Mahindra

Mahindra & Mahindra Ltd.
Mahindra Towers,

Dr. G. M. Bhosale Marg, Worli,
Mumbai 400 018 India

Tel: +91 22 24901441

Fax: 491 22 24975081

REF:NS:SEC

4th June, 2021

National Stock Exchange of India Limited BSE Limited

“Exchange Plaza”, 5t Floor, Phiroze Jeejeebhoy Towers,
Plot No. C/1, G Block, Bandra-Kurla Complex Dalal Street, Fort,

Bandra (East), Mumbai - 400051. Mumbai 400 001.

Bourse de Luxembourg London Stock Exchange Plc
Societe de la Bourse de Luxembourg 10 Paternoster Square
Societe Anonyme/R.C.B. 6222, London EC4M 7LS.

B.P. 165, L-2011 Luxembourg.
Dear Sirs,

Re: Intimation under Regulation 30 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (‘Listing Regulations’) - Newspaper advertisement
with respect to approval of the Scheme of Merger by Absorption of Mahindra Vehicle
Manufacturers Limited (‘MVML’ or ‘Transferor Company’) with Mahindra and
Mahindra Limited (‘M&M’ or ‘Transferee Company’) and their respective Shareholders
by the National Company Law Tribunal, Mumbai Bench

We refer to our letter dated 26t April, 2021, wherein we had intimated that the Hon'ble National
Company Law Tribunal, Mumbai Bench (NCLT') had by pronouncement of its Order on 26th
April, 2021, approved the Scheme of Merger by Absorption of Mahindra Vehicle Manufacturers
Limited (MVML’ or ‘Transferor Company’) with Mahindra and Mahindra Limited (‘M&M’ or
‘Transferee Company’) and their respective Shareholders (‘the Scheme’) under the provisions of
Sections 230 to 232 and other applicable provisions of the Companies Act, 2013 read with the
Rules framed thereunder.

Pursuant to Regulation 30 of the Listing Regulations, and clause 22 of the said Order with respect
to approval of the Scheme, please find enclosed the advertisement published today (i.e. 4t June,
2021) in the Newspapers viz.- Business Standard (in English) and Navshakti (in Marathi),
informing the approval of the Scheme by NCLT on 26t April, 2021.

A certified copy of the said Order issued by NCLT today i.e. 4th June,2021 is enclosed.

Yours faithfully,
For MAHINDRA AND MAHINDRA LIMITED

W

NARAYAN SHANKAR
COMPANY SECRETARY
Encl:a/a

Regd. Office: Gateway Building, Apollo Bunder, Mumbai 400 001, India
Tel: +91 22 22021031 | Fax: +91 22 22875485

Email : group.communications@mahindra.com

mahindra.com

CIN No. L65990MH1945PLC004558
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Cloud lifts over cryptos, but volatility remains

Start with small investments, but exclude from portfolios aimed at key financial goals

BINDISHA SARANG

EXPERTS' TAKE ON CRYPTOCURRENCY TAXATION

start-up—asa high-risk high-
reward category. Asin any new

. . Last week, the Reserve Bank of - P Income or gains from the sale of asset class, there will be price
Fu rth erma rg N ga INS India (RBI) asked banks not tc; » aryptocurrencies will be taxable, though volatility in the short term.” He
- citeits 2018 order as areason for specific guidelines from the income-tax addsthat it may become a more

could bea key trigger denyingservices to customers depa mﬁ ent are awaited, say experts stable asset class as it matures.
who dealin cryptocurrencies. Cryptocurrencies ma be' treated asa Everyretail investor may

fO r th e StOCk After this, both the P (v _ . y not, however, be able to handle

. long-term capital asset when held . o

cryptocurrency industry and for more than three years, with taxation such high volatility.

RAM PRASAD SAHU investors heaved a sigh of £20 trate al ! ith

Mumbai, 3 June relief. It appears that India at ZUper centrate along wi What should you do?

may not emulate Chinaand

indexation benefit
P When held for less than three years,

Most financial planners (FPs)

he stock of India’s largest == denythe industry accessto ! ! remain skeptical about
I auto component maker | bankingservices. theyare likelyto be taxed at applicable cryptocurrencies, one reason
shed 7 per cent on Thursday . . slab rates beingthatitisnotaregulated
after brokerages downgraded it on Perilous existence ) Taxtreatment may be different forthose asset class. “Iwould advise

higher valuations. A strong March
quarter (Q4) performance had seen
the Motherson Sumi scrip jump
about 13 per cent on Wednesday,

SOLID FOUNDATION

Net sales (% cr)

63,536

60,194 77,615 86,528

Cryptocurrency exchangesin
Indiahavelived under the threat
of closure for many years. First,
the central bankissued acircular

who trade frequently (it may then be
treated as businessincome)

Source: ClearTax

retail investors to avoid any
asset class thatisnot tightly
regulated,” says Vishal Dhawan,
chief financial planner, Plan

o) =
but the rally fizzled out. Lo V,Vth . 003 2240 2o e in April2018 banning banks and RBI’slatest instruction has implementation of a self- Ahead Wealth Advisors.
Despite the volatility, the fun- ~ Operating profit &) 5,201 4,970 8,862 10,725 otherentities regulated by it bolstered the view that Indian regulatory code of conduct for FPsbelieve cryptos can’tbe
damentals have seen an improve- Margin (%) 8.19 8.26 11.42 12.39 from providing servicestothe investors may be allowed to member exchanges. The code madeapartofregular
ment thanks to arobust orderbook,  Net profit (% cr) 1,170 1,049 2,747 3,697 exchanges. Asaresult, investing investin cryptocurrencies. Says includes voluntary compliance portfolios. Says Pankaj Mathpal,
potential for margin gains, % growth -27.46 -10.34 161.87 34.58 ground to a halt.In April 2020, Sumit Gupta, chiefexecutive with anti-money laundering, managingdirector and CEO,
improvement in cash flows, and however, the Supreme officer (CEO) and co- know your customer (KYC) Optima Money Managers:
debt reduction. Given its products CAS H FLOWS TO IMP RO"E &) Courtlifted theban. founder of CoinDCX: regulations, company and “They can’tbeapartof
in multiple segments and key sup-  mQperatingcashflows M (apex ' Free cash flows Nonetheless, the - A “RBI’sclarificationisa taxation laws, and combatingof | portfoliosaimedatachieving
plier status, the company could be regulatory 4 welcome move forboth | terrorism financing. goalslike children’seducation,
a prime beneficiary as demand S uncertainty lingered the cryptoinvestor . A . retirement, etc.” He says
recovery takes hold. g 8 S g‘- owingtoreportsthat communityandcrypto | Volatility remains high investors can at best set aside
The company’s order book of =1 =} ‘:\- o the government may exchangesoperatingin | While the regulatory cloud some money, which they can
euros 15.6 billion and a book-to-bill :— 3V N passlegislationtoban the country.” hanging over cryptocurrencies afford tolose, for investing in
ratio of 3.2 translates to revenue vis- cryptocurrencies. YO U R Toallay the hasdissipated for now, cryptocurrencies, provided they
ibility over the medium term. About Finance Minister M 0 N EY government’s volatility remains a concern. are clear they are speculating
a fourth of new order additions of FY19 FY20 FY21 FY22E FY23E NirmalaSitharaman’s apprehensions that Bitcointraded at around with this money, just asone
euros 4.5 billion in the second half . rstimates; consolidated financials Source: Motilal Oswal Research statementin March crypto investments $11,200 in end-July 2020. From would on alottery ticket.
of FY21 are related to electric vehi- that the government would take could become a conduit for there it rose to $63,300 by mid- Adds M Barve, founder, MB
cles and revenues from these proj- clause. However, longer pass ent) and net profit growth to jump acalibrated approach brought illegal activities, the industry April 2021, and then fell sharply Wealth Financial Solution: “If
ectsare expected tostartinthenext  through contracts and higher cop-  3-4 times over the next four years. some relief. In May, however, has decided to undertake self- toaround $30,000 in mid-May. you have checked all boxes of
two years. While a strong order per content in the truck business The Street is positive about the cryptoexchangesonce again regulation. The Blockchain and Says Avinash Shekhar, co- financial management and
book, a diversified presence across  could lead to near-term pressuresas  execution capabilities, healthy began to complain of banks Crypto Assets Council (BACC),a | CEO,ZebPay: have some cash left which you
trucks, buses and cars, an engine  wasthe case with itssubsidiary PKC, order book, improving margins denyingservices. China’s partofthe Internet and Mobile “Cryptocurrencies are anew can write off mentally, you may
agnostic product base are positive, = which saw profitability pressures and growth expectations from a crackdown on theindustry also Association of India (IAMAI), is asset class and investors should invest in cryptocurrencies but
the company could face some pres-  despite a2l per centriseinrevenues. cyclical upturn, but some broker- stoked fears. settingupaboardtooverseethe | treatitasaninvestmentina forthelongterm.”

Analysts at JM Financial say
SMRPBYV reported strong margins
for the second consecutive quarter,
driven by sustained improvements
in performance of greenfield facili-
ties owing to continued focus on
cost reduction and efficiency
enhancements. This coupled with
no major greenfield facility in the

ages have downgraded it citing val-
uations concerns. Despite a beat
on estimates, Edelweiss has down-
graded the stock given the sharp
rally in its price. While manage-
ment continues to execute well, the

Oil steady after sharp rise on improved demand

; ; BRENT CRUDE SPOT ($/8BL)
extremely high expectations

(reflected in valuations) leave little 0

sure given the shortage of semicon-
ductors and containers.

The key takeaway in the quarter
has been the strong margin profile
in its international operations
housed under SMRPBV. Though the
business was impacted by lower
number of working days and
decreased production by automak-

REUTERS
London, 3June

October 2018, after gaining 1.5 per
cent in the previous session.
The consensus among market

cents, or 0.17 per cent, at $71.47 a
barrel by 0952 GMT after touching
their highest since September

ers, margins were stable at 99 per near term is expected to translate room for disappointment. Oil prices were little changed on 2019 at $71.99. The international forecasters, including the
70.76
cent as compared to10.1 per centin  into an improvement in cash flows t the current price, the stock is ursday after strong gains in the enchmark had gained 1.6 per rganization of the Petroleum
d t010.1 i i i i h £l At th ice, th ki 70 Thursday af insinthe benchmark had gained 1.6 (0) izati f the Petrol

the December quarter; theywereup  and falling debt levels. Consolidated  trading at 21 times its FY23 esti- 60 previous two sessions on expec-  cent on Wednesday. Exporting Countries (Opec) and
270 basis points as compared tothe  net debt is down from 27992 crore  mates as against its historical aver- 5(Q tations for surging fuel demand US West Texas Intermediate its allies within the wider Opec+
ear-ago quarter. attheend o to¥4,820 crorein  age of 20 times. Further corrections ater this year while major produc-  crude futures rose 8 cents, or 0. roup of producers, is that oi
y 20 q he end of FY19 t0 34,820 i ge of 20 ti Furth i Cs1a7 40 I his y hil jor prod de fi 8 0.12 group of prod is th; il
Rising copper pricesareaworry, FY21. Most analysts expect the could be used as an opportunity by Dec 31,20 un 321 ers maintain supply discipline. per cent, at $68.91. Prices rose as  demand will exceed supply in the

second half of 2021.

but the company hasa passthrough  returnonequity (10 percentat pres-  investors to buy the stock. Brent crude futureswereup 12 high as $69.40, the strongest since

O e mmees || ., PUBLIC NOTICE PUBLIC NOTcE ___NoTmice N IRRS R
Regise ot O et LSS | | T 0info the General Public hat Bank of || Nofice ishereby given that he following Share Certficates for 110Equity Sharesof . 101 | [ NOTIGE is hereby given that the Bl B2 {@)

Dist. Vadodara-Gujarat - 391 430, "| |Baroda, Nagdevi Street Branch, 181 Nagdevi | [ (Rupeesten only) each with Folio No. 02995357 1of Reliance IndustriesLimited, having Share Certificate with respect to - v

Tel:02662 242339, Fax: 02662 245081, Street, Mumbai 400003 intends o accepl/| |its registered office at Maker Chambers 1V, 3rd Floor, 222 Nariman Point, Mumbai,| | Flat' No.B-35 and Flat No.B-36 Rajgangpur, Dist. Sundargarh, Wimco Limited
E,;,ms_": bamﬁ""d@ha'|dy”'°°m' rﬁorﬁgfgf thetﬁn%zrn&el:r}nongd &roge(}éq.e I;Iat Maharashtra- 400021 registered in the name of PARESH MANHARLAL PAREKH and | | s\ e by Mangolia Premises Pyt _ | CIN: U24291MH1923PLC001082 _
ki 'WV:lwbalec”:i;ss'mm 3 the’ggcie?y k:own°:sﬁgan§ra”\'ﬁn'23 Co:| |SATISH M PAREKH have been lost. PARESH MANHARLAL PAREKH and SATISH | | |44 “having therr office at Plot No. Registered Office Indian Miercantile Chambers, R. Kamani Marg,
, - - ! ) " . . - tate,
Pursuantto Regulation 29 read with Regulation| | operative Housing Society Limited”, Adm. 220 MANHARLAL PAREKH hlave applied to the company for Issue duplicate certficate. Apy 24 to 31, Lane No. 11, Kalyani Pursuant to Regulation 29 of the SEBI Tel: +91 22 4366 3333 Faxi-l+;r1 zzs zazze z;z’: oaIE-mail- wimcolimited3@gmail.com
47 of the Securities and Exchange Board of| | Sa.Ft. (Carpet Area), Situated at Khemagar, | [ P€rson who has any claim in respect of the said shares certificate should lodge such claim Nagar, Pune - 411 006. (Email id:| | (Listing Obligations and Disclosure : ’ ) ’
India (Listng Oblgations and gDisclosure Bandra East, Mumbai- 400051, Village:| |Withthecompanywithin 15 days of the publication of this notice. magnbliapremises@gmail com) Requirements) Regulations, 2015, NOTICE OF REDUCTION OF EQUITY SHARE CAPITAL
M H00091, : ; i NOTICE is h i h i i

