing of resolution by circulation A23
121. |Acts of Board or Committee shall be valid notwithstanding defect in
appointment A24
POWERS OF BOARD
122. |General powers of the Company vested in Board A24
123. |Execution of negotiable instruments A24
124. |Borrowing Powers A24
125. | Statutory Registers A24
126. |Foreign register A25
127. |Secrecy A25
128. |Chief Executive Officer, Manager, Chief Financial Officer and Company
Secretary A25
THE SEAL
129. |The Seal, its custody and use A26
DIVIDENDS AND RESERVES
130. |Declaration of dividends A26
131. |Interim dividends A26
132. |Dividends only out of profits and not to carry interest A26
133. |Dividends according to paid up capital A27
134. |Reserve funds A27
135. |Deduction of debts due to the Company A27
136. |Payment by warrant A27
137. |Waiver of dividends A28
CAPITALIZATION OF PROFITS
138. |Capitalization A28
139. |Board’s powers on capitalization A28
ACCOUNTS
140. |Directors to keep accounts A29
141. |Inspection of accounts and books A29
WINDING-UP
142. |Winding-up A29
INDEMNITY AND INSURANCE
143. |Directors and Officers right to Indemnity A29
144. |Insurance A30
145. |Directors and other officers not responsible for acts of others A30
GENERAL POWERS
146. |General Powers A30
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The Companies Act, 2013

ARTICLES OF ASSOCIATION

OF

MAHINDRA AND MAHINDRA LIMITED

PRELIMINARY

The following regulations comprised in these Articles of Association were adopted pursuant to
members’ resolution passed at the Annual General Meeting of the Company held on 7" August,
2015 in substitution for and to the entire exclusion of, the regulations contained in the extant
Articles of Association of the Company.

1.

Table F not to apply

(1) Mahindra & Mahindra Limited is established with
Limited Liability in accordance with and subject to
the provisions of the Indian Companies Act, 1913.
None of the regulations contained in Table ‘F’ in
Schedule | to the Companies Act, 2013, including
amendment(s) made thereto, if any, shall apply
to the Company, except in so far as the same are
repeated, contained or expressly made applicable
in these Articles or by the said Act.

Company to be governed by
these Articles

2) 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 repeal or alteration
of, or addition to its regulations by a resolution
or otherwise as prescribed or permitted by the
Companies Act, 2013, be such as are contained in
these Articles.

INTERPRETATION CLAUSE

2. Interpretation 1) In the interpretation of these Articles, unless
repugnant to the subject or context:

The Act “The Act” means the Companies Act, 2013 or any
previous enactment thereof, or any statutory modification
thereto or re-enactment thereof and includes any Rules
and Regulations framed thereunder.

Articles “Articles” means these Articles of Association of the

Company as originally framed or as altered from time to
time.

Beneficial owner

“Beneficial owner” means the beneficial owner as defined
in the Depositories Act.

Board or Board of Directors

“Board” or “Board of Directors” means the collective body
of the Directors of the Company.

Company

“Company” means Mahindra and Mahindra Limited.

Depositories Act

“Depositories Act” means The Depositories Act, 1996 or
any statutory modification or re-enactment thereof, for the
time being in force.

Depository “Depository” means a Depository as defined in the
Depositories Act.
Office “Office” means the registered office for the time being of

the Company.

Rules

“Rules” means the Rules framed under the Act.
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Seal

“Seal” means the common seal for the time being of
the Company or any other method of authentication of
documents, as specified under the Act or amendment
thereto.

Written/in Writing

“Written” and “in Writing” includes printing, lithography,
electronic and other modes of representing or reproducing
words in a visible form.

2) Words importing the singular number include,
where the context admits or requires, the plural
number and vice versa and words importing the
masculine gender also include the feminine and
the neuter genders.

(3) 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.

(4) The headings and marginal notes hereto are
inserted for convenience only and shall not affect
the construction hereof.

CAPITAL

Authorised Capital

The Authorised Share Capital of the Company shall be
such amount as may, be specified in Clause V of the
Memorandum of Association of the Company.

Kinds of Share Capital

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

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

b. with differential rights as to dividend, voting
or otherwise in accordance with the Act
and Rules; and

ii. Preference share capital

Power to issue redeemable or
convertible preference shares

Subject to the provisions of the Act, 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 and Rules.

Variation of rights

If at any time the share capital is divided into different classes
of shares, the rights and/or privileges attached to any such
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.

All the provisions of these Articles relating to general
meetings shall mutatis mutandis apply to every such
separate meeting.

Issue of shares on pari passu
basis not to vary rights of existing
shareholders

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.
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Shares at disposal of Board

a) Subject to the provisions of these Articles and of
the Act, the shares in the capital of the Company
shall be under the control of the Board which may
issue, allot or otherwise dispose of them to such
persons in such proportion and on such terms
and conditions, either at a premium or at par,
and with full power to give any person the option
or right to call for or be allotted shares of any
class of the Company for such time and for such
consideration as the Board may think fit, provided
that the option or right to call for is in accordance
with the applicable provisions of the Act.

b) Subject to the provisions of the Act and these Articles,
the Board may issue and allot shares in the capital
of the Company on payment or part payment for
any property or assets of any kind whatsoever sold
or transferred, goods or machinery supplied or for
services rendered to the Company and any shares
which may be so allotted may be issued as fully paid-
up or partly paid-up otherwise than for cash, and if so
issued, shall be deemed to be fully paid-up or partly
paid-up shares, as the case may be.

Further issue of share capital

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

i 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

ii. employees under any scheme of
employees’ stock option; or

iii. any persons, whether or not those persons
include the persons referred to in clause (i)
or clause (ii) above.

10.

Mode of further issue of shares

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.

11.

Sweat equity shares

The Company may exercise the powers of issuing sweat
equity shares of a class of shares already issued in
accordance with the Act, the Rules and other applicable
law, if any.

12.

Commission and brokerage

a) Subject to the conditions and provisions
contained in the Act and the Rules, the Company
may at any time pay commission to any persons
in consideration of his subscribing or agreeing to
subscribe (whether absolutely or conditionally)
for any securities in the Company, or procuring
or agreeing to procure subscriptions (whether
absolutely or conditionally) for any securities in the
Company. In such case, the rate of commission
payable shall not exceed the rates prescribed
under the Act and the Rules. The commission may
be satisfied by the payment of cash or by way of
allotment of fully or partly paid securities or partly
in one way and partly in the other.

b) The Company may also, on any issue of any
security, pay such brokerage as may be in
compliance with the applicable laws.
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13.

Issue of debentures and other
securities

Any debentures, debenture-stock or other securities may
be issued subject to the provisions of the Act and these
Articles, at a premium or otherwise, and may be made
assignable free from any equities between the Company
and the person to whom the same may be issued and
may be issued on the condition that they shall or may be
convertible into shares of any denomination.

SHARES AND CERTIFICATES

14.

Share Certificates

a) Every person whose name is entered as a member
in the register of members shall be entitled to
receive, within such time limits after allotment
or after the Company receiving application for
the registration of transfer or transmission as
prescribed under the law for the time being in
force or within such other period as the conditions
of issue shall provide:

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

(ii) several certificates, each for one or more
of his shares, upon payment of such fees/
charges as may be fixed by the Board for
each certificate after the first.

Every certificate of shares shall be either issued
under the Seal of the Company or signed by (i)
two directors or (i) by a director and the Company
Secretary, wherever the Company has appointed a
Company Secretary or (iii) in any other manner as
may be permitted by the Act and shall specify the
number and distinctive numbers of shares in respect
of which it is issued and amount paid-up thereon.

A Director may sign a share certificate by affixing
signature thereon by means of any machine,
equipment or other mechanical means such as
engraving in metal or lithography but not by means
of rubber stamp

b) 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.

15.

Optionto receive share certificate
or hold shares with Depository

A person subscribing to shares offered by the Company
shall have the option either to receive certificates for such
shares or hold the shares in a dematerialised state with
a Depository. Where a person opts to hold any share
with the Depository, the Company shall intimate such
Depository the details of allotment of the share(s) to
enable the Depository to enter in its records the name of
such person as the Beneficial Owner of that share.
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16.

Fractional certificates

The Board shall have power—

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

(b) 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 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 all such members.

17.

Renewal of certificates

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
Board may deem adequate, a new certificate in lieu thereof
shall be given. Every certificate under this Article shall be
issued on payment of such fees for each certificate as
may be fixed by the Board.

18.

Provisions as to issue of share
certificates to mutatis mutandis
apply to securities

The provisions of these Articles relating to share certificates
shall mutatis mutandis apply to certificates relating to all
other securities of the Company, except where the Act or
Rules otherwise provide.

19.

Issue in Dematerialised form

Notwithstanding anything contained herein and subject
to the provisions of the Act, the Company shall be entitled
to admit its shares, debentures and other securities for
dematerialisation pursuant to the Depositories Act and
to offer its shares, debentures and other securities for
subscription in a dematerialised form. The Company shall
further be entitled to maintain a Register of Members with
the details of Members holding shares both in physical
and dematerialised form in any medium as permitted by
law including any form of electronic medium.

20.

First named joint holder deemed
sole holder

If any share stands in the names of 2 (two) or more
persons, the person first named in the register shall, as
regards receipt of dividends, service of notices and other
documents and, subject to the provision of these Articles,
all or any other matter connected with the Company,
except voting at meetings, transfer of the share(s) and
any other matter provided in the Act or Rules, be deemed
the sole holder thereof.

The joint holders of a share shall be jointly and severally
liable for the payment of all the calls due in respect of
such share(s) and for all incidents thereof according to
the Company’s regulations.

The provisions of these Articles with respect to joint holders
shall apply mutatis mutandis to all other securities of the
Company, whether issued in physical or dematerialised
form unless otherwise provided in the Act or Rules.
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LIEN

21.

Company’s lien on shares

a) The Company shall have a first and paramount
lien on (i) every share (not being fully paid-up),
for all monies (whether presently payable or not)
called, or payable at a fixed time, in respect of that
share and (ii) all shares (not being fully paid-up)
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.

b) The Company’s lien, if any, on a share shall extend
to all dividends payable and bonuses declared
from time to time in respect of such shares.

22.

Enforcing lien on sale

The Company may sell in such manner as the Board may
think fit, any shares on which the Company has a lien.
Provided that no such sale shall be made unless a sum
in respect of which the lien exists is presently payable or
until the expiration of 14 (fourteen) days after a notice in
writing stating and demanding payment of such part of the
amount in respect of 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.

23.

Effect of sale

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 and he shall
neither 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 in reference to
the sale.

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.

24.

Application of proceeds

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 and
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 on the
date of the sale.

25.

Outsider’s lien not to affect
Company’s lien

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.

26.

Lien over other securities

including debentures

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

27.

Calls

a) The Board may, from time to time, subject to
the terms on which any shares may have been
issued, make calls on the members in respect of
any monies unpaid on their shares (whether on
account of nominal value of shares or by way of
premium) and not by the conditions of allotment
thereof made payable at fixed times.

b) Each member shall, subject to receiving at least
14 (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.

C) 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.

d) A call may be revoked or postponed at the
discretion of the Board.

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

Explanation: Shares of the same nominal value on which
different amounts have been paid-up shall not be deemed
to fall under the same class.

28.

Call to take effect from the date
of resolution

A call shall be deemed to have been made at the time
when the resolution of the Board authorising such call was
passed and may be required to be paid by instalments.
The joint holders of a share shall be jointly and severally
liable to pay all calls in respect thereof.

20.

Interest on call

a) If a sum called in respect of a share is not paid
on or before the day appointed for payment
thereof or any extension 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.

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

30.

Sums deemed to be calls

a) 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 Atrticles, be deemed to be a call
duly made and payable on the date on which, by
the terms of issue, such sum becomes payable.

b) 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.

31.

Partial payment not to preclude
forfeiture

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.
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32.

Proof on trial of suit for money
due on shares

On the trial or hearing of any action or suit brought by
the Company against any Member or his representatives
for the recovery of any money claimed to be due to the
Company in respect of his shares, it shall be sufficient to
prove that the name of the Member in respect of whose
shares the money is sought to be recovered, was on the
Register of Members as the holder, on or subsequent to
the date at which the money sought to be recovered is
alleged to have become due on the shares in respect of
which such money is sought to be recovered; that such
money is due pursuant to the terms on which the share
was issued; that the resolution making the call was duly
recorded in the minute book; and that notice of such
call was duly given to the Member or his representatives
sued in pursuance of these Articles; and it shall not be
necessary to prove the appointment of the Directors
who made such call, nor that a quorum of Directors
was present at the Board Meeting at which any call was
made, nor that the meeting at which any call was made
was duly convened or constituted nor any other matters
whatsoever, but the proof of the matters aforesaid shall be
conclusive evidence of the debt.