Requirements) Regulations, 2015, notice is gagdr;)avn Ts'“‘:iz- ‘S\”g/he”'\lv D3'211- :\:/I}ngzm Folio Certificate No.| Dist. From | Dist. To No. of Shares in the name of Mrs. Nooru Khairaz mgetir?g Ofl ?he %roe;)é gfl\lseirecttozra; oa} (C. P. No. 1228/MB-1/2020 under Section 66 of the Companies Act, 2013)
hereby given that a meeting of the Board of 687}Jbeﬁ)r{gir1e§to l%/lrs.uSlfp):'iy:'Sunilbevleka:' 029953571 16754730 468442545 | 468442594 50 and tMr.I ’\(I]ahmémd Khall'trag the Company will be held on | | The Hon’ble National Company Law Tribunal, Mumbai Bench (NCLT), vide
Directors of the Company is scheduled to be | has aotany rightfitle/interest respectively, has been reporie Saturday, the 12th day of June, 2021 Order dated 9t April, 2021, has confirmed the ‘Reduction of Equity Share
held on Friday, June 11, 2021, at Mumbai,| | 'ncaseanyonehas gotanyright/titie /interes 16754731 468442595 | 468442644 50 misplaced / lost / not traceable. at the Registered Office of the - X ) )
inter-alia to consider and approve the Audited| | ¢/aims over the undermentioned property, they 16754732 | 468442645 468442654 10 An application has been received| | Company to consider and approve | [ €2P1ta" of the Company by approving the Minutes set forth herein below:
Financial Results (Standalone & Consolidated) :[gr?;v\;?i?r?tz:gggzslt;%%?ntlgwémlgn?i?{: Place : Mumbai from them for issue of duplicate| | the Standalone Audited Financial “The Issued, Subscribed and Paid-up Equity Share Capital of Wimco Limited
of the Company for the quarter and year| [ =%t A :tze : 4/(‘5‘/’;‘0; share certificate. Any person Regu'ts °”h3 Cmpanr{ f301r tg% g;larter henceforth is ¥ 18,50,81,193 divided into 18,50,81,193 Equity Shares of
?;go?r(ljm'\él:é;?ioihfcﬁeiinzn#atnoy consider If no response is received within 07 days, it is ’ sdl _havmg e(ljny l_othECtlﬁn or C:?}m }0 and year ended Marc ’ ' % 1/-each.”

; C o ’ . presumed that the property is free of any -| |'ssue a duplicate share certificate . . . . . . .
This Notice is also available on the website charge  claims / encumbrances and bank shall PARESH MANHARLAL PAREKH | [in lieu of the lost one, should| | pate: 03.06.2021 By orge'\; (I)(fht:tiaBoard This advert‘lser:\ent. is published as per the directions of the NCLT vide
of he Company at wwawhadingass com | proceed with hemorgage. SATISH MANHARLAL PAREKH | | communicate ~his  objection in| | Place: Barpali  Company Secretary | [ Order dated 9% April, 2021.
and on the website of the Stock Exchange, | [ Details of Property: writing to the Society, at the Wimco Limited
BSE Limited atwmﬁ;'x':é?:;s Limited ;Iat 211017124 Son ;h? 0k2nd Floor,“ig thz Bu\ugﬁng af'(t)rzgsafi'?t addaess o(f1 tsh)efSOCi%t]y, Dated: 3 June, 2021 Surendra K. Sipani

0. 01, In the Society kKnown as "banara Vinay within Tiiteen ays rom e . H
Dhruv Mehta| | Co-operative Housing Society Limited”, Adm. 220 date of issue of this notice, failing Place: Mumbai Company Secretary
Place : Mumbai Company Secretary| |Sq.Ft. (Carpet Area), Situated gt Khernagar, PUBLIC NOTICE which the duplicate  share
Date : June 03, 2021 ?:Ri?-E/iitéhMeur?quIi-s‘:pOr\%:ﬁgglia%e&Ejﬂﬁ' 70 WHOMSOEVER IT MAY CONCERN certificate will be issued in lieu of
et Ka. » LISt ' misplaced / lost / untraceable
GLASS, WITH CARE b S No. 341,CTS No. 607. L i . " ifi i
Nacrlor St Branch, This is to inform the General Public that following share certificate of ALKYL AMINES | [share certificate, without any
181 Nagdevi Stree, Mumbai 400003, CHEMICALS LIMITED having its Registered Office at 401-407, Plot No.10, Nirman g?;?r;esncﬁ g’nsufﬁleﬁé’g t%ndh;cg Mahindra
Dated 04th of June 2021. Vyapar Kendra, Sector-17, Vashi, Navi Mumbai, Maharashtra - 400 703 registered in 1T any, » Rise.
Adv. V. B. Tiwari & Company ) been waived and/or abandoned. PUBLIC NOTICE
: g the name of the following Shareholder/s have been lost by them. : — A : IN THE NATIONAL COMPANY LAW TRIBUNAL
Office No. 16-, 1t Floor, - — —— Dated this 4th day of June, 2021. | [Noficeis hereby given to the public at large MUMBAI BENCH, COURT NO. Il
ISIamoBu!Iiu"?;;ﬁefsNangvuﬁo;;, Sr. | Name ofthe | Folio No. | Certificate | Distinctive | No. of For Mangolia Premises Pvt.Ltd.| [onbenaifofour clients, Mumbai Metropolitan CP(CAR) No.1011/MBJ/C-11/2020
PR Yo ‘[ ||No.| Holder No./s Number/s | Shares || [Chairman/Secretary Region Development Authority (MMRDA) connected with
022-2285 2893/9892284146. having its registered office at Plot No C-14 & CA(CAR) No:3948/MB/C-11/2019
1 $S\L/XEJI_DRA C. | R00296 2363 5812'1]%;491 ) 06 15, Ban'dra'KU”a Cqmplex, Bandra (E?§t), Mahindra Vehicle Manufacturers Limited
Mumbai 400051 gre in process of acquiring (CIN: U34100MH2007PLC171151) ....First Petitioner/Transferor Company
JAYABALAR. NOTICE the property bearing, Mahindra and Mahindra Limited
TOLAT L ate Mustafa Dawood Patankar City Survey No. 31/B1, area admeasuring

Shri Kuldip Kumar Chunilal Gupta member of
Highland Park B Co-operative Housing Ltd.
Having address at B-1, Highland Park, Guru
Govind Singh Road, Mulund Colony, Mulund
(west) , Mumbai — 400 082 and holding flat /
tenement no. B1-601 in the building of the
society, died on 19.06.2019 without making
any nomination.

The society hereby invites claims or
objections from the heir or heirs or other
claimants / objector or objectors to the transfer
of the said shares and interest of the deceased
member in the capital / property of the society

Place : Mumbai
Date : 04.06.2021

The public are hereby cautioned against purchasing or dealing in any way with the
above referred share certificates.
Any person who has any claim in respect of the said share certificate/s should lodge
such claim with the Company or its Registrar and Transfer Agents Link Intime India
Private Limited 247 Park, C-101, 1st Floor, L. B. S. Marg, Vikroli (W), Mumbai - 400
083 within 15 days of publication of this notice after which no claim will be entertained
andthe Company shall proceed to issue Duplicate Share Certificate/s

Sd/-

Jayabala Ravindra Tolat
[Name of Legal Claimant]

AJAY MULTI PROJECTS LIMITED

Regd. Off.: 3-B, 1st Floor, Plot 285, Chaturbhuj Jivandas Bldg Shamaldas Gandhi Marg,
Marine Lines, Kalbadevi, Mumbai Mumbai City MH 400002 IN
CIN:L45201MH1982PLC100777

Extract of Standalone Audited Financial Results for the quarter & year ended 31st March, 2021

(Rs in Lakhs)

Member of the Chembur Om Co-Op.
Housing Society Ltd., Bldg No. 36,
Subhashnagar, Chembur, Mumbai-
400 071. and holding Room No.1295
in the building of the society, died on
25/07/2010, without making any
nomination, and in his place, his wife
i.e. Smt. Shabnam Mustafa Patankar
as applied to the Society for
membership, in respect of said
Chembur Om Co-Operative Housing
Society Ltd., Bldg No. 36,
Subhashnagar, Chembur, Mumbai-
400 071.

The society hereby invites claims or
objections from the heir or heirs or
other claimants/objector or objectors
to the transfer of the said shares and
interest of the deceased member in
the capital/property of the society
within a period of Fifteen days from
the publication of this notice, with
copies of such documents and other

about 626.98 sq. meters, situated at Village:
Kandivali, Taluka: Andheri, Mumbai Suburban
District, Mumbai (hereinafter referred to as
the "said property')

Itis therefore informed to the Public at large
and all concerns that, if any person/s having
any claims or dispute about the title of the
said owner / property and / or claims in
respect of the said Property of whatsoever
nature by way of lease, lien, gift, sale,
mortgage, maintenance or any other rights
or claims, are hereby called upon to make
the same known in writing to the
undersigned on the address given herein
below and / or to Mr. Girish Gosavi (Legal
Officer) of our Client, with all their concerned
original documents within fifteen (15) days
from the date of publication of this notice,
failing which, the claims, objections, if any in

(CIN: L65990MH1945PLC004558)

...Second Petitioner/Transferee Company
NOTICE FOR APPROVAL OF SCHEME OF MERGER

TAKE NOTICE that, the Scheme of Merger by Absorption of Mahindra Vehicle
Manufacturers Limited (‘MVML' or ‘Transferor Company’) with Mahindra and Mahindra
Limited (‘M&MW' or ‘Transferee Company’) and their respective Shareholders (“the
Scheme”) filed under section 230 to 232 and other applicable provisions of the Companies
Act, 2013, was approved by the National Company Law Tribunal, Mumbai Bench
comprising of Hon'ble Shri H. P. Chaturvedi, Member (J) and Hon’ble Shri Ravikumar
Duraisamy, Member (T) on 26" April, 2021.

Dated this 03 day of June, 2021.

11592956

Sd/-

Hemant Sethi & Co.
Advocates for Petitioner Companies
309 New Bake House,
Mabharashtra Chamber of Commerce Lane,
Kala Ghoda, Fort, Mumbai 400023

within a period of 15 days from the Quarter Ended | Quarter Ended | Quarter Ended | YearEnded | YearEnded proofs in support of his/her/their | |respect of the said Property shall be T R . . y .
publications of this notice, with copies of such Particulars 31t March, |31stDecember | 31stMarch, | 31t 31st claims/objections for transfer of | |considered to have been waived and / or Fa Navi Mumbai Municipal Corporation
documents and other proofs in support of his / 'Aﬂsﬂ) o 20:3@ (:3%0‘“ M(a;c:,'2d0)21 M'aArc:il_,'Zg)ZD sharebs andtri?teres'tt OII the drttace?s{ﬁd abandoned without any such reference and )
her / their claims/ objections for transfer of uclte -2 uclite udlite uclte member In the capital/property of the f o glients shall proceed to take necessa " rp—r
s st of v e ot | I o T | T s sockl 1 o samsiobctens a5 | | r s e | e renger e e Dopurtment i
in the capital / property of the society. If no Net Profit / (Loss) o 20.32| 617.34| 118.81 25921 67.58 above, the society shall be free to | |by following the due process of law. - - — .
claims / objections are received within the (before tax and/or extraordinary items) deal with the shares and interest of | | Thereafter, our clients shall neither be under Sr. N  Work Estimated
period prescribed above, the society shall be Net Profit / (Loss) for the period before tax 29.32| 617.34| 118.81 25.92| 6758 the deceasefd rrr:ember in the capita|I1/ any obligation nor shall be responsible for No. ame ol Wor Cost (Rs.)
) ’ . i i property of the society in suc . L L
free to deal with the shares and interest of the I(\‘aef:egrgf’g/ra(?fs";?rzﬁgﬁ'gi) voso| 61734] 11881 p367 55,0 manner as is provided under the | |V such claims, objections or complaints in (69532)Improvement of road from Bholenath
deceased member in the capital / property of (after extraordinary items) ’ ' ’ ’ ‘ byeJlaws of the society, in favour | [anymannerwhatsoever, 1 | electric shop to Times of India nalla ward no. | 1949963.00
the society in such manner as is provided e ) of Smt. Shabnam Mustafa Patankar SCHEDULE OF THE PROPERTIES 07 Chinchpada Airoli
under the Bye-laws of the society. The claims / Total Comprehensive income for the period 49.69 4.31 | -316.01 206.52 | -592.44 The claims/objections, if any, City Survey No. 31/B1, area admeasuring mchpa. .a roll
Objections, if any, received by the society for [comprising profit/(loss) for the period (after tax) received by the society for transfer 2bout626.98 sq. m eteré situated at Village: (69919)Repair & Improvement of Road
transferof shares and interest ofthe deceased and other comprehensive income (after tax)] gf sharéa s a"% '"t.e”fﬁ‘t of .tth?/ Kandivali. Taluka: Andheri. Mumbai Suburban 2 | excavated for Laying Sewrage Line at Sector | 2081584.00
. . . Equity Share Capital 120.00( 120.00| 120.00 | 120.00| 120.00 eceasec_memoer in e capita o ’ 02. Ward No.12 in Airoli Ward
member in the capital / property of the society Reserves (excluding Revaluation Reserve as prots)erty ﬁf the society sha:jll ge d%alt District, Mumbai , Ward INo.12Z in AIrol1 War
ith i i with in the manner provided under i i X i

shall be dealt with in the manner provided shown in the Balance Sheet of previous year) 0.00 0.00 0.00 0.00 0.00 e bre v of tha gociet Cals . Tender booklets will be avall-able on e-tendering compute-:r
under the Bye-laws of the society. A copy of Y Y. py n .
i o Vd o -~ Y. A?V_ Earnings Per Share (of 10/- each) of the registered bye-laws of the Dated this 04" day of June, 2021. system at _www.nmmc.etenders.in_ and at www.nmmc.gov.in
av‘;";igl: foff inspfc‘ts)wnsb;’ theec;?r(:zn);slsl (for continuing and discontinued operations) 0.00 0.00 0.00 0.00 0.00 society. rﬁa?‘n\t/:/g)at)?éit{)or; inspection by | | M. Girish Gosavi, Legal Department website of NMMC on dt. 04/06/2021. The tender is to be