33.

Payment in advance of calls

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 interestat suchrate
as may be fixed by the Board. Nothing contained
in this Clause shall confer on the member:

(i) any right to participate in profits or
dividends; or

(i) any voting rights in respect of the money
so paid by him until the same would, but
for such payments, become presently
payable by him.

34.

Instalments on shares to be duly
paid

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.

35.

Provisions relating to calls to
mutatis mutandis apply to other
securities including debentures

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

TRAN

SFER OF SHARES

36.

Execution of transfer

a) The instrument of transfer of any share in the
Company shall be duly executed by or on behalf
of both the transferor and the transferee.

b) 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.
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37.

Form of transfer

The instrument of transfer shall be in writing and all the
provisions of the Act, the Rules and applicable laws shall
be duly complied with in respect of transfer of shares and
registration thereof.

38.

Board may decline to register
transfer

The Board may, subject to the right of appeal conferred

by the Act decline to register:-

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

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

39.

Board may decline to recognize
instrument of transfer

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 executed and is in
the form as prescribed under the Act and/or Rules ;

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.

40.

Transfer of shares when

suspended

On giving of previous notice of at least 7 (seven) days
or such lesser period in accordance with the Act and the
Rules, 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 30 (thirty) days at any one time or for more than
45 (forty five) days in the aggregate in any year.

41,

Provisions relating to instrument
of transfer not to apply to
dematerialised shares

The provisions relating to instrument of transfer shall not
apply to the shares of the Company which have been
dematerialized.

42.

Provisions as to transfer of shares
mutatis mutandis apply to other
securities including debentures

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

43.

Transmission of shares

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

2. Nothing in clause (1) above shall be taken to
release the estate of a deceased joint holder from
any liability in respect of any shares which had
been held by him jointly with any other person.

3. Before recognising any executor or administrator,
the Board may require him to obtain a grant
of probate or letters of administration or other
representation as the case may be, from a
competent Court in India, provided nevertheless
that in any case where the Board or any person
authorised by the Board in their absolute discretion
and in accordance with the applicable law, think fit,
it shall be lawful to dispense with the production
of probate or letters of administration or other
representation upon such terms as to indemnity or
otherwise, as the Board or any person authorised
by the Board in their absolute discretion, may
consider necessary and adequate.
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44. Option to title holder a) Any person becoming entitled to a share in
consequence of the death, liquidation or insolvency
of a member or by any lawful means other than by
a transfer may, upon such evidence being produced
as may be required by the Board from time to time
and subject to the condition as hereinafter provided,
elect either:

(i) to be registered himself, as the holder of the share,
or

(ii) to make such transfer of the share as the deceased,
liquidated or insolvent member could have made.

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

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

45. Election how exercised a) If a 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.

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

C) All the limitations, restrictions and provisions
of these Articles relating to the right to transfer
and the registration of transfer of shares shall be
applicable to any such notice of transfer aforesaid
as if the death, liquidation or insolvency of the
member had not occurred and the notice or
transfer was a transfer by that member.

46. Rights of person entitled by A person becoming entitled to a share by reason of the

transmission death, liquidation 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 90 (ninety) days, the Board may
thereafter withhold payment of all dividends, bonuses or
other moneys payable in respect of the share, until the
requirements of the notice have been complied with.

47. Provisions relating to The provisions of these Articles relating to transmission

transmission by operation of
law to mutatis mutandis apply to
debentures and other securities

by operation of law shall mutatis mutandis apply to any
other securities, including debentures, of the Company.
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FORFEITURE AND SURRENDER

48.

If call or instalment not paid
notice may be given

If any member fails to pay any call or instalment or
any money due in respect of any share on or before
the day appointed for the payment of the same or
any such extension thereof, the Board, may at any
time thereafter, during such time as any part of the
call or instalment remains unpaid, serve a notice on
such member or on the person (if any) entitled to
the shares by transmission requiring payment of so
much of the call or instalment or other money as is
unpaid, together with any interest which may have
accrued and all reasonable expenses that may have
been incurred by the Company by reason of non-
payment.

49.

Form of notice

The notice aforesaid shall —

a) name a further day (not being earlier than
the expiry 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

b) shall state that in the event of non-payment on
or before the day and time so appointed, the
share(s) in respect of which the call was made
will be liable to be forfeited.

50.

If notice not complied with
shares may be forfeited

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

51.

Partial payments and Effects
of forfeiture

a) The forfeiture of a share shall involve extinction
at the time of forfeiture, of all interest in and all
claims and demands against the Company,
in respect of the share and all other rights
incidental to the share and shall include all
dividends declared or any other moneys
payable in respect of the forfeited shares and
not actually paid before the forfeiture.

b) Neither the receipt by the Company for a
portion of any money which may from time
to time be due from any member in respect
of his shares, nor any indulgence that may
be granted by the Company in respect of
payment of any such money, shall preclude
the Company from thereafter proceeding to
enforce a forfeiture in respect of such shares
as herein provided.

52.

Sale of forfeited share

A forfeited share shall be deemed to be the property
of the Company and may be sold, re-allotted or
otherwise disposed of, either to the original holder
thereof or any other person, upon such terms and in
such manner as the Board thinks fit.

The Board may, at any time before a sale, re-allotment
or disposal as aforesaid, cancel the forfeiture on such
terms as it thinks fit.
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53.

Position after forfeiture

A person whose shares have been forfeited shall
ceasetobeamemberinrespect ofthe forfeited shares
but shall, notwithstanding the forfeiture, remain liable
to pay to the Company all monies, which at the date
of forfeiture were presently payable by him to the
Company in respect of the shares, including interest
thereon at such rate that the Board may determine.
The Board may, if it thinks fit, but without being under
any obligation to do so, enforce the payment of the
whole or any portion of the monies due, without any
allowance for the value of the shares at the time of
forfeiture or waive payment in whole or in part.

The liability of such person shall cease if and when
the Company shall have received payments in full of
all such monies in respect of the shares.