. . . o Basic : 2441 51.54 9.90 197 4.44 of the society/with the Secretary of | |M-M.R.D.A. OFFICE BUILDING, submitted online at _www.nmmc.etenders.in_ For any technical
objectors, in the office of the society / with the Diluted: 044 51.54 9.90 1.97 4.44 Y/ ry
secretary of th ety bet 4 June 2021 fluted: - : : : - the society between 9.00 A.M. to| |BANDRA-KURLA COMPLEX, dilficulties in the e-tenderi I tact the help desk

ry of the society between 4 June M. ilficulties in the e-tendering process, please contact the help de

11:00 am 0 01:00 o to 18 June 2021 11:00 Note: 5.00 PM. from the date of publication | {c-14 & 15, E BLOCK BANDRA (EAST), || = ———— . .
amto01:00 pm' fror’; the date of publicatioﬁ of 1 Theabove is an extract of the detailed format of quarterly and yearly financial results filled with Stock Exchange ft’; th:riggt'ce till the date of expiry of | |y;ympAl - 400 051 number glven on this website . .
the noticétillthedate of expiry of its period. under Regulation 33 of the SEBI (Listing Obligation Disclosure Requirement) Regulations, 2015. The full format Plage . Ml;mbai Phone no : 022 — 2657544 The right to accept or reject any tender is reserved by the
Place: Mumbai Date : June 04, 2021 of financial results are available on Companys webite (ampltd.co.in) For Ajay Ml Projocts Limited Date - 04.06.2021 For SRM Law Associates Hon'ble Commissioner of Navi Mumbai Municipal Corporation.
;zg;"ig'ﬂgn%egglrfkoé Co-operative Housing Sd/- For Chembur Om Co-op Hsg. Soc. Ltd., 306, Vardham Chambers, 17-G, Signi-
Society Limited Place : Mumbai. Mr. Mahavir Jain Sd/- Cawasji Patel Street, Fort, Mumbai - 1 Executive Engineer (Airoli)
Hon Secretary. Date: 03-06-2021 ( Director) Authorised Officer Email address: amar.mishra810@gmail.com| | naaviciPR Adv no.225/2021  Navi Mumbai Municipal Corporation
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PUB NOTICE

NOTICE IS HEREBY GIVEN that my client, is investigating the right,
title and interest PRASHANT SHIRSAT, MEENA SHIRSAT, PRASAD
SHIRSAT, in respect of PLOT Land situated lying, bearing CTS
No 413, Plot no 32, Sham Sadan, Jayprakash nagar Road No 3,

Goregoan East, Mumbai 400063. admeasuring 480.20 sq mtrs
Any/All person/s having any claim right title or interest in the said
Plot by way of sale, mortgage, charge, lien, gift,use, trust, possession,
, lease, easement, leave and
license, tenancy or othermse whatsoever is/are hereby required to
make the same known in writing to the undersigned at his office at
104, FIRST FLOOR, C WING, GREEN LAWN APARTMENT, OPP
ST PIOUS COLLEGE, AAREY ROAD, Goregaon (EAST ), Mumbai-
400 063, within fourteen (14) days from the date hereof and failing
which, my client shall proceed further with the deviopmment/
ions of the said plot without any reference

to such claim/s and the same, if any, will be considered as waived or

| FE A
243LRR000063%¢ | RN T 3T
¢ERo0003RY | TISfia FefTa T
$43¢RR0000bnry | Tl AT T
243¢RR00000YYY | ITSfE Haflar T
3¢RR000003¢s | T HAN FEIEA WA
R43LRR000063eY | T Hell FETIA HgA

LOT ABOVE REFERED TO:=

CTS No 413, Plot no 32, Sham Sadan, Jayprakash nagar Road No
3, Goregoan East, Mumbai 400063, admeasuring 480.20 square
meters., being on the plot of land land situate, lying and being at
Village — Pahadi East, Taluka — Borivali in the Registration District
and Sub-District of Mumbai City and Mumbai Suburban District and
bearing, C.T.S. No. 413.

MUMBAI, dated this, 18, May , 2021.

Sd/-
Bhagwant Rao Patil,
Advocate, High Court

E Registered Office: Global Vision ES II, 3rd Floor, MIDC, TTC Industrial Area, Mahape, Navi Mumbai- 400 710, Maharashtra, India.
I . . ita. H
INFRASTRUCTURE Tel: +91 22 6829 3500 | Fax: +91 6829 3545 | Website: www.gtlinfra.com | CIN-L74210MH2004PLC144367
ATEMENT OF FINANCIAL RESULTS FOR THE QUARTER AND YEAR ENDED MARCH 31, 2021
% in Lakhs except Share Data (in Lakhs)
For the Quarter For the Quarter For the Quarter For the Year For the Year As At As At
) ended March 31, |ended December 31, | ended March31, | ended March 31, ended March 31, o Particulars March 31, 2021 March 31, 2020
Particulars 2021 2020 2020 2021 2020 g (Audited) (Audited)
Refer Note No.15 Unaudited Unaudited Audited Audited
2 | Current Assets
INCOME : (a) Inventories 367 260
Revenue from Operations 37,141 34,888 36,946 140,968 141,694 (b) Financial Assets
Other Income 1,748 283 603 3916 2,029 (i) Investments 6,306 6,010
Total Income 38,889 35,171 37,549 1,44,884 143,723 (i) Trade Recelvables 10544 7941
EXPENSES : (i) Cash and Cash Equivalents 43,685 21,861
Infrastructure Operation & Maintenance Cost 23,097 21,465 20,895 87,103 86,436 (iv) Bank Balances other than (ii) above 217 29370
Employee Benefits Expense 1,808 1,383 2,019 6,142 6,141 (v) Loans 2,247 1,568
Finance Costs 16934 16,806 17,468 66312 66,222 (vi) Others 5749 7513
Depreciation and Amortization Expenses 12,998 13567 14,891 54718 63,444 (0) Current Tax Assets (Net) 465 902
Bad Debts and Provision for Trade Receivables and Advances (723) 647 3,044 433 5236
(d) Other Current Assets 10,291 6,961
Exchange Differences (Net) (484) (163) 3275 (1,554) 3,306 Total - Current Assts 79871 82,476
Other Expenses (Refer Note No. 8) 16,450 2228 3078 21919 14,346 TOTAL ASSETS 644666 743017
Total Expenses 70,280 55,033 64,670 2,35,073 245,131 44 A3/
PROFIT/(LOSS) BEFORE EXCEPTIONAL ITEMS AND TAX (31,391 (20,762) (27,121) (90,189) (1,01,408) EQUITY AND LIABILITIES
Exceptional Item (Refer Note No.9) 36,888 - 84,946 36,888 84946 1 | EquiTy
PROFIT/(LOSS) BEFORE TAX (68,279) (20,762) (1,12,067) (1,27,0m7) (1,86,354) (a) Equity Share Capital 12,49,659 1231910
Tax Expenses - - - - - (b) Other Equity (13,78,369) (12,51,240)
PROFIT/(LOSS) FOR THE PERIOD/YEAR (68,279) (20,762) (1,12,067) (1,27,077) (1,86,354) ) I:X’QI‘UETT;'S'V (1,28,710) (19,330)
Other Comprehensive Income () Non-Current Liabilities
(A) ltems that will not be reclassified to Profit or Loss (@) Financial Liabilties
Remeasurement of the defined benefit plans (14) 14 (38) 52 2 (i) Borrowings . .
(B) Items that will be reclassified to Proft or Loss - - - - - (i) Lease Liabiities 52,188 51,392
Total Other Comprehensive Income " (14) 38 (52) (26) (i) Other Financial Liabilfies 4422 6,294
TOTAL COMPREHENSIVE INCOME FOR THE PERIOD/YEAR (68,265) (20,776) (1,12,029) (1,27,129) (1,86,380) (b) Provisions 5147 6,025
Paid -up equity share capital (Face value of % 10 each) 12,49,659 12,40,696 12,31,910 12,49,659 12,31,910 (c) Other non-current Liabilities 1587 1,957
. N N Total - Non-Current Liabilities 63,344 65,668
Other Equity excluding Revaluation Reserves 13,78,369) 12,51,240) piaiil g "
B quity N 9 ( ) ( ) (Il) Current Liabilities
Earnings Per Equity Share of % 10 each (a) Financial Liabilfies
Basic (054) (0.16) (0.88) (1.00) (1.46) (i) Trade Payables
Diluted (054) (0.16) (0.88) (1.00) (1.46) - total outstanding dues of micro enterprises
Notes: and small enterprises 107 35
otes: - total outstanding dues of creditors other
1 di Directors at June 03,2021 than micro enterprises and small enterprises 1,888 1,603
2 i P CH (ii) Lease Liabilities 21,727 16,736
- - - (i) Others Financial Liablities 6,71,818 6,64,303
Particulars No. of bonds No. of Shares issued / to be issued on conversion (b) Other Current Liabilities 7,810 7.934
B1 B2 B3 B1 B2 (c) Provisions 6,682 6,068
Total - Current Liabilities 7,10,082 6,96,679
As at January 1, 2021 51,348 72,928 12811 33,44,73,683 475042781 8,34,49,060 TOTAL EQUITY AND LIABILITIES 644,666 743017
Bonds converted during the Quarter 13,760 8,96,30.713
As at March 31, 2021 51,348 59,168 12811 33,44,73,683 38,54,12,068 8,34,49,060 14. Statement of Cash Flows R inLakhs)
Bonds converted from April 1, 2021 til date, - Fo, D For the Year
As at June 3, 2021 51,348 59,168 12811 3344,73,683 38,54,12,068 8,34,49,060 Particulars Ended Ended
March 31, 2021 March 31, 2020
3. The Hon' ourt of iserighietoProeryTaxand States can \evy property tax on the same. The matter j pectof of (Audited) (Audited)
Property Tax, mpany's rightto recover property tax the Company
property s resolved. m,especm, the quarter CASH FLOW FROM OPERATING ACTIVITIES
31,2021 eryear Net Profit/(Loss) before tax as per Statement of Profit and Loss (1,27,077) (1,86,354)
4. Duringthe Year ended March 31,2021, Edelweiss Asset Reconstruction Company (‘EARC) has, without the consent of the Company, debited a total amount of 35,600 lakhs from the TRA account ADJUSTED FOR
consent for such debit, the Ce inprincipal Depreciation and amortization expenses 54,718 63,444
The G 235 TRAaccountin ightof Status g by urtof India by their order  2020and Loss on Dismanting/Sale/Retirement of Fixed Assets (Net) 15,790 1013
Interi December 17,2019 p Amma\ T LL mw« dC s claims., Hon'ble Delhi High Courtin an appeal, filed Interest Income (274) (1019
agamst EARC, held byt terim Award, that, Finance Costs 66,312 66,222
tobe TRA Account ompany's lenders and tofurther the leamed ; of labites (@347 .
Avbma\ Tribunal. Ahev the sa\d Judgmem da'ed November 18 2020, a Clarification Application was filed by EARC and the same was dlsm\ssed being misconceived. EARC has now filed a Review Foreign Exchange (Gain)/Loss (Net) ) (1,854) 3,306
IhiHigh Courtfor Difterence on measurement of financial instruments at fair value through Profit & Loss (297) (99)
o, — Profit o sale of Investments - (509)
5. (a) As of March 31, 2021, 79.34% of Indian Rupee Debt of X 322,625 Lakhs have been assigned in favour of Edelweiss Asset Reconstruction Company (‘EARC") acting in ts capacity s Trustee of Excoptiond 6588 8t016
EARC Trust-SC 338 vide assignment agreement executed in favour of EARC. The Company is contesting and pursuing legal proceedings to enforce Reserve Bank of India’s Master Circular on xceptional ltems ! 6
! Recognition, Assets Classification and Provisioning Pertaining to Advances” dated July 1, 2015 (IRAC’) clause 6.4 (d) (i) against remaining lenders before the Hon'ble Balances Witten off (Net of Provision written back) (6.507) 240
Supreme Court. Pursuantto the Company Provision for Trade Receivables and Energy Recoverables 5,940 4,99
P Miscellaneous Income on Asset Retirement Obligation (ARO) & Lease (176) (248)
(b) One of the remaining secured lenders, referred in note no. 5 (a) above, allegedy claiming ¥ 64,638 Lakhs has filed proceedings before the National Company Law Tribunal (the “NCLT") under Viscollaneous Incore on eversalof eatier roveion for tax (309) )
N ' Prepaid Rent amortization 55 573
(c) The Hon'ble Supreme Court vide its order dated March 6, 2020 \ssueds notice and directed the lenders to maintain status quo in in application for early Advance revenus on degosits (750) (831)
OPERATING PROFIT BEFORE WORKING CAPITAL CHANGE 41412 35,680
6.The Cumpauy lost of fowyears, dueto such as shutdown exit of major namely Aircel ADJUSTMENTS FOR
Group, Reliance C and Vodafone & Idea, Telenor & Aitel, recent AGR developments etc. These developments have resulted in reduction i the Trade and Other Regeivabi 0463 w747
revene and eamings resulting in atosiono! Company’s net wunh and provision for impairment of property, plant and equipment. . Further the Company has received notices of recall of loans from rade and Other Receivables (4463) 3
EARC and IDBI in terms of Master 1t dated December 31, 2011. The Company has strongly refuted the claims. Simultaneously, the Company is Inventories (107) 51
Trade and Other Payables 5018 513
‘The Company is optimistic that the proposed realignment of debt wwh Lenders in accordance with cash flows will be concluded in near future. In addition to the above, various CASH FROM OPERATIONS 41,860 40,991
initatives under taken by the Company, can lead I. Therefore, the C o prepare the books of account on Going Concern basis. Further, the Cumpany pol Taxes paidirefund received (Net) il 2623
15, NET CASH FLOW GENERATED FROM OPERATING ACTIVITIES 41,901 43614
7. The Code on Social Security, 2020 (‘Code) relating to employee benefits during employment and post-employment benefits received Presidential assent in September 2020. The Code has been CASH FLOW FROM INVESTING ACTIVITES
published n the Gazette of India. However, the date on which the Code will come into effect has not been notfied. The Company will assess the impact of the Code when it comes into effect and will
Purchase of PPE and Capital Work-in -Progress (CWIP) (5.354) (5432)
’ i Proceeds from disposal of PPE & CWIP 1,156 2,407
8. Shut down/exit of 12-14 telecom operators resulted into abandonment of more than 14,000 towers of the Company by them, making such towers unoccupied and loss of revenue towards the Purchase of Investments ; (128210)
Infrastructure Provisioning Fees / Rental on such towers. In view of above, the rentals to landlords for those sites remained unpaid. During the year ended March 31, 2021, disgruntied landowners Sale of Current Investments ) 128871
miscreants dismantled 1171 out of the above unoccupied sites. This has resulted into a loss of 14,428 Lakhs & 16,314 Lakhs for the quarter and year ended March 31, 2021 respectively which is ! 2
The Company Interest Received 27 945
9. Considering the current situation of telecom scenario mentioned in note 6, the Company carried out an impairmenttest ofits property, plant and eqmpmem i accovdance with the Indian Accounting NET CASH FLOW USED IN INVESTING ACTIVITIES (3,981) (6,399)
Standards (Ind AS) 36— Impairment of Assets' and an impairment loss of 36,888 L forthe quarter and year 40,046 Lakhs) and the CASH FLOW FROM FINANCING ACTIVITIES
" Repayment of Long-Term-Borrowings (35,600) -
10.Mr. Miind Naik, Whole Time Director ofthe Company y 20,2021 Interest and Finance charges Paid (129) (24)
11 inu i y of Home i Payment towards principal portion of lease liabilty (5916) (5603)
senvices including telecom infrastructure services among the essential services which continued to operate during lock down. The passive infrastructure as well as active telecom operations are Payment towards interest portion of lease liabilty (3603) (3.776)
actively engaged i fufiling the surge in demand arising out of the choice exercised by almost allindusties to conduct their operations remotely. The current “second wave” that has significantly Other Bank Balances towards statutory demands under dispute and other commitments etc. 29,116 (12,585)
increased the number of cases in India has resulted in operational challenges in canrying out field work due to regional /local restrictions in areas with significant number of COVID-19 cases. The Fixed Deposits with Banks pledged as Margin Money,
g:r:mr‘ui s rying s best o keep the customer focus /network uptime humming. The Company continues to closely moifor the development and possibe efects that may el fom the curtent Debt Service Reserve Account and others 36 ®
; . By NET CASH USED IN FINANCING ACTIVITIES (16,096) (21,996)
:";TT“" ; / b ! Telecom Towers TheCi NET IN CASH AND CASH EQUIVALENTS 21,824 15,219
e Statement of assets and Liabilies is as under. (Zin Lakhs) Cash and Cash Equivalents (Opening Balance) 21,861 6,642
As At AsAt Cash and Cash Equivalents (Closing Balance) 43,685 21,861
= Particulars March 31, 2021 March 31, 2020 "
. (Audited) (Auditec) 15.The figures for the corresponding previous period fyear have been herever necessary, f arable. The figures for
the quarter ended March 31, 2021 [ inrespoct o el nancil yoor Fonde yearto date figures upto
ASSETS thethird quarter ofthe financialyear.
1 | Non-Current Assets For GTL Infrastructure Limited
(a) Property , Plant and Equipment 491614 5,84,906
(b) Right-of-use assets 56,674 58,408 Date : June 3, 2021 Milind Naik
(c) Capital work-in-progress 2,750 3,138 Place : Mumbai Whole Time Director
(d) Investment Property 3,169 3,238
(e) Other Intangible Assets 1 18 Note: The full format of the Financial results for Quarter and Year ended March 31, 2021 along vith Independent Auditors Review Report is available on the websites of the stock
(f) Financial Assets
(!) I gvl:e‘strgent: s 2 ; Modified uplmon of the Auditor -
(i) L‘ er Bank Balances 2t 8570 As Note No.3tothe statement, the Hon'ble Supt ourtof India held that “Mobile T Tower"is abuilding and Stat
(i) Loans ! ! can levy property tax on the same. F the Company ourts, non-receipt of for property taxin
(g) Other Non-current Taxes 915 120 i fthe Tel T dalso d ’s right h i
(1) Other Non-curent Assets 1756 2022 respect of majority ofthe Telecommunication Towers and also due to Company'sright o recover such property tax amount from certain customers,
Total - Non-Current Assets 564,795 6,60.541 the company is unable to quantify the amount o!";;r:‘;)eny tax to be bore by it and accordingly has not made any provision for the same. We are
q the property tax, ifany, for




IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT - 1I

CP (CAA) No. 1011/MB/C-11/2020

connected with

CA (CAA) No. 3948/MB/C-11/2019

In the matter of Sections 230 to 232 and other
applicable provisions of the Companies Act,
2013;
And

In the matter of Scheme of Merger by Absorp-
tion of Mahindra Vehicle Manufacturers Lim-
ited (MVML’ or ‘Transferor Company’) with
Mahindra and Mahindra Limited (‘M&M’ or
‘Transferee Company’) and their respective
Shareholders (the Scheme).

MAHINDRA VEHICLE MANU-
FACTURERS LIMITED is a company
incorporaied under the Companies Act,
1956 with its registered office at Mahin-
dra Towers, P.K. Kurne Chowk, Worli,
Mumbai 400018, Maharashtra, India
[CIN: U34100MH2007PLC171151]

...First Petitioner/Transferor Company




IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT - II
CP (CAA) No. 1011/MB/C-11/2020

connected with

CA (CAA) No. 3948/MB/C-11/2019
MAHINDRA AND MAHINDRA

LIMITED is a company incorporated
under the Companies Act, 1913 with its
registered office at Gateway Building,
Apollo Bunder, Mumbai 400001, Ma-
harashtra, India
[CIN:L65990MH 1945PL.C004558]

...Second Petitioner/Transferee Company

(Hereinafter the First and Second Petitioner Company collectively referred

to as ‘Petitioner Companies’)

Order delivered on: 26.04.2021

Coram:

Mr. H.P Chaturvedi :  Hon’ble Member (Judicial)
Mr. Ravikumar Duraisamy : Hon'ble Member (Tech-
nical)

Appearances (via videoconferencing) :

For the Petitioners ; Mr. Hemant Sethi, Ms Vidisha
Poonja i/b Hemant Sethi & Co.,
Advocates

For the Regional Director (WR) J Ms. Rupa Sutar, Deputy Director




IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT - I
CP (CAA) No. 1011/MB/C-11/2020

connected with
CA (CAA) No. 3948/MB/C-11/2019

ORDER

Per: Ravikumar Duraisamy, Member

1. The Court is convened by videoconference today.

2. Heard Learned Counsel for Petitioner Companies. No objector has
come before the Tribunal to oppose the petition and nor has any party

controverted any averments made in the petition.

3. The sanction of this Tribunal is sought under Sections 230 to 232 and
other applicable provisions of the Companies Act, 2013 (“Act”) and in
the matter of Scheme of Merger by Absorption of Mahindra Vehicle
Manufacturers Limited (‘MVML’ or ‘Transferor Company’) with
Mahindra and Mahindra Limited (‘M&M’ or ‘Transferee Company’)

and their respective Shareholders (the Scheme).

4, The Learned Counsel for the Petitioner Companies submits that First
Petitioner Company is engaged in the business of manufacture of pas-
senger vehicles like XUV 500, KUV 100, TUV 300, Alturas and the
whole new range of medium and heavy commercial vehicles (Blazo &
Furio) and Construction equipment (Earth Master). In March 2015,
MVML opened a branch in Detroit, US for design, engineering & de-
velopment of Automobile. In addition to captive design & engineering
work, said branch is also providing services to M&M. MVML has re-

cently opened a new branch in Virginia. The Second Petitioner Com-




IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT - II
CP (CAA) No. 1011/MB/C-11/2020

connected with

CA (CAA) No. 3948/MB/C-11/2019

pany is engaged in the business of manufacture and sale of tractors,

general-purpose utility vehicles, light commercial vehicles, three-

wheelers and trucks and buses.

The Learned Counsel for the Petitioner Companies submits that the

proposed merger will be beneficial to the Petitioner Companies, their

respective shareholders and creditors, employees and other stakehold-

ers and they will have following benefits:

MVML provides support and services largely to M&M and there
are no other third party(s) outside the Mahindra group to which
any services are provided by MVML. Accordingly, the merger of
MVML into M&M will result in operational synergies resulting in
cost optimization. Moreover, this would enable M&M to enhance
its focus on the automotive business.

The Scheme will also achieve rationalization of costs by simplifica-
tion of management structure leading to better administration and
cost savings.

It is the intention of the M&M management to rationalize the
group holding structure by way of reduction in the number of enti-
ties.

Alongside this intent:

In light of the feedback provided by the investors, analysts and
other stakeholders of M&M on various forums, it is proposed to
streamline the structure of M&M by merging MVML with M&M.




IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT - I
CP (CAA) No. 1011/MB/C-11/2020

connected with

CA (CAA) No. 3948/MB/C-11/2019

o The proposed merger will also simplify the financial reporting to
all stakeholders & help evaluate financial results of the Company
more meaningfully.

« In addition, the proposed merger will result in significant reduction
in the multiplicity of legal and regulatory compliances required at
present to be carried out by MVML.

» The proposed corporate restructuring mechanism by way of a
scheme of merger by absorption under the provisions of the Act
will be beneficial, advantageous and not prejudicial to the interests
of the shareholders, creditors and other stakeholders of MVML
and M&M.

The Petitioner Companies further submits that the Board of Directors
in their respective meeting held on 29" May 2019 has approved the

Scheme and have approached the Tribunal for sanction of the Scheme

Learned Counsel for the Petitioner Companies submits that the Peti-
tion has been filed in consonance with the order dated 20™ February
2020 passed by this Tribunal in CA(CAA) No. 3948/MB/C-11/2019.

The Regional Director has filed its report dated 4™ March 2021 (“the
Report”) stating that, save and except the observations as stated in par-
agraph IV (a) to (e) of the report, this Tribunal may pass such order or

orders as deemed fit and proper in the facts and circumstance of the

ek
-\\’,‘.\DN'AL CO,%‘?;
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT - II
CP (CAA) No. 1011/MB/C-I1/2020

connected with

CA (CAA) No. 3948/MB/C-11/2019

case. The observation stated in para IV of the Report of the Regional

Director are as under:

a. In compliance of AS-14 (IND AS-103), the Petitioner Companies shall
pass such accounting entries which are necessary in connection with the
Scheme to comply with other applicable Accounting Standards such as AS-
5 (IND AS-8) etc.

b.  As per Definition of the Scheme
‘Appointed Date’ means the I* day of April, 2019 or such other date as
may be directed or approved by the National Company Law Tribunal or
any other appropriate authority.

“Effective Date” means the last of the dates on which the conditions
mentioned in Clause 20(a) is obtained or passed or filed, as the case may
be.

Further, the Petitioners may be asked to comply with the requirements
and clarified vide circular no. F. No. 7/12/2019/CL-1 dated
21.08.2019 issued by the Ministry of Corporate Affairs.

¢.  Petitioner Company have to undertake to comply with section 232(3)(i) of
Companies Act, 2013, where the transferor company is dissolved, the fee, if
any, paid by the transferor company on its authorised capital shall be set-
off against any fees payable by the transferee company on its authorised
capital subsequent to the amalgamation and therefore, petitioners to affirm
that they comply the provisions of the section.

d. As per Clause 16 (b) of the Scheme, if the approval of NCLT for the
Scheme of Merger is received after the balance sheet date but before the ap-
proval of the financial statements for issue by the Board of Directors, its
shall be treated as an adjustment event under Ind AS 10— ‘Events after the
Reporting Period’ and shall be given effect to in the financial statements
with effect from the Appointed date.
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In this regards, Petitioner Companies have to undertake that after giving
accounting treatment the surplus shall be credited to Capital Reserve Ac-
count arising out of amalgamation and deficits shall be debited to Goodwill
Account. Further Petitioner Companies have to undertake that reserves
shall not be available for distribution of dividend.

ROC, Mumbai Report dated 04.12.2020 has interalia mentioned that
there are no prosecution, no technical scrutiny, no inquiry, no inspection is
pending.

Several complaints are pending against Transferee Company i.e. Mahin-
dra and Mahindra Limited, which is enclosed herewith as (Annexure G).
Further mentioned that .-

As per master data :-

Mahindra Vehicles Manufactures Limited ( Transj%rdr Company)
Authorised Capital (Rs) 65000000000

Paid up Capita (Rs) 47547234840

Mahindra And Mahindra Limited (Transferee Company)
Authorised Capital (Rs) 40750000000
Paid up Capital (Rs) 6215962720

Which does not match with the details mentioned in the Scheme.

Following Charges are pending (open) against Mahindra Vehicles Manu-
facturers Limited (Transferor Company)

Charge Amount Status

5000000000  OPEN

1500000000  OPEN

Hence, Petitioner Transferee Company shall undertake to pay off all pend-
ing open charges of the Transferor Company.

Petitioner Companies shall undertake to clarify the difference between au-
thorised share capital and paid-up share capital pointed out in aforesaid
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which does not match with the master data and the details mentioned in
the scheme.