54.

Evidence of forfeiture

A duly verified declaration in writing that the declarant
is a Director, the Manager or the Company Secretary
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.

55.

Title of purchaser and trans-
feree of forfeited shares

a) The Company may receive the consideration, if
any, given for the share on any sale, re-allotment
or other disposition thereof and may execute a
transfer of the share in favour of the person to
whom the share is sold or disposed of.

b) The transferee shall thereupon be registered
as the holder of the share.

C) The transferee 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, re-allotment
or disposal of the share.

56.

Cancellation of share
certificate in respect of
forfeited shares

Upon any sale, re-allotment or other disposal under the
provisions of the preceding Articles, the certificate(s),
if any, originally issued in respect of the relative shares
shall (unless the same on demand by the Company,
has been previously surrendered to it by the defaulting
member) stand cancelled and become null and void
and be of no effect, and the Board shall be entitled to
issue a new certificate(s) in respect of the said shares
to the person(s) entitled thereto.

57.

Provisions regarding
forfeiture to apply to all cases
of non-payment

The provisions of these Articles as to forfeiture shall
apply in the case of non-payment of any sum which,
by the terms of issue of a share, becomes payable
at a fixed time, whether on account of the nominal
value of the share or by way of premium, as if the
same had been payable by virtue of a call duly made
and notified.

58.

Surrender of Shares

The Board may, subject to the provisions of the
Act, accept from any member on such terms and
conditions as they think fit, a surrender of his shares
or stock or any part thereof.

59.

Provisions relating to
forfeiture and surrender of
shares to mutatis mutandis
apply to debentures and
other securities

The provisions of these Articles relating to forfeiture
and surrender of shares shall mutatis mutandis apply
to any other securities, including debentures of the
Company.
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STOCK

60.

Shares may be converted
into stock

The Company may, by ordinary resolution:

i. convert any paid-up shares into stock; and

ii. reconvert any stock into fully paid-up shares
of any denomination.

61.

Transfer of Stock

The holders of stock may transfer the same or any
part thereof in the same manner as, and subject to
the same regulations 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.

62.

Rights of stock holders

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.

63.

Provisions relating to ‘shares’
to apply to ‘stock’ as well

Such of the Articles of the Company as are applicable
to paid up shares shall apply to stock and the words
“share” and “shareholders” in these Articles shall
include “stock” and “stockholders” respectively.

ALTERATION OF CAPITAL

64.

Alteration of capital

Subject to the provisions of the Act, the Company

may from time to time as may be approved by

Members of the Company:

(i) increase the share capital by such sum, to be
divided into shares of such amount, as may
be specified in the resolution;

(ii) 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;

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

(iv)  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.

65.

Reduction of Capital

The Company may, by resolution as prescribed by
the Act, reduce in any manner and in accordance
with the provisions of the Act and the Rules and
applicable laws:

(i) its share capital; and/or
(i) any capital redemption reserve account; and/
or

(i)  any securities premium account; and/or
(iv) any other reserves in the nature of share
capital.
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66.

Buy-back of Shares

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 or buy-back its own shares or other
specified securities.

67.

Joint-holders

Where two or more persons are registered as joint
holders of any share, they shall be deemed (so far as the
Company is concerned) to hold the same as joint tenants
with benefits of survivorship, subject to the following and
other provisions contained in these Articles :

The joint-holders of any share shall be liable
severally as well as jointly for and in respect
of all calls or instalments and other payments
which ought to be made in respect of such
share.

On the death of any one or more of such joint
holders, the survivor or survivors shall be the only
person or persons recognized by the Company
as having any title to the share but the Board
may require such evidence of death as they may
deem fit, and nothing herein contained shall be
taken to release the estate of a deceased joint
holder from any liability on shares held by him
jointly with any other person.

Any one of such joint holders may give
effectual receipts of any dividends, interests,
other moneys payable or bonus in respect of
such share.

Only the person whose name stands first in
the register of members as one of the joint-
holders of any share shall be entitled to the
delivery of share certificate, if any, relating
to such share or to receive notice (which
term shall be deemed to include all relevant
documents) and any notice served on or sent
to such person shall be deemed service on all
the joint holders.

a. Any one of two or more joint-holders may
vote at any meeting either personally or
by attorney or by proxy in respect of such
shares as if he were solely entitled thereto
and if more than one of such joint-holders
be present at any meeting personally or by
proxy or by attorney then that one of such
persons so present whose name stands
first or higher (as the case may be) on the
register in respect of such shares shall
alone be entitled to vote in respect thereof.
Provided always that a person present at
any meeting personally shall be entitled to
vote in preference to a person, present by
an agent, duly authorised under a power
of attorney or by proxy although the name
of such persons present by an agent or
proxy stands first in the Register in respect
of such shares.

b. Several executors or administrators of a
deceased member in whose (deceased
member) sole name any share stands,
shall for the purpose of this clause be
deemed joint-holders.
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68.

Provisions relating to
joint-holders to mutatis

mutandis apply to debentures

and other securities

The provisions of these Articles relating to joint
holders of shares shall mutatis mutandis apply to
any other securities including debentures of the
Company registered in joint names.

MEETI

NG OF MEMBERS

69.

General Meetings

All general meetings of the Company other than the
annual general meeting shall be called extra-ordinary
general meetings.

70.

Extraordinary General
Meeting

The Board may, whenever they think fit, convene an
Extra-Ordinary General Meeting and they shall on
requisition of Members or Members holding in the
aggregate not less than one-tenth of such of the paid
up capital of the Company as at the date of deposit
of the requisition and in compliance with the Act,
forthwith proceed to convene Extra-Ordinary General
Meeting.

71.

When a Director or any two
Members may call an Extra
Ordinary General Meeting

If at any time there are not within India sufficient
Directors capable of acting to form a quorum, or if
the number of Directors be reduced in number to less
than the minimum number of Directors prescribed
by these Articles and the continuing Directors fail
or neglect to increase the number of Directors to
that number or to convene a General Meeting,
any Director or any two or more Members of the
Company holding not less than one-tenth of the total
paid up share capital of the Company may call for an
Extra-Ordinary General Meeting in the same manner
as nearly as possible as that in which meeting may
be called by the Board.

72.

Powers to arrange security
at Meetings

The Board, and also any person(s) authorised by it,
may take any action before the commencement of
any general meeting, or any meeting of a class of
members in the Company, which they may think fit
to ensure the security of the meeting, the safety of
people attending the meeting, and the future orderly
conduct of the meeting. Any decision made in good
faith under this Article shall be final, and rights to
attend and participate in the meeting concerned
shall be subject to such decision.

73.

Requisition of Members to
state object of meeting

Any valid requisition so made by Members must state
the object or objects of the meeting proposed to be
called, and must be signed by the requisitionists and
be deposited at the Registered Office; provided that
such requisition may consist of several documents in
like form, each signed by one or more requisitionists.

74.

Calling of requisitioned
meeting

Upon the receipt of any such requisition, the Board
shall forthwith call an Extraordinary General Meeting,
and if they do not proceed within twenty-one days
from the date of the requisition being deposited at
the Registered Office, to cause a meeting to be called
for a day not later than forty-five days from the date of
deposit of the requisition, meeting may be called and
held by the requisitonists themselves within a period
of three months from the date of the requisition.

75.

Circulation of members
resolution

Upon a requisition of members complying with the
Act, the Board shall comply with the obligations of
the Company under the Act relating to circulation of
members’ resolutions and statements.
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76.

Notice of meeting

Twenty-one days’ notice at the least (either in writing
or electronic mode) of every meeting, annual or extra-
ordinary, and by whomsoever called, specifying the
day, place and hour of meeting, and containing a
statement of the business to be transacted thereat,
shall be given in the manner hereinafter provided,
to such persons as are under these Articles entitled
to receive notice from the Company, Provided that
in the case of an annual general meeting, with the
consent in writing of all the members entitled to vote
thereat, and in the case of any other meeting, with
the consent of members holding not less than 95 per
cent of such part of the paid up share capital of the
Company as gives a right to vote at the meeting, a
meeting may be convened by a shorter notice.

77.

Omission to give notice

The accidental omission to give notice to, or the
non-receipt of notice by, any member or other person
to whom it should be given, shall not invalidate the
proceedings at the meeting.

78.

Quorum at general meeting

a) 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.

b) No business shall be discussed or transacted
at any general meeting except election of
Chairperson whilst the chair is vacant.

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

79.

Meeting dissolved/adjourned
if quorum not present

If, at the expiration of half an hour from the time
appointed for the Meeting a quorum of Members is
not present, the Meeting, if convened by or upon the
requisition of Members, shall be dissolved, but in
any other case it shall stand adjourned to the same
day in the next week or if that day is a public holiday
until the next succeeding day which is not a public
holiday, at the same time and place or to such other
day and at such other time and place as the Board
may determine; and if at such adjourned Meeting a
quorum of Members is not present at the expiration of
half an hour from the time appointed for the Meeting,
those Members who are present shall be a quorum,
and may, transact the business for which the Meeting
was called.

80.

Chairperson of general
meeting

a) The chairperson of the Board shall be entitled
to preside as the chairperson at every general
meeting of the Company.

b) If there is no such chairperson or if he is not
present within 15 (fifteen) minutes after the
time appointed for holding such meeting,
or is unwilling to act as chairperson, the
Director’s present shall elect one of them to
be chairperson of the meeting.

C) If at any meeting no director is willing to act as
chairperson or if no director is present within
15 (fifteen) minutes after the time appointed
for holding the meeting, the members present
shall choose one of them to be chairperson of
the meeting.
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81.

Chairperson’s Power for
orderly conduct at general
meetings

(@  The Chairperson shall have all the powers and
authorities under law to conduct and regulate
the general meeting;

(o)  Without prejudice to the aforesaid general
power to ensure that the proceedings at a
general meeting are conducted in a proper
and orderly manner, the Chairperson’s powers
shall include the power to;

(i) call the speakers

(i) determine the order in which the speakers
shall be called

iii)  regulate the length of speeches

=

(

(iv)  deal with point of order

( preserve and maintain order and discipline
(

vi)  expel any member who does not abide by
the Chairperson’s directions, persists in
obstruction methods or otherwise misbehaves.

(c) The Chairperson’s decision on any of the
above matters or on matters of procedure or
any matters that arise incidentally during the
course of the general meeting shall be final
and conclusive.

82.

Chairperson may adjourn
meeting

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

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

c) When a meeting is adjourned for 30 (thirty)
days or more, notice of the adjourned meeting
shall be given as in the case of an original
meeting.

d) Save as aforesaid, and 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.

83.

Chairman sole judge of the
validity of a vote

The Chairman of any Meeting shall be the sole judge
of the validity of every vote tendered at such Meeting.
The Chairman present at the taking of a poll shall be
the sole judge of the validity of every vote tendered
at such poll.

84.

Chairperson’s declaration
conclusive

Unless a poll be so demanded or voting is carried out
electronically, a declaration by the chairperson that a
resolution has, on a show of hands, been carried or
carried unanimously, or by a particular majority, or
lost, and an entry to that effect in the books containing
the minutes of the proceedings of the Company shall
be conclusive evidence of the fact, without proof of
the number or proportion of the votes recorded in
favour of or against such resolution.

85.

Chairperson’s casting vote

In the case of an equality of votes, whether on a show
of hands or electronically or on a poll, the chairperson
of the meeting shall be entitled to a casting or second
vote.




A18

86.

Poll not to prevent
continuance of business

The demand for a poll except on the question of
the election of the Chairman and of an adjournment
shall not prevent the continuance of a meeting for the
transaction of any business other than the question
on which the poll has been demanded.

VOTES OF MEMBERS

87.

Votes of members

a) Subject to any rights or restrictions for the
time being attached to any class or classes of
shares —

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

(i) on a poll or on electronic voting, the voting
rights of members shall be in proportion to his
share in the paid-up equity share capital of the
Company.

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

88.

Vote of members of unsound
mind and vote of minor

A member of unsound mind, or in respect of whom
an order has been made by any court having
jurisdiction in lunacy, may vote, whether on a show
of hands or on a poll, by his committee or other legal
guardian and any such committee or guardian may,
on a poll, vote by proxy. If any member be a minor,
the vote in respect of his shares will be exercised by
his guardian or any one of his guardian(s).

89.