In response to the above observations of the Regional Director, the Pe-

titioner Companies have filed an Affidavit in rejoinder dated 11™
March 2021 and have clarified as follows:

(a)

(b)

©

As far as observations made in paragraph IV (a) of the Report of
Regional Director is concerned, the Transferee Company under-
takes that in addition to compliance of AS-14 (IND AS-103), to the
extent applicable, the Transferee Company will also pass such ac-
counting entries which are necessary in connection with the scheme
to comply with other applicable Accounting Standards such as AS-
5 (IND AS-8) etc.

As far as the observations made in paragraph IV (b) of the Report
of Regional Director is concerned, the Transferee Company con-
firms that as per Clause 1.3 of the Scheme, the "Appointed Date" is
fixed at 1% day of April, 2019 which 1s in compliance with the pro-
visions of section 232(6) of the Companies Act, 2013, and the
Scheme shall be deemed to be effective from 1st April 2019 1.e. the
Appointed Date. The same therefore meets the requirement of cir-
cular No F.No.7/12/2019/CL-L1 dated 21.08.2019 issued by the
Ministry of Corporate Affairs.

As far as observations made in paragraph IV (c) of the Report of

Regional Director is concerned, the Transferee Company under-




(d)

(e)
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takes when the Transferor Company is dissolved, the fee, if any,
paid by the Transferor Company on its authorised capital shall be
set-off against any fees payable by the Transferee Company on its
authorized capital subsequent to the amalgamation and undertake
to comply with provisions of section 232(3)(1) of Companies Act,
2013.

As far as observations made in paragraph IV (d) of the Report of
Regional Director is concerned, the Transferee Company under-
takes to comply with the observation of the RD. Further, Transfer-
ee Company also undertakes that, the Capital Reserves so created

shall not be made available for distribution of dividend.

As far as observations made in paragraph IV (e) of the Report of
Regional Director is concerned, the Regional Director has pointed

out the observation raised by the ROC which interalia states -

a) "Several complaints are pending against Transferee Company i.e.

Mahindra and Mahindra Limited"

> The Transferee Company undertakes that, pursuant to the sanc-
tion of the Scheme, the Transferee Company will still be in ex-
istence and will resolve all the complaints that are pending

against it in the due course of time.

b) As per master data .-
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Mahindra Vehicles Manufactures Limited (Transferor Company)
Authorised Capital (Rs) 65000000000
Paid up Capital (Rs) 47547234840

Mahindra And Mahindra Limited (Transferee Company)
Authorised Capital (Rs) 40750000000
Paid up Capital  (Rs) 6215962720

Which does not match with the details mentioned in the Scheme

> With respect to the paid-up capital of the Transferor Company,

the Transferee Company has stated that, it is on account of
shares issued by MVML (Transferor Company) to M&M
(Transferee Company) post filing of the Scheme in accordance
with provisions of Clause 11(g) of the Scheme. Further, with re-
spect to the authorized share capital of Transferor Company, the
Transferee Company states that the details in the master data are
same as the details as disclosed in the Scheme and there is no
further discrepancy in this regard.

With respect to the authorized and paid-up share capital of the
Transferee Company, the Transferee Company States that the
detaﬂs in the master data are same as the details disclosed in the

Scheme and there is no further discrepancy in this regard.

Following Charges are pending (open) against Mahindra Vehicles
Manufacturers Limited (Transferor Company)

Charge Amount Status
5000000000 OPEN
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1500000000 OPEN
Hence, Petitioner Transferee Company shall undertake to pay off all

pending open charges of the Transferor Company.

> With reference to observations made pertaining to open charges,
it is hereby clarified that as per Clause 7 of the Scheme, it pro-
vides for the Transfer and Vesting of Liabilities of the Transferor
Company to the Transferee Company, which is reproduced as
below —

“Upon the coming into effect of this Scheme and with effect from the
Appointed Date all debts and liabilities of the Transferor Company
including all secured and unsecured debts (in whatsoever currency),

liabilities (including contingent liabilities), duties and obligations of
the Transferor Company of every kind, nature and description

whatsoever whether present or future, and howsoever arising, along
with any charge, encumbrance, lien or security thereon (herein re-

ferred to as the “Liabilities”) shall, pursuant to the sanction of this
Scheme by the Tribunal and under the provisions of Sections 230 to
232 of the Act and other applicable provisions, if any, of the Act,

without any further act, instrument, deed, matter or thing, be and
stand transferred to and vested in and be deemed to have been trans-
ferred to and vested in the Transferee Company, to the extent they
are outstanding on the Effective Date so as to become as and from
the Appointed Date the Liabilities of the Transferee Company on
the same terms and conditions as were applicable to the Transferor
Company, and the Transferee Company shall meet, discharge and
satisfy the same and further it shall not be necessary to obtain the
consent of any third party or other person who is a party to any con-
tract or arrangement by virtue of which such Liabilities have arisen
in order to give effect to the provisions of this Clause 7."
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Accordingly, the Transferee Company undertakes to pay off all

pending open charges of the Transferor Company in the ordi-

nary course of business.

The observations made by the Regional Director have been explained
by the Petitioner Companies in Para 9 above. The clarifications and

undertakings given by the Petitioner Companies are accepted.

The Regional Director has filed his Supplementary Report dated 18
March 2021, stating therein that the Petitioner Companies in their Af-
fidavit-in-Rejoinder have submitted it’s replies on all issues in regards

to the observations made by the Regional Director in his report.

The Official Liquidator, High Court, Bombay, has filed his report dat-
ed 4" January 2021, inter alia, stating therein that the affairs of Trans-
feror Company have been conducted in a proper manner, not prejudi-
cial to the interest of the shareholders of Transferor Company and that
First Petitioner Company/Transferor Company may be ordered to be

dissolved without winding up by this Tribunal.

From the material on record, the Scheme appears to be fair and rea-
sonable and is not violative of any provisions of law and is not contrary
to public policy. Upon the coming into effect of this Scheme and with
effect from the Appointed Date, pursuant to the sanction of this

Scheme by the Tribunal or any other competent authority and pursuant
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to the provisions of Sections 230 to 232 and other applicable provi-

sions, if any, of the Act, the entire business and whole of the Undertak-
ing of the Transferor Company shall be and stand vested in or be
deemed to have been vested in the Transferee Company, as a going
concern without any further act, instrument, deed, matter or thing so
as to become, as and from the Appointed Date, the undertaking of the
Transferee Company by virtue of and in the manner provided in this

Scheme.

The Transferor Company is a wholly owned subsidiary of Transferee
Company. Accordingly, upon the Scheme becoming effective, no
shares of the Transferee Company shall be allotted in lieu or exchange
of the holding of the Transferee Company in the Transferor Company
(held directly and jointly with the nominee shareholders) and the is-
sued and paid-up capital of the Transferor Company shall stand can-
celled on the Effective Date without any further act, instrument or
deed.

Since all the requisite statutory compliances have been fulfilled,
CP(CAA) No. 1011/MB/C-I1/2020 is made absolute in terms of the

prayer clauses of the said Company Scheme Petition.

The Scheme is hereby sanctioned with the Appointed Date of 1* April
2019.
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The Petitioner Companies are directed to file a copy of this Order

along with a copy of the Scheme with the concerned Registrar of
Companies, electronically along with e-form INC-28 within 30 days
from the date of receipt of the certified copy of order by the Petitioner

Companies.

The First Petitioner Company/Transferor Company stand dissolved

without the process of winding up.

The Petitioner Companies shall comply with the undertakings given by
it

The Second Petitioner Company/Transferee Company to lodge a copy
of this Order duly authenticated/certified by the Registry, National
Company Law Tribunal, Mumbai Bench along with the Scheme, with
the concerned Superintendent of Stamps for the purpose of adjudica-
tion of stamp duty payable, if any, within 60 days from the date of re-
ceipt of the certified order from the Registry.

All concerned regulatory authorities to act upon a copy of this order
duly certified by the Registry, National Company Law Tribunal,

Mumbai Bench along with Scheme.
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The Petitioner Companies is directed to issue newspaper publications
with respect to approval of the Scheme, in the same newspapers in

which previous publications were issued.

Any person interested is at liberty to apply to this Tribunal in the above

matters for any directions that may be necessary.

24. Any concerned authorities are at liberty to approach this Tribunal for
any further clarification as may be necessary.
25. Ordered accordingly.

Sd/- Sd/-
RAVIKUMAR DURAISAMY H.P CHATURVEDI
MEMBER (TECHNICAL) MEMBER (JUDICIAL)
26.04.2021
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Certified True Copy

Date of Application 2.</y /u “1

Number of Pages_ LS

Fee Paid Rs s 4.1

Applicant called for collection capy on.©4 / K/Z’ Yy
Copy prepared on_o 2 | € /2o 24

Copy Issued on o4 /(’/ oo, |

Joint Klgistrar
Nationzl Company Law Tribunal Mumbai Bench




SCHEME OF MERGER BY ABSORPTION

Mahindra Vehicle Manufacturers Limited ....Transferor Company
AND

Mahindra and Mahindra Limited ....Transferee Company
AND

THEIR RESPECTIVE SHAREHOLDERS

UNDER SECTIONS 230 TO 232 AND OTHER APPLICABLE

PROVISIONS OF THE COMPANIES ACT, 2013

This Scheme of Merger by Absorption (the Scheme) is presented under
Sections 230 to 232 of the Companies Act, 2013 and other applicable
provisions of the Companies Act 2013 (including any statutory modification or
re-enactment or amendment thereof), as may be applicable, for the merger of
Mahindra Vehicle Manufacturers Limited with Mahindra and Mahindra
Limited and their respective shareholders.

A. Description of the Companies:

a.

Transferor Company

Mahindra Vehicle Manufacturers Limited is a company incorporated on
25" May, 2007 under the Companies Act, 1956 having its registered office
at Mahindra Towers, P.K. Kurne Chowk, Worli, Mumbai 400018, India
(“Transferor Company” or “MVML”) [CIN:
U34100MH2007PLC171151]. Tt was set up in 2007, as an automotive

manufacturing Company and having its plant at Chakan, Pune. MVML is
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in the business of manufacture of passenger vehicles like XUV 500, KUV
100, TUV 300, Alturas and the whole new range of medium and heavy
commercial vehicles (Blazo & Furio) and construction equipment
(EarthMaster). In March 2015, MVML opened a branch in Detroit, US for
design, engineering & development of Automobile. In addition to captive
design & engineering work, said branch is also providing services to
M&M. MVML has recently opened a new branch in Virginia. The
Transferor Company is a wholly owned subsidiary of the Transferee

Company.
Transferee Company

Mahindra and Mahindra Limited is a public limited company incorporated
on 2" October, 1945 under the Indian Companies Act, VII of 1913 having
its registered office at Gateway Building, Apollo Bunder, Mumbai — 400
001, Maharashtra, India (“Transferee Company” or “M&M?”) [CIN :
L65990MH1945PLC004558]. The Transferee Company is inter alia,
engaged in the business of manufacture and sale of tractors, general-
purpose utility vehicles, light commercial vehicles, three-wheelers and
trucks and buses. The equity shares of the Transferee Company are listed
on the BSE Limited (“BSE”) and the National Stock Exchange of India
Limited (“NSE”). The Global Depository Receipts (GDRs) of the
Transferee Company are listed on the Luxembourg Stock Exchange and
are also admitted for trading on International Order Book (IOB) of the

London Stock Exchange.

Page 2 of 41




L]

B. Rationale of the Scheme:

MVML provides support and services largely to M&M and there are no
other third party(s) outside the Mahindra group to which any services
are provided by MVML. Accordingly, the merger of MVML into M&M
will result in operational synergies resulting in cost optimization.
Moreover, this would enable M&M to enhance its focus on the
automotive business.

The Scheme will also achieve rationalization of costs by simplification
of management structure leading to better administration and cost
savings.

It is the intention of the M&M management to rationalize the group

holding structure by way of reduction in the number of entities.

Alongside this intent:

In light of the feedback provided by the investors, analysts and other
stakeholders of M&M on various forums, it is proposed to streamline
the structure of M&M by merging MVML with M&M.

The proposed merger will also simplify the financial reporting to all
stakeholders & help evaluate financial results of the Company more
meaningfully. '

In addition, the proposed merger will result in significant reduction in
the multiplicity of legal and regulatory compliances required at present
to be carried out by MVML.

The proposed corporate restructuring mechanism by way of a scheme
of merger by absorption under the provisions of the Act will be
beneficial, advantageous and not prejudicial to the interests of the

shareholders, creditors and other stakeholders of MVML and M&M.
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1)

1.2,

Parts of the Scheme:

The Scheme of Merger by Absorption is divided into following three parts:
(i) Part I —Deals with the definitions, interpretations and share capital;
(ii) Part II- Deals with Merger by Absorption of MVML with M&M; and
(iii) Part III — Deals with the dissolution of the Transferor Company and

General Clauses, Terms and Conditions applicable to the Scheme.

PART I
DEFINITIONS, INTERPRETATION AND SHARE CAPITAL

Definitions and Interpretation

In this Scheme, unless repugnant to the meaning or context thereof, (i)
terms defined in the introductory paragraphs and recitals shall have the
same meanings throughout this Scheme and (ii) the following words and
expressions, wherever used (including in the recitals and the introductory

paragraphs above), shall have the following meanings:

. ‘Act’ or ‘the Act’ means the Companies Act, 2013 and Rules made

thereunder including any statutory modifications, re-enactments or

amendments thereof for the time being in force.

‘Applicable Law(s)’ means any statute, notification, bye laws, rules,
regulations, guidelines, rule or common law, policy, code, directives,
ordinance, schemes, notices, orders or instructions law enacted or issued
or sanctioned by any Appropriate Authority including any modification

or re-enactment thereof for the time being in force.
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1.3.

1.6.

1.8.

‘Appointed Date’ means the 1** day of April, 2019 or such other date as
may be directed or approved by the National Company Law Tribunal or

any other appropriate authority.

‘Appropriate Authority’ means any governmental, statutory,
regulatory, departmental or public body or authority of India including
Securities and Exchange Board of India, Stock Exchanges, Registrar of

Companies, the National Company Law Tribunal.

“Board of Directors” or “Board” in relation to the Transferor Company
and the Transferee Company, as the case may be, means the board of
directors of such company, and shall include a committee duly
constituted and authorised or individuals authorized for the purposes of
matters pertaining to the merger, this Scheme and/or any other matter

relating thereto;

‘Effective Date’ means the last of the dates on which the conditions

mentioned in Clause 20(a) is obtained or passed or filed, as the case may

be.

“Employees” means all the employees of the Transferor Company who

are on the pay-roll of the Transferor Company as on the Effective Date;

“Encumbrance” means any mortgage, pledge, equitable interest,
assignment by way of security, conditional sales contract, hypothecation,
right of other persons, claim, security interest, encumbrance, title defect,
title retention agreement, voting trust agreement, interest, option, lien,
charge, commitment, restriction or limitation of any nature whatsoever,

including restriction on use, voting rights, transfer, receipt of income or

Page 5 of 41




I.12:

I 13:

exercise of any other attribute of ownership, right of setoff, any
arrangement (for the purpose of, or which has the effect of, granting
security), or any other security interest of any kind whatsoever, or any
agreement, whether conditional or otherwise, to create any of the same

and the term “Encumbered” shall be construed accordingly;
o

. “Governmental Authority” means (i) a national or state government,

political subdivision thereof; (ii) an instrumentality, board, commission,
court, or agency, whether civilian or military, of any of the above,
however constituted; and (iii) a government-owned/ government-

controlled association, organization in the Republic of India;

.‘Scheme’ or ‘the Scheme’ or ‘this Scheme’ means this Scheme of

Merger by Absorption in its present form as submitted to the Tribunal
with any modification(s) made under Clause 23 of the Scheme as
approved or directed by the Tribunal or such other competent authority,

as may be applicable.

. ‘SEBI’ means the Securities and Exchange Board of India established

under the Securities and Exchange Board of India Act, 1992;
‘SEBI Circular’ shall mean the circular issued by the SEBI, being
Circular CFD/DIL3/CIR/2017/21 dated March 10, 2017, and any

amendments thereof.

‘Stock Exchanges’ means the Bombay Stock Exchange Limited and

National Stock Exchange of India Limited;
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1.14. ‘Tribunal’ means the National Company Law Tribunal, Mumbai Bench

1.15.

as constituted and authorized as per the applicable provisions of the

Companies Act, 2013 for approving any scheme of arrangement,

compromise or reconstruction of companies under Section 230 to 240 of

the Companies Act, 2013, if applicable.

“Undertaking” means all the undertakings and entire business, activities

and operations of the Transferor Company in India and abroad, as a going

concern, including, without limitation:

a.

all the assets and properties (whether movable or immovable,
tangible or intangible, real or personal, in possession or reversion,
corporeal or incorporeal, present, future or contingent of whatsoever
nature) of the Transferor Company, whether situated in India or
abroad, including, without limitation, all land whether freehold or
leasehold or otherwise, buildings and structures, offices, branches,
residential and other premises, capital work-in-progress, machines
and equipment, furniture, fixtures, office equipment, computers,
information technology equipment, laptops, server, vehicles,
appliances, accessories, power lines, stocks, current assets (including
inventories, sundry debtors, bills of exchange, loans and advances),
investments of all kinds (including shares, scrips, stocks, bonds,

debenture stocks, units or pass through certificates, investment in

subsidiaries), cash and bank accounts (including bank balances),

contingent rights or benefits, benefits of any deposits, earnest
monies, receivables, advances or deposits paid by or deemed to have
been paid by the Transferor Company, financial assets, benefit of any
bank guarantees, performance guarantees and letters of credit, leases

(including lease rights), hire purchase contracts and assets, lending
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contracts, rights and benefits under any agreement, benefit of any
security arrangements or under any guarantees, reversions, powers,
tenancies in relation to the office and/or residential properties, rights
to use and avail of telephones, telexes, facsimile, email, internet,
leased line connections and installations, utilities, electricity and
other services, reserves, provisions, funds, benefits of assets or
properties or other interest held in trust, registrations, contracts,
engagements, arrangements of all kind, privileges and all other
rights, easements, privileges, liberties and advantages of whatsoever
nature and wheresoever situate belonging to or in the ownership,
power or possession and in the control of or vested in or granted in
favour of or enjoyed by the Transferor Company or in connection
with or relating to the Transferor Company and all other interests of
whatsoever nature belonging to or in the ownership, power,
possession or the control of or vested in or granted in favour of or
held for the benefit of or enjoyed by the Transferor Company,

whether in India or abroad;

all permits, quotas, rights, entitlements, industrial and other licences,
contracts, agreements, bids, tenders, letters of intent, expressions of
interest, memorandums of understanding, offer letters, approvals,
consents, subsidies, privileges (including Industrial Promotion
Subsidy and benefits as per the Eligibility Certificates issued by the
Directorate of Industries, Government of Maharashtra and the
pending claims filed by MVML, as may be approved by the
appropriate authority under the Package scheme of Incentives and
exemption), lease rights granted by the Maharashtra Industrial
Development Corporation for various leasehold land parcels

including any license(s) and approval, if any, other benefits
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(including tax benefits), incentives deductions, exemptions, rebates,
allowances, amortization, credits (including tax credits and any credit
for dividend distribution tax on dividend received by the Transferor
Company from Transferor Company’s subsidiary/ies), Minimum
Alternate Tax Credit (“MAT Credit™), Foreign Tax Credit, dividend
distribution tax, tax deducted at source, tax collected at source and
advance income tax payment, entitlement if any, tax losses and
exemptions in respect of the profits of the undertaking of the
Transferor Company for the residual period, i.e., for the period
remaining as on the Appointed Date out of the total period for which
the benefit or exemption is available in law if the merger pursuant to
this Scheme does not take place, all other rights including sales tax
deferrals and exemptions and other benefits, the input credit balances
(including, State Goods & Service Tax (“SGST”), Integrated Goods
and Services Tax (“IGST”) and Central Goods and Service Tax
(“CGST™) credits) under the Goods and Service Tax (“GST”) laws,
CENVAT/ MODVAT credit balances under Central Excise Act,
1944, sales tax law, duty drawback claims, rebate receivables, refund
and advance, all customs duty benefits and exemptions, export and
import incentives and benefits or any other benefits/ incentives/
exemptions/ given under any policy announcements issued or
promulgated by the government of India or state government or any
other government body or authority or any other like benefits under
any statute) receivables, and liabilities related thereto, licenses,
powers and facilities of every kind, nature and description
whatsoever provisions and benefits of all agreements, contracts and
arrangements and all other interests in connection with or relating to
the Transferor Company, whether or not so recorded in the books of

accounts of the Transferor Company;
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all debts, borrowings, obligations, duties and liabilities, both present
and future, current and non-current (including deferred tax liabilities,
contingent liabilities and the Liabilities and obligations under any
licenses or permits or schemes) of every kind, nature and description
whatsoever and howsoever arising, raised or incurred or utilized,
whether secured or unsecured, whether in Rupees or foreign
currency, whether provided for or not in the books of accounts or

disclosed in the balance sheet of the Transferor Company; and

all trade and service names and marks, patents, copyrights, goodwill,
designs and other intellectual property rights of any nature
whatsoever, books, records, files, papers, engineering and process
information, software licenses (whether proprietary or otherwise),
drawings, computer programs, manuals, data, catalogues, quotations,
sales and advertising material, lists of present and former customers
and suppliers, other customer information, customer credit
information, customer pricing information and all other records and
documents, whether in physical or electronic form relating to

business activities and operations of the Transferor Company.

All staff and employees and other obligations of whatsoever kind,
including liabilities of the Transferor Company with regard to its
employees, with respect to the payment of gratuity, superannuation,
pension benefits and the provident fund or compensation or benefits,
if any, in the event of resignation, death, voluntary retirement or

retrenchment or otherwise.

Any statutory licenses, permissions, registrations or approvals or

consents held by the Transferor Company required to carry on the
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operations shall stand vested in or transferred to the Transferee
Company without any further act or deed and shall be appropriately
mutated by the statutory authorities concerned therewith in favour of
the Transferee Company and the benefit of all the statutory and
regulatory permissions, environmental approvals and consents,
registration or other licenses and consents shall vest in and become
available to the Transferee Company as if they were originally
obtained by the Transferee Company. In so far as the various
incentives, subsidies, rehabilitation scheme, special status and other
benefits or privileges enjoyed, granted by.any Governmental
Authority or by any other person, or availed by the Transferor
Company, are concerned, the same shall vest with and be available
to the Transferee Company on the same terms and conditions as
applicable to the Transferor Company, as if the same had been
allotted and/ or granted and/ or sanctioned and/ or allowed to the

Transferee Company.

All terms and words not defined in this Scheme shall, unless repugnant or
contrary to the context or meaning thereof, have the same meaning ascribed to
them under the Act and other applicable laws, rules, regulations, bye-laws, as
the case may be or any statutory modification or re-enactment thereof for the

time being in force.

References to clauses and recitals, unless otherwise provided, are to clauses

and recitals of and to this Scheme.

The headings herein shall not affect the construction of this Scheme.
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Unless the context otherwise requires:

i. the singular shall include the plural and vice versa, and references to
one gender include all genders.

ii. references to a person include any individual, firm, body corporate
(whether incorporated), government, state or agency of a state or any
joint venture, association, partnership, works council or employee
representatives body (whether or not having separate legal personality).

iii. reference to any law or to any provision thereof or to any rule or
regulation promulgated thereunder includes a reference to such law,
provision, rule or regulation as it may, from time to time, be amended,
supplemented or re-enacted, or to any law, provision, rule or regulation

that replaces it.

2) DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme set out herein in its present form with or without any
modification(s) approved or imposed or directed by the Tribunal or any
other competent authority, or made as per the Scheme, shall be effective

from the Appointed Date but shall be operative from the Effective Date.
Any references in the Scheme to ‘upon the Scheme becoming effective’ or

“*upon this Scheme becoming effective’ or ‘effectiveness of the Scheme’

shall mean the Effective Date.
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3) SHARE CAPITAL

3.1. The share capital of Transferor Company as at March 31, 2019 is as under:
Particulars Amount
(Rupees)
Authorized Capital
500,00,00,000 equity shares of Rs. 10 each 5000,00,00,000
150,00,00,000 Preference Shares of Rs. 10/- each 1500,00,00,000
Total 6500,00,00,000

Issued, Subscribed and Paid — up Capital

406,47,23,484 equity shares of Rs.10 each 4064,72,34,840

60,00,00,000 Preference shares of Rs.10 each 600,00,00,000

46,64,72,34,840

The equity shares of the Transferor Company are not listed on the Stock
Exchanges. The entire share capital of the Transferor Company is held
beneficially by Transferee Company including six shares jointly held by
nominee shareholders. The Transferor Company is a wholly owned

subsidiary of Transferee Company.

Subsequent to March 31, 2019 and up to the date of approval of this
Scheme by the Board of Transferor Company, there has been no change

in the stated capital of Transferor Company.

There are no existing commitments, obligations or arrangements by the
Transferor Company as on the date of sanction of this Scheme by the

Board of Directors to issue any further shares or convertible securities.
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3.2.

The share capital of Transferee Company as at March 31, 2019 is as under:

Particulars Amount
(Rupees)

Authorized Capital

810,00,00,000 Ordinary (Equity) Shares of Rs. 4050,00,00,000

5 each

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

Total 4075,00,00,000

Issued, Subscribed and Paid — up Capital

124,31,92,544 Ordinary (Equity) Shares of Rs. 5 621,59,62,720
each
Total 621,59,62,720

The equity shares of the Transferee Company are listed on BSE and NSE.
Subsequent to March 31,2019 and up to the date of approval of this Scheme
by the Board of the Transferee Company, there has been no change in the
Authorised Share Capital, issued, subscribed and paid-up share capital of
the Transferee Company. The Global Depository Receipts (GDRs) of the
Transferee Company are listed on the Luxembourg Stock Exchange and are
also admitted for trading on International Order Book (IOB) of the London
Stock Exchange. 6,17,40,932 GDRs were outstanding as on 31 March,
2019. The Transferor Company is a wholly owned subsidiary of Transferee

Company.

There are no existing commitments, obligations or arrangements by the
Transferee Company as on the date of approval of this Scheme by the Board

of Directors to issue any further shares or convertible securities.
et gy

'“7 n'!'."""-r‘.vt

Page 14 of 41 ]




PART II
MERGER OF MVML WITH M&M

Section 1 — Transfer and vesting

4) Upon the coming into effect of this Scheme and with effect from the
Appointed Date, pursuant to the sanction of this Scheme by the Tribunal or
any other competent authority and pursuant to the provisions of Sections
230 to 232 and other applicable provisions, if any, of the Act, the entire
business and whole of the Undertaking of the Transferor Company shall be
and stand vested in or be deemed to have been vested in the Transferee
Company, as a going concern without any further act, instrument, deed,
matter or thing so as to become, as and from the Appointed Date, the
undertaking of the Transferee Company by virtue of and in the manner

provided in this Scheme.

5) Transfer and Vesting of Assets

a. Without prejudice to the generality of Clause 4 above, upon the coming
into effect of this Scheme and with effect from the Appointed Date, all
the estate, assets, properties, rights, claims, title, interest and authorities
including accretions and appurtenances comprised in the Undertaking
of whatsoever nature and where so ever situate shall, under the
provisions of Sections 230 to 232 of the Act and all other applicable
provisions of Applicable Law, if any, without any further act or deed,
be and stand transferred to and vested in the Transferee Company and/or
be deemed to be transferred to and vested in the Transferee Company

as a going concern so as to become, as and from the Appointed Date,
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the estate, assets, properties, rights, claims, title, interest and authorities

of the Transferee Company.