Votes in respect of share
of deceased and insolvent
member

Subject to the provisions of the Act and other
provisions of these Articles, any person entitled under
the Transmission Clause to any shares may vote at
any general meeting in respect thereof as if he was
the registered holder of such shares, provided that at
least 48 (forty-eight) hours before the time of holding
the meeting or adjourned meeting as the case may
be at which he proposes to vote, he shall duly satisfy
the Board of his right to such shares, and give such
indemnity (if any) as the Board may require unless
the Board shall have previously admitted his right to
vote at such meeting in respect thereof.

90.

Restrictions on Voting

No member shall be entitled in respect of any shares
registered in his name to exercise any voting right on
any question at any general meeting or be reckoned
in a quorum whilst any call or other sum presently
payable to the Company in respect of such shares,
remains unpaid or in regard to which the Company
has exercised any right of lien.

91.

Objection to vote

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 Chairman of the
meeting whose decision shall be final and conclusive.

92.

Member may vote in person
or otherwise

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.
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93.

Instrument of Proxy to be
deposited at the Office

The instrument appointing a proxy and the power
of attorney or other authority, if any, under which it
is signed or a notary certified copy of that power or
authority, shall be deposited at the Office not less
than 48 (forty-eight) hours before the time for holding
the meeting or adjourned meeting, as the case may
be, at which the person named in the instrument
proposes to vote and in default the instrument of
proxy shall not be treated as valid.

94.

Form of instrument of proxy

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

95.

Proxy to be valid
notwithstanding death of the
principal

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.
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.

96.

Minutes of General meeting

The Company shall cause minutes of all proceedings
of every general meeting (including meetings of any
class of members or creditors) and every resolution
passed by postal ballot to be prepared and signed in
such manner as may be prescribed by the Act and
the Rules.

97.

Certain matters not to
included in minutes

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. is irrelevant or immaterial to the proceedings; or
c. is detrimental to the interests of the Company.

98.

Discretion of the chairperson
in relation to Minutes

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.

99.

Minutes to be evidence

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

100.

Inspection of minute books
of general meeting and
obtaining copies thereof

(1)  The books containing the minutes of the
proceedings of any general meeting of the
Company or a resolution passed by Postal
Ballot shall

(@) be kept at the Registered Office of the
Company or at such other place as may be
decided by the Board and

(o)  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.

(20  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.
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DIRECTORS

101.

Number of Directors and
qualification

Unless otherwise determined by the Company in
general meeting, the number of Directors shall not
be less than 3 (three) and shall not be more than
15 (fifteen), including nominee Director(s). A Director
shall not be required to hold any qualification shares.

102.

Retirement of directors 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,
subject to compliance of the Act and the Rules made
thereunder.

103.

Chairperson, Deputy
Chairman etc.

Subject to the requirements of the Act and the Rules,
the Board, may elect a Chairman of their meetings,
and determine the period for which he is to hold office.

The Board may also elect a Deputy Chairman and a
Vice-Chairman/Chairmen and determine the periods
for which they are to hold office. If no Chairman
is elected or if at any Meeting the Chairman is not
present within fifteen minutes of the time appointed for
holding the same, the Deputy Chairman failing whom
the senior of the Vice-Chairman shall be entitled to
take the chair at such meeting. If there be no such
Chairman, Deputy Chairman or Vice-Chairman, the
Directors present shall choose one of their number
to be Chairman of such meeting.

104.

Debenture Director

If and when the Company shall issue debentures
the holders of such debentures, or if and when the
Company shall create a mortgage of any property,
the mortgagee or mortgagees to whom such property
shall be mortgaged, may have the right to appoint
and nominate and from time to time remove and
reappoint a Director or Directors, in accordance with
the provisions of the Trust Deed securing the said
debentures, or the deed creating such mortgages,
as the case may be. A Director so appointed under
this Article, is herein referred to as “The Debenture
Director” and the term “Debenture Director” means a
Director for the time being in office under the Article,
and he shall have all the rights and privileges of an
ordinary Director of the Company, except in so far
as is otherwise provided for herein or by the Trust
Deed securing the-Debentures or the deed creating
the mortgage, as the case may be.

105.

Nominee Director

The Board may appoint any person as a director
nominated by any institution, in pursuance of the
provisions of any law for the time being in force or of
any agreement to which the Company is a party or by
the Central Government or the State Government(s)
by virtue of its shareholding in the Company.

106.

Alternate Directors

The Board may appoint an Alternate Director to
act for a Director (hereinafter called “The Original
Director”) during his absence for a period of not
less than three months from India in accordance
with the requirements of the Act and the Rules made
thereunder.
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107.

Power to appoint additional
Director and to fill casual
vacancies

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

If the office of any director (other than independent
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. The Director (other than independent
director) so appointed shall hold office only up to the
date up to which the director in whose place he is
appointed would have held office if it had not been
vacated.

108.

Remuneration of Directors

a) The remuneration of the directors shall, in so
far as it consists of a monthly payment, be
deemed to accrue on a daily basis.

b) 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.

Provided that except with the approval of the

Company in general meeting,—

(i) the remuneration payable to any one
managing director; or whole-time director or
manager shall not exceed five per cent. of the
net profits of the Company and if there is more
than one such director, remuneration shall not
exceed ten per cent. of the net profits to all
such directors and manager taken together;

(i) the remuneration payable to directors who are
neither managing directors nor whole-time
directors shall not exceed,—

(A)  one per cent. of the net profits of the
company, if there is a managing or
whole-time director or manager;

(B)  three per cent. of the net profits in any
other case.

c) The fees payable to the Director for attending
the meeting of the Board or Committee thereof
or a General Meeting shall be decided by the
Board of Directors from time to time within
the maximum limits of such fees that may be
prescribed under the Act or the Rules.
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109.

Expenses incurred by
Directors

In addition to the remuneration payable to them in
pursuance of the Act, the directors may be paid all
travelling, hotel and other expenses properly incurred
by them. —

(i) in attending and returning from meetings
of the Board of Directors or any committee
thereof or general meetings of the Company;
or

(i) in connection with the business of the
Company.

110.

Directors may act
notwithstanding vacancy

The continuing Directors may act notwithstanding
any vacancy in the Board, so long as their number
is not reduced below the quorum fixed by the Act for
a meeting of the Board of Directors. In the event the
number of continuing Directors is reduced below the
quorum fixed by the Act for a meeting of the Board
of Directors, the Directors may act for the purpose of
increasing the number of Directors to that fixed for a
quorum or of summoning a general meeting and for
no other purpose.

PROCEED

INGS OF THE BOARD

111.

Meetings of Directors

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

112.

Participation through
Electronic Mode

The participation of Directors in a meeting of the
Board may be either in person or through video
conferencing or audio visual means or any other
mode, as may be prescribed by the Act or Rules.

113.

Quorum

The Quorum for a meeting of the Board shall be as
provided in the Act. Where a meeting of the Board
could not be held for want of quorum, then, the
meeting shall automatically stand adjourned to the
same day at the same time and place in the next
week or if that day is a national holiday, till the next
succeeding day, which is not a national holiday, or to
such other day and at such other time and place as
the Board may determine.

114.

Meetings how convened

The Chairperson or any one Director may, or the
company secretary or some other person authorised
by the Board, upon the request of a Director shall, on
the direction of the Chairperson or in his absence,
the Whole-time Director, where there is any, at any
time, summon a meeting of the Board.

115.

Chairperson

The Chairman of the Board shall conduct the
Meetings of the Board. If no chairperson is elected
or if at any meeting, the chairperson is not present
within 15 (fifteen) minutes of the time appointed for
holding the same, the Directors present shall choose
one of themselves to be chairperson of such meeting.

116.

Same individual

may be Chairperson and
Managing Director/
Chief Executive

Officer

The same individual may, at the same time, be
appointed or reappointed as the Chairperson of the
Company as well as the Managing Director and/ or
Chief Executive Officer in the Company.
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117.

Decisions at Board meetings

Save as otherwise expressly provided in the Act,
questions arising at any meeting of the Board shall
be decided by a majority of votes, and in case of an
equality of votes, the chairperson of the Board shall
have a second or casting vote.

118.

Directors may delegate to
Board Committees/ person(s)

Subject to the restrictions contained in the Act, the
Board may delegate any of its powers to committees
of the Board consisting of such member or members
of its body as the Board thinks fit or such person(s)
as permitted by the Act or the Rules, and the Board
may from time to time, revoke such delegation and
discharge any such committee of the Board or such
other person(s) either wholly or in part, and either as
to persons or purposes; but every committee of the
Board so formed or such other person(s) shall in the
exercise of the powers so delegated conform to the
regulations that may from time to time be imposed
on it by the Board. All acts done by any such commit-
tee of the Board in conformity with such regulations
and in fulfilment of the purposes of their appoint-
ment, but not otherwise, shall have the like, force
and effect as if done by the Board. The participation
of the members of the Committee may be either in
person or through video conferencing or audio visual
means or any other mode, as may be prescribed by
the Rules or permitted under law.

119.

Meetings of committees

a) A committee may elect a chairperson of its
meetings unless the Board whilst constituting
a Committee, has appointed the Chairperson
of the Committee. If no chairperson is elected,
or if at any meeting the chairperson is not
present within 15 (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.

b) 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 and in case
of an equality of votes, the chairperson shall
have a casting vote.

C) Subject to the provisions of the applicable
laws, the quorum for meetings of Committees
of the Board would be such as may be decided
by the Board, whilst constituting a Committee.

120.

Passing of resolution by
circulation

Save as otherwise expressly provided in the Act, a
resolution in writing, signed, whether manually or by
secure electronic mode, by 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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121.

Acts of Board or Committee
shall be valid notwithstanding
defect in appointment

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 afterwards
be discovered that there was some defect in the
appointment or continuance in the office 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 person had been duly appointed
and had duly continued in office and was qualified to
be a director and entitled to vote.

POWERS OF BOARD

122.

General powers of the
Company vested in Board

The management of the business of the Company
shall be vested in the Board and the Board may,
subject to the requirements of applicable laws,
exercise all such powers, and do all such acts and
things, as the Company is by its Memorandum of
Association or Articles of Association or otherwise
authorized to exercise or do.

123.

Execution of negotiable
instruments

All cheques, promissory notes, drafts, hundies, bills
of exchange, and other negotiable instruments, and
all receipts for moneys 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.

124.

Borrowing Powers

Subject to the provisions of these Articles, the
Board may exercise all the powers of the Company
to borrow money, and to mortgage or charge its
undertaking, property (both present and future) and
uncalled capital; or any part thereof and to issue
debentures, debenture stock and other securities
whether outright or as security for any debt, liability
or obligations of the Company or of any third party.

125.

Statutory Registers

The Company shall subject to the provisions of the Act
and the Rules, keep and maintain at its Office or such
other places as the Board may, decide, the statutory
registers including register of charges, register of
members, register of debenture holders, register of
any other security holders, the register 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 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, by the persons entitled thereto
on payment, where applicable, of such fees as may
be fixed by the Board but not exceeding the limits
prescribed by the Rules.
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126.

Foreign register

a) 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 with respect to the keeping of any
such register.

b) 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.

127.

Secrecy

No member or other person (not being a director)
shall be entitled to visit or inspect any works or
premises of the Company without the prior written
consent of the Directors, key managerial personnel or
such other senior executives, as may be prescribed.

128.

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

Subject to the provisions of the Act,—

(i) A Chief Executive Officer, Manager, Chief
Financial Officer and Company Secretary
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, Chief Financial
Officer and Company Secretary so appointed
may be removed by means of a resolution
of the Board; the Board may appoint one or
more chief executive officers for its multiple
businesses.

(i) Adirector may be appointed as Chief Executive
Officer, Manager, Chief Financial Officer or
Company Secretary.

A provision of the Act or these regulations requiring
or authorising a thing to be done by a Director

and Chief Executive Officer, Manager, Company
Secretary or Chief Financial Officer shall not be
satisfied by its being done by the same person
acting both as director and as, or in place of, Chief
Executive Officer, Manager, Chief Financial Officer or
Company Secretary.
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THE SEAL

129.