. All immovable properties of the Transferor Company, if any, including
land together with the buildings and structures standing thereon and
rights and interests in immovable properties of the Transferor
Company, whether freehold or leasehold or otherwise, and all
documents of title, rights and easements in relation thereto shall be
vested in and/or be deemed to have been vested in the Transferee
Company, without any further act or deed done or being required to be
done by the Transferor Company and/or the Transferee Company. The
Transferee Company shall be entitled to exercise all rights and
privileges attached to such immovable properties and shall be liable to
pay the ground rent and Taxes and fulfil all obligations in relation to or
applicable to such immovable properties. The mutation or substitution
of the title to the immovable properties shall, upon this Scheme
becoming effective, be made and duly recorded in the name of the
Transferee Company by the appropriate authorities pursuant to the
sanction of this Scheme by the Tribunal and upon the coming into effect

of this Scheme in accordance with the terms hereof.

Without prejudice to the provisions of Clause 5(a) and 5(b) above, in
respect of such of the assets and properties of the Transferor Company
as are movable in nature or incorporeal property or are otherwise
capable of vesting or transfer by delivery or possession, or by
endorsement and/or delivery, the same shall stand so transferred or
vested by the Transferor Company upon the coming into effect of this
Scheme, and shall, become the assets and property of the Transferee

Company with effect from the Appointed Date pursuant to the
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provisions of Sections 230 to 232 of the Act, without requiring any deed

or instrument of conveyance for transfer or vesting of the same.

. In respect of such of the assets and properties belonging to the
Transferor Company (other than those referred to in Clause (c) above)
including sundry debtors, receivables, bills, credits, loans and advances,
if any, whether recoverable in cash or in kind or for value to be received,
bank balances, investments, earnest money and deposits with any
government, quasi government, local or other authority or body or with
any company or other person, the same shall stand transferred to and
vested in the Transferee Company and/or be deemed to have been
transferred to and vested in the Transferee Company, without any
further act, instrument or deed, cost or charge and without any notice or
other intimation to any third party, upon the coming into effect of this
Scheme and with effect from the Appointed Date pursuant to the

provisions of Sections 230 to 232 of the Act.

All assets, rights, title, interest, investments and properties of the
Transferor Company as on the Appointed Date, whether or not included
in the books of the Transferor Company, and all assets, rights, title,
interest, investments and properties, which are acquired by the
Transferor Company on or after the Appointed Date but prior to the
Effective Date, shall be deemed to be and shall become the assets,
rights, title, interest, investments and properties of the Transferee
Company, and shall under the provisions of Sections 230 to 232 and all
other applicable provisions, if any, of the Act, without any further act,
instrument or deed, be and stand transferred to and vested in and be
deemed to have been transferred to and vested in the Transferee

Company upon the coming into effect of this Scheme and with effect
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from the Appointed Date or from the date of their acquisition (after the
Appointed Date but before the Effective Date) as the case may be,

pursuant to the provisions of Sections 230 to 232 of the Act.

Upon the coming into effect of the Scheme, and with effect from the
Appointed Date, all the profits or income taxes (including advance tax,
tax deducted at source, tax collected at source, Foreign Tax Credits,
dividend distribution tax, MAT credit and any credit for dividend
distribution tax on dividend received by the Transferor Company from
Transferor Company’s subsidiary/ies), all input credit balances
(including but not limited to CENVAT/MODVAT, sales tax, applicable
excise and customs duties, SGST, IGST and CGST credits under the
GST laws) or any costs, charges, expenditure accruing to the Transferor
Company in India and abroad or expenditure or losses arising or
incurred or suffered by the Transferor Company shall for all purpose be
treated and be deemed to be and accrue as the profits, taxes (namely
Advance tax, Tax deducted at source, Tax collected at source, dividend
distribution tax & Foreign Tax Credits), tax losses, MAT Credit,
dividend distribution tax credit income costs, charges, expenditure or

losses of Transferee Company, as the case may be.

. All the licenses, permits, registrations, quotas, entitlements, approvals,
permissions, registrations, incentives (including Industrial Promotion
Subsidy and benefits as per the Eligibility Certificates issued by the
Directorate of Industries, Government of Maharashtra and the pending
claims filed by MVML, as may be approved by the appropriate
authority under the Package scheme of Incentives related eligibility and
exemption), tax deferrals, exemptions and benefits, subsidies,

concessions, grants, rights, claims, leases, tenancy rights, liberties,
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special status and other benefits or privileges enjoyed or conferred upon
or held or availed of by the Transferor Company and all rights and
benefits that have accrued or which may accrue to the Transferor
Company, whether on, before or after the Appointed Date, including
income tax benefits and exemptions, shall, under the provisions of
Sections 230 to 232 of the Act and all other applicable provisions, if
any, without any further act, instrument or deed, cost or charge be and
stand transferred to and vest in and/or be deemed to be transferred to
and vested in and be available to the Transferee Company so as to
become the licenses, permits, registrations, quotas, entitlements,
approvals, permissions, registrations, incentives, tax deferrals,
exemptions and benefits, subsidies, concessions, grants, rights, claims
(including the pending claims under Package Scheme of Incentives filed
by MVML, as may be approved by the appropriate authority), leases,
tenancy rights, liberties, special status and other benefits or privileges
of the Transferee Company and shall remain valid, effective and

enforceable on the same terms and conditions.

6) Contracts, Deeds etc.

a. Upon the coming into effect of this Scheme, and subject to the
provisions of this Scheme, all contracts, deeds, bonds, agreements,
schemes, arrangements, insurance, letters of Intent, memorandums of
understanding, offer letters, undertaking, policies and other instruments
of whatsoever nature, to which the Transferor Company is a party or to
the benefit of which Transferor Company may be eligible, and which
are subsisting or have effect immediately before the Effective Date,
shall continue in full force and effect on or against or in favour of, as

the case may be, the Transferee Company and may be enforced as fully
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and effectually as if, instead of the Transferor Company concerned, the
Transferee Company had been a party or beneficiary or oblige thereto

or thereunder.

. Without prejudice to the other provisions of this Scheme and
notwithstanding that vesting of the Undertaking occurs by virtue of this
Scheme itself, the Transferee Company may, at any time after the
coming into effect of this Scheme, in accordance with the provisions
hereof, if so required under any law or otherwise, take such actions and
execute such deeds (including deeds of adherence), confirmations or
other writings or arrangements with any party to any contract or
arrangement to which the Transferor Company is a party or any writings
as may be necessary in order to give formal effect to the provisions of
this Scheme. The Transferee Company shall, after the Effective Date,
under the provisions of this Scheme, be deemed to be authorised to
execute any such writings on behalf of the Transferor Company and to
carry out or perform all such formalities or compliances referred to
above on the part of the Transferor Company to be carried out or

performed.

Without prejudice to the generality of the foregoing, upon the coming
into effect of this Scheme and with effect from the Appointed Date, all
consents, permissions, licences, certificates, clearances, authorities,
powers of attorney given by, issued to or executed in favour of the
Transferor Company shall stand transferred to the Transferee Company
as if the same were originally given by, issued to or executed in favour
of the Transferee Company, and the Transferee Company shall be

bound by the terms thereof, the obligations and duties thereunder, and

Page 20 of 41




the rights and benefits under the same shall be available to the

Transferee Company.

7) Transfer and Vesting of Liabilities

a. Upon the coming into effect of this Scheme and with effect from the
Appointed Date all debts and liabilities of the Transferor Company
including all secured and unsecured debts (in whatsoever currency),
liabilities (including contingent liabilities), duties and obligations of the
Transferor Company of every kind, nature and description whatsoever
whether present or future, and howsoever arising, along with any
charge, encumbrance, lien or security thereon (herein referred to as the
“Liabilities”) shall, pursuant to the sanction of this Scheme by the
Tribunal and under the provisions of Sections 230 to 232 of the Act and
other applicable provisions, if any, of the Act, without any further act,
instrument, deed, matter or thing, be and stand transferred to and vested
in and be deemed to have been transferred to and vested in the
Transferee Company, to the extent they are outstanding on the Effective
Date so as to become as and from the Appointed Date the Liabilities of
the Transferee Company on the same terms and conditions as were
applicable to the Transferor Company, and the Transferee Company
shall meet, discharge and satisfy the same and further it shall not be
necessary to obtain the consent of any third party or other person who
is a party to any contract or arrangement by virtue of which such
Liabilities have arisen in order to give effect to the provisions of this

Clause 7.

b. Where any such debts, liabilities, duties and obligations of the

Transferor Company as on the Appointed Date have been discharged
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to the Effective Date, such discharge shall be deemed to be for and on
account of the Transferee Company upon the coming into effect of this

Scheme.

. All loans raised and utilised and all liabilities, duties and obligations
incurred or undertaken by the Transferor Company on or after the
Appointed Date and prior to the Effective Date shall be deemed to have
been raised, used, incurred or undertaken for and on behalf of the
Transferee Company and to the extent they are outstanding on the
Effective Date, shall, upon the coming into effect of this Scheme and
under the provisions of Sections 230 to 232 of the Act, without any
further act, instrument or deed be stand transferred to and vested in and
be deemed to have been transferred to and vested in the Transferee
Company and shall become the loans and liabilities, duties and
obligations of the Transferee Company which shall meet, discharge and

satisfy the same.

. Loans, advances and other obligations (including any guarantees, letters
of credit, letters of comfort or any other instrument or arrangement
which may give rise to a contingent liability in whatever form), if any,
due or which may at any time from the Appointed Date to the Effective
Date become due between the Transferor Company and the Transferee
Company shall, ipso facto, stand discharged and come to an end and
there shall be no liability in that behalf on any party and the appropriate
effect shall be given in the books of accounts and records of the

Transferee Company.
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8) Encumbrances
a. The transfer and vesting of the assets comprised in the Undertaking to
the Transferee Company under Clause 4, Clause 5 and Clause 6 of this
Scheme shall be subject to the Encumbrances, if any, affecting the same

as hereinafter provided.

b. All Encumbrances, if any, existing prior to the Effective Date over the
assets of the Transferor Company shall, after the Effective Date,
without any further act, instrument or deed, continue to relate and attach
to such assets or any part thereof to which they are related or attached
prior to the Effective Date, provided that if any of the assets of the
Transferor Company have not been Encumbered, such assets shall
remain unencumbered and the existing Encumbrance referred to above
shall not be extended to and shall not operate over such assets. Further,
such Encumbrances shall not relate or attach to any of the other assets
of the Transferee Company. The absence of any formal amendment
which may be required by a lender or trustee or third party shall not
affect the operation of the above. Furthermore, no duty (including stamp
duty), levy, cess of any nature will be payable by the Transferee
Company at the time of transfer of the encumbrance, charge and/or right

covered above with respect to the immovable property.

c. The existing Encumbrances over the other assets and properties of the
Transferee Company or any part thereof which relate to the Liabilities
of the Transferee Company prior to the Effective Date shall continue to
relate to such assets and properties and shall not extend or attach to any
of the assets and properties of the Transferor Company transferred to

and vested in the Transferee Company by virtue of this Scheme.
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d. Any reference in any security documents or arrangements (to which the

Transferor Company is a party) to the Transferor Company and their
respective assets and properties, shall be construed as a reference to the
Transferee Company and the assets and properties of the Transferor
Company transferred to the Transferee Company by virtue of this
Scheme. Without prejudice to the foregoing provisions, the Transferee
Company may execute any instruments or documents or do all the acts
and deeds as may be considered appropriate, including the filing of
necessary particulars and/or modification(s) of charge, with the
Registrar of Companies to give formal effect to the above provisions, if

required.

Upon the coming into effect of this Scheme, the Transferee Company
shall be liable to perform all obligations in respect of the Liabilities,

which have been transferred to it in terms of this Scheme.

It is expressly provided that, save as herein provided, no other term or
condition of the Liabilities transferred to the Transferee Company is
amended by virtue of this Scheme except to the extent that such

amendment is required statutorily.

. The provisions of this Clause 8 shall operate notwithstanding anything
to the contrary contained in any instrument, deed or writing or the terms
of sanction or issue or any security document; all of which instruments,
deeds or writings or the terms of sanction or issue or any security
document shall stand modified and/or superseded by the foregoing

provisions.
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9) Employees of Transferor Company

a. Upon the coming into effect of this Scheme, all Employees of the
Transferor Company in India and abroad shall, become the employees
of the Transferee Company, on same terms and conditions and shall not
be less favorable than those on which they are engaged by the
Transferor Company and without any interruption of or break in service
as a result of the merger of the Transferor Company with the Transferee
Company. For the purpose of payment of any compensation, gratuity
and other terminal benefits, the past services of such Employees with
the Transferor Company and such benefits to which the Employees are
entitled in the Transferor Company shall also be taken into account, and

paid (as and when payable) by the Transferee Company.

b. It is clarified that save as expressly provided for in this Scheme, the
Employees who become the employees of the Transferee Company by
virtue of this Scheme, shall not be entitled to the employment policies
and shall not be entitled to avail of any schemes and benefits (including
employee stock options) that may be applicable and available to any of
the other employees of the Transferee Company (including the benefits
of or under any employee stock option schemes applicable to or
covering all or any of the other employees of the Transferee Company),
unless otherwise determined by the Transferee Company. The
Transferee Company undertakes to continue to abide by any
agreement/settlement, if any, entered into or deemed to have been
entered into by the Transferor Company with any employee of the

Transferor Company.

c. Insofar as the provident fund, gratuity fund, superannuation fund,

retirement fund and any other funds or benefits created by the
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Transferor Company for its Employees or to which the Transferor
Company is contributing for the benefit of its Employees (collectively
referred to as the “Funds”) are concerned, the Funds or such part thereof
as relates to the Employees (including the aggregate of all the
contributions made to such Funds for the benefit of the Employees,
accretions thereto and the investments made by the Funds in relation to
the Employees) shall be transferred to the Transferee Company and
shall be held for the benefit of the concerned Employees. In the event
the Transferee Company has its own funds in respect of any of the
employee benefits referred to above, the Funds shall, subject to the
necessary approvals and permissions and at the discretion of the
Transferee Company, be merged with the relevant funds of the
Transferee Company. In the event that the Transferee Company does
not have its own funds in respect of any of the above or if deemed
appropriate by the Transferee Company, the Transferee Company may,
subject to necessary approvals and permissions, maintain the existing
funds separately and contribute thereto until such time that the
Transferee Company creates its own funds, at which time the Funds and
the investments and contributions pertaining to the Employees shall be

merged with the funds created by the Transferee Company.