The Seal, its custody and use

a) The Board at its option can provide a Common
Seal for the purposes of the Company, and
shall have power from time to time to destroy
the same and substitute or not substitute a
new Seal in lieu thereof, and the Board shall
provide for the safe custody of the Seal for the
time being, and the Seal shall never be used
except by or under the authority of the Board
or a Committee of Board previously given and
every deed or other instrument to which the
Seal of the Company is required to be affixed
shall, be affixed in the presence of at least one
Director or the President (s) or the Executive
Vice President(s), or manager orthe Company
Secretary or such other person as the Board/
Committee of the Board may appoint for the
purpose, who shall sign every instrument to
which the Seal is so affixed in his presence;

b) The Company shall also be at liberty to
have an Official Seal in accordance with the
provisions of the Act, for use in any territory,
district or place outside India and such power
shall accordingly be vested in the Board or by
or under the authority of the Board granted, in
favour of any person appointed for the purpose
in that territory, district or place outside India;

C) On the Seal being destroyed and not
substituted by a new Seal or if authorized by
the Act or amendment thereto, in lieu of the
affixation of the Seal, any deed, document or
instrument to which the Seal of the Company
is required to be affixed under this clause
shall be signed by (i) two directors or (ii) by a
director and the Company Secretary, wherever
the Company has appointed a Company
Secretary or (iii) in any other manner as may
be permitted by the Act;

d) ADirectormay signashare certificate by affixing
signature thereon by means of any machine,
equipment or other mechanical means such
as engraving in metal or lithography but not
by means of rubber stamp.

DIVIDEN

DS AND RESERVES

130.

Declaration of dividends

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.

131.

Interim dividends

The Board may, from time to time, pay to the members
such interim dividends as appear to the Board to be
justified by the profits of the Company subject to the
requirements of the Act and the Rules.

132.

Dividends only out of profits
and not to carry interest

No dividend shall be payable except out of profits of
the Company for the year or any other undistributed
profits and no dividend shall carry interest against
the Company.




A27

133.

Dividends according to paid
up capital

a) 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
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.

b) 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.

C) 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.

134.

Reserve funds

a) 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.

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

135.

Deduction of debts due to the
Company

The Board may deduct any dividend or other
moneys payable on or in respect of a share on which
the Company has a lien, and may apply the same
in or towards satisfaction of the debts, liabilities or
engagements in respect of which the lien exists.

136.

Payment by warrant

Any dividend, interest or other monies payable in
cash in respect of shares may be paid by electronic
mode or by cheque or warrant or demand draft/
pay order sent through the post or by courier or
any other means 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 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.
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137. | Waiver of dividends 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.

CAPITALIZATION OF PROFITS

138. | Capitalization (1) The Company by aresolution passedingeneral
meeting may, upon the recommendation of
the Board, resolve:

(@) |that it is desirable to capitalize 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
(2) hereof amongst the members who would
have been entitled thereto if distributed by
way of dividend and in the same proportion.

(2) The sum aforesaid shall not be paid in cash
but shall be applied, subject to the provisions
contained in clause (3) hereunder, either in or
towards:-

(i) paying up any amounts for the time being
unpaid on any shares held by such members
respectively.

(i) paying up in full unissued shares or other
securities of the Company to be allotted and
distributed, credited as fully paid up, to and
amongst such members in the proportion
aforesaid; or

(iii) | partly in the way specified in sub-clause (i)
and partly in that specified in sub-clause (ii).

(3) A securities premium account and a capital
redemption reserve fund or any other
permissible reserve account(s) may, for the
purpose of this Article, be applied in the
paying up of unissued shares to be issued to
members of the Company as fully paid bonus
shares.

4) The Board shall give effect to the resolution
passed by the Company in pursuance of this

Article.
139. |Board’s powers on (1) Whenever such a resolution as aforesaid shall
capitalization have been passed, the Board shall:-

(@) make all appropriations and applications

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

(b) | generally do all acts and things required to
give effect thereto.
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ACCOUNTS
140. | Directors to keep accounts 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.
141. | Inspection of accounts and No member (not being a Director) shall have any
books 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
142. | Winding-up Subject to the applicable provisions of the Act and
the Rules made thereunder -

a) 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.

b) 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.

C) 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
143. | Directors and Officers right to | a) Subject to the provisions of the Act, every

Indemnity

Director, Managing Director, Whole-Time
Director, Manager, Chief Financial Officer,
Company Secretary and any 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, chief financial officer, company
secretary and any other 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, Chief
Financial Officer, Company Secretary or officer
or in any way in the discharge of his duties in
such capacity including expenses.

b) Subject as aforesaid, every Director, Managing
Director, Manager, ChiefFinancial Officer, 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 judgment 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.
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144. Insurance

The Company may take and maintain any insurance
as the Board may think fit on behalf of its present and/
or former directors, employees 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.

145. | Directors and other officers
not responsible for acts of

others

Subject to the provisions of the Act, no Director,
Managing Director or other officer of the Company
shall be liable for the acts, receipts, neglects or
defaults of any other Directors or Officer, or for joining
in any receipt or other act for conformity, or for any
loss or expense happening to the Company through
insufficiency or deficiency of title to any property
acquired by order of the Directors for or on behalf
of the Company or for the insufficiency or deficiency
of any security in or upon which any of the moneys
of the Company shall be invested, or for any loss or
damage arising from the bankruptcy, insolvency or
tortuous act of any person, company or corporation,
with whom any moneys, securities or effects shall be
entrusted or deposited, or for any loss occasioned
by any error of judgment or oversight on his part, or
for any other loss or damage or misfortune whatever
which shall happen in the execution of the duties
of his office or in relation thereto, unless the same
happens through his own dishonesty.

AnIndependent Director, and a non-executive director
not being a promoter or a Key Managerial Personnel,
shall be liable only in respect of acts of omission or
commission, by the Company which had occurred
with his knowledge, attributable through Board
processes, and with his consent or connivance or
where he has not acted diligently.

GENERAL POWERS

146. | General Powers

Whereverinthe Act, the Rules or otherapplicable laws,
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 and empowers the Company
to have such rights, privileges or authorities and to
carry out such transaction as have been permitted
by the Act, without there being any specific Article in
that behalf herein provided.

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

Name, address & description of
Subscribers.

Number of shares taken by

each subscriber. Witness to signatures.

K. C. Mahindra, 100 Jal P. B. Neku,
Merchant, Managing Clerk,
Taj Mahal Hotel, Messrs. Crawford
Bombay. Bayley & Co.,
Solicitors, Bombay
Inam Mohammed, 1 Jal P. B. Neku,
Merchant, Managing Clerk,
7, Albuquerque Road, Messrs. Crawford
New Delhi. Bayley & Co.,

Solicitors, Bombay

Dated this 28" day of September 1945.