. In relation to those Employees for whom the Transferor Company is
making contributions to the government provident fund or other
employee benefit fund, the Transferee Company shall stand substituted
for the Transferor Company, for all purposes whatsoever, including
relating to the obligation to make contributions to the said fund in
accordance with the provisions of such fund, bye laws, etc. in respect
of such Employees, such that all the rights, duties, powers and

obligations of the Transferor Company as the case may be
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in relation to such schemes/ Funds shall become those of the

Transferee Company.

10) Legal, Taxation and other Proceedings

a. Upon the coming into effect of this Scheme, all suits, actions, and
other proceedings including legal and taxation proceedings,
(including before any statutory or quasi-judicial authority or tribunal)
by or against the Transferor Company pending on the Effective Date
shall be continued and/ or enforced by or against the Transferee
Company as effectually and in the same manner and to the same
extent as if the same had been instituted by or against the Transferee

Company.

b. If any suit, appeal or other proceeding of whatever nature by or
against the Transferor Company is pending, the same shall not abate
or be discontinued or in any way be prejudicially affected by reason
of or by anything contained in this Scheme, but the said suit, appeal
or other legal proceedings may be continued, prosecuted and enforced
by or against Transferee Company, as the case may be, in the same
manner and to the same extent as it would or might have been
continued, prosecuted and enforced by or against the Transferor

Company as if this Scheme had not been made.

c. In case of any litigation, suits, recovery proceedings which are to be
initiated or may be initiated against the Transferor Company,
Transferee Company shall be made party thereto and any payment
and expenses made thereto shall be the liability of Transferee

Company.
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Section 2 — Conduct of Business

11) From the date on which the Boards of Directors of the Transferor Company

and the Transferee Company approve this Scheme until the Effective Date:

a. the Transferor Company shall carry on and be deemed to have carried
on all business and activities and shall hold and stand possessed of and
shall be deemed to hold and stand possessed of all its estates, assets,
rights, title, interest, authorities, contracts and investments for and on

account of, and in trust for, the Transferee Company;

b. The Transferor Company shall carry on its business and activities with
due business prudence and diligence and shall not, without prior
written consent of the Transferee Company or pursuant to any
preexisting obligation, sell transfer or otherwise alienate, charge,
mortgage, encumber or otherwise deal with any part of its assets nor
incur or accept or acknowledge any debt, obligation or liability except

as is necessary in the ordinary course of business.

c. all profits and income accruing or arising to the Transferor Company,
and losses and expenditure arising or incurred by them (including
taxes, if any, accruing or paid in relation to any profits or income) for
the period commencing from the Appointed Date shall, for all
purposes, be treated as and be deemed to be the profits, income, losses
or expenditure (including taxes), as the case may be, of the Transferee

Company;

d. any of the rights, powers, authorities or privileges exercised by the
Transferor Company shall be deemed to have been exercised by the
Transferor Company for and on behalf of, and in trust for and as an

agent of the Transferee Company. Similarly, any of the obligations,
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duties and commitments that have been undertaken or discharged by
the Transferor Company shall be deemed to have been undertaken for

and on behalf of and as an agent for the Transferee Company; and

all taxes (including, without limitation, income tax, minimum alternate
tax, sales tax, service tax, VAT, excise and custom duties, Central
Goods and Service Tax law (CGST), State Goods and Service Tax law
(SGST) and Integrated Goods and Service Tax law (IGST), foreign
taxes, etc.) paid or payable by the Transferor Company in respect of
the operations and/or the profits of the Transferor Company before the
Appointed Date, shall be on account of the Transferor Company and,
insofar as it relates to the tax payment (including, without limitation,
income tax, minimum alternate tax, dividend distribution tax, sales tax,
service tax, VAT, excise and custom duties, CGST, SGST, IGST,
foreign taxes, etc.), whether by way of deduction at source, tax
collected at source, advance tax or otherwise howsoever, by the
Transferor Company (including any credit for dividend distribution
tax on dividend received by the Transferor Company from Transferor
Company’s subsidiary/ies) in respect of the profits or activities or
operation of the Transferor Company with effect from the Appointed
Date, the same shall be deemed to be the corresponding item paid by
the Transferee Company, and, shall, in all proceedings, be dealt with

accordingly.

[fand to the extent there are inter-corporate loans, deposits or balances
as between the Transferor Company and Transferee Company, the
obligations in respect thereof shall, on and from the Appointed Date,
shall stand cancelled and there shall be no obligation/ outstanding

balance in that behalf.
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g. Pending sanction of the Scheme, the Transferor Company shall not,
except by way of issue of shares / convertible debentures to the
Transferee Company, increase its capital (by fresh issue of shares,

convertible debentures or otherwise).

h. Without prejudice to the provisions of Clauses 4 to 10, with effect from
the Appointed Date, all inter-party transactions between the Transferor
Company and the Transferee Company shall be considered as intra-

party transactions for all purposes from the Appointed Date.

i. For the avoidance of doubt, it is hereby clarified that nothing in the
scheme shall prevent the Transferee Company and / or the Transferor
Company from declaring and paying dividends, whether interim or

final, to its equity and preference shareholders.

j. For the avoidance of doubt, it is hereby further clarified that nothing
in the scheme shall prevent the Transferee Company from issuance of
bonus shares, rights issue, splitting or consolidation of its shares,
making investments or undertaking merger or demerger or any other

mode of restructuring.

Section 3 — Cancellation of share capital of Transferor Company

12) The Transferor Company is a wholly owned subsidiary of Transferee
Company. Accordingly, upon the Scheme becoming effective, no
shares of the Transferee Company shall be allotted in lieu or exchange
of the holding of the Transferee Company in the Transferor Company
(held directly and jointly with the nominee shareholders) and the

issued and paid-up capital of the Transferor Company shall stand
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cancelled on the Effective Date without any further act, instrument or

deed.

Section 4 - Increase in Authorised Share Capital of Transferee Company

13)

14)

As a part of this Scheme, and, upon the coming into effect of this
Scheme, the authorised share capital of the Transferee Company shall
automatically stand increased, without any further act, instrument or
deed on the part of the Transferee Company, if any, including payment
of stamp duty and fees payable to Registrar of Companies, by the

aggregate authorised share capital of the Transferor Company.

The capital clause 5 of the Memorandum of Association of the
Transferee Company shall, as a part of and, upon the coming into effect
of this Scheme and without any further act or deed, be replaced by the

following clause:

MEMORANDUM OF ASSOCIATION

“5. The Authorised Share Capital of the Company is Rs.
10575,00,00,000 (Rupees Ten Thousand Five Hundred and Seventy
Five Crores only) divided into 1810,00,00,000 (One Thousand Eight
Hundred and Ten Crore) Ordinary (Equity) Shares of Rs. 5 (Rupees
Five) each and 25,00,000 (Twenty Five Lacs) Unclassified shares of Rs.
100 (Rupees Hundred) each and 150,00,00,000 (One Hundred and Fifty
Crore) Preference Shares of the face value of Rs. 10/- (Rupees Ten)
each, with such ordinary preferential or deferred rights, privileges and
other conditions attaching thereto as may be provided by the regulations
of the Company for the time being in force and operation with power to
increase or reduce the capital of the Company and to divide the shares

in the capital for the time being original or increased into different
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15)

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.”

It is clarified that for the purposes of Clause 13 and 14 above, the stamp
duties and fees (including registration fee) paid on the authorised share
capital of the Transferor Company shall be utilized and applied to the
increased authorised share capital of the Transferee Company and there
would be no requirement for any further payment of stamp duty and/or
fee (including registration fee) by the Transferee Company for increase
in the authorised share capital to that extent. The Transferee Company

shall file requisite forms with the concerned Registrar of Companies.

PART III

DISSOLUTION OF TRANSFEROR COMPANY, GENERAL

CLAUSES, TERMS AND CONDITIONS APPLICABLE TO THE

SCHEME

16) Accounting and Tax Treatment

a. Applicability of provisions of Income Tax Act

I

The provisions of this Scheme as they relate to the merger of Transferor
Company with Transferee Company has been drawn up to comply with
the conditions relating to ‘amalgamation’ as defined under Section 2(1B)

of the (Indian) Income-tax Act, 1961 (hereinafter referred to as Income

Page 32 of 41




iii.

Tax Act). If any terms or provisions of the Scheme are found or
interpreted to be inconsistent with the provisions of the said Section of
the Income-tax Act, at a later date including resulting from an amendment
of law or for any other reason whatsoever, the provisions of the said
Section of the Income-tax Act, shall prevail and the Scheme shall stand
modified to the extent determined necessary to comply with Section
2(1B) of the Income-tax Act. Such modification will, however, not affect

the other parts of the Scheme.

Upon the Scheme becoming effective, the Transferee Company is
expressly permitted to revise its financial statements and returns along
with prescribed forms, filings and annexures under the Income Tax Act
(including for minimum alternate tax purposes, carry forward and set-off
of tax losses and tax benefits), service tax, sales tax, VAT, excise and
customs laws, as may be applicable, CGST, SGST, IGST and other tax
laws and to rclaim refunds and/or credits for taxes paid by Transferor
Company (including minimum alternate tax, dividend distribution tax
and foreign taxes), and to claim tax benefits, under the Income Tax Act
including any credit for dividend distribution tax on dividend received by
the Transferor Company from Transferor Company’s subsidiary/ies and
other tax laws etc. and for matters incidental thereto, if required to give

effect to the provisions of this Scheme.

Upon the Scheme coming into effect, all taxes (direct and/or indirect)/
cess/ duties payable by or on behalf of the Transferor Company from the
Appointed Date onwards including all or any refunds and claims,
including refunds or claims pending with any Governmental Authority,
and including the right to claim credit for minimum alternate tax,
dividend distribution tax, set-off and carry forward of accumulated

losses, foreign taxes, deferred revenue expenditure, deductig
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allowance, amortization benefit, etc. including any credit for dividend
distribution tax on dividend received by the Transferor Company from
Transferor Company’s subsidiary/ies under the Income-tax Act, 1961, or
any other or like benefits under the said acts or under and in accordance
with any law or act, whether in India or anywhere outside India and
unutilized CENVAT credit, VAT credit, input tax credit for CGST,
SGST and IGST etc shall, for all purposes, be treated as the tax/ cess/
duty, liabilities or refunds, claims, accumulated losses and unutilized
CENVAT credits, VAT credit, CGST, SGST and IGST credits and rights
to claim credit or refund etc of the Transferee Company. Accordingly,
upon the Scheme becoming effective, the Transferee Company shall be
permitted to revise, if it becomes necessary, its income tax returns, wealth
tax returns, sales tax returns, excise and CENVAT returns, service tax
returns, other statutory returns, CGST returns, SGST returns, IGST
returns and to claim refunds/ credits (including, but not limited to Foreign
Tax Credit, dividend distribution tax and minimum alternate tax),

pursuant to the provisions of this Scheme.

The Transferee Company shall also be permitted to claim refunds / credits
in respect of any transaction between the Transferor Company and the
Transferee Company. Without prejudice to the generality of Clause
16(a)(iii) above, upon the Scheme becoming effective, the Transferee
Company shall be permitted to revise, if it becomes necessary, its income
tax returns and related withholding tax certificates, including withholding
tax certificates, relating to transactions between the Transferor Company
and the Transferee Company, and to claim refunds, advance tax and
withholding tax credits, benefit of credit for minimum alternate tax/
dividend distribution tax (including any credit for dividend distribution

tax on dividend received by the Transferor Company)/, foreign taxes and
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Vi,

carry forward of accumulated losses etc., pursuant to the provisions of

this Scheme.

The withholding tax/ tax collected at source/ advance tax/ minimum
alternate tax/ dividend distribution tax, foreign taxes, if any, paid by the
Transferor Company under the Income Tax Act, 1961 or any other statute
for the period commencing from the Appointed Date shall be deemed to
be the tax deducted from/advance tax/ dividend distribution tax, foreign
taxes paid by the Transferee Company and credit for such withholding
tax/ tax collected at source/ advance tax/minimum alternate tax/ dividend
distribution tax, foreign taxes shall be allowed to the Transferee
Company notwithstanding that certificates or challans for withholding
tax/ tax collected at source/ advance tax/ dividend distribution tax/
foreign tax are in the name of the Transferor Company and not in the

name of the Transferee Company.

The service tax, VAT, sales tax, excise and custom duties under the pre
— GST regime and in the GST regime, CGST, SGST and IGST paid by
the Transferor Company under the Finance Act, 1994 and/ or Central
Goods and Service Tax Act, Integrated Goods and Service Tax Act and
Union Territory Goods and Service Tax Act in respect of services
provided by the Transferor Company for the period commencing from
the Appointed Date shall be deemed to be the service tax, sales tax, excise
and custom duties, CGST, SGST, IGST paid by the Transferee Company
and credit for such service tax CGST, SGST, IGST shall be allowed to
the Transferee Company notwithstanding that challans for service tax
payments, CGST payment, SGST payment, IGST payment are in the
name of the Transferor Company and not in the name of the Transferee

Company.
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b. Accounting Treatment

Notwithstanding anything to the contrary herein, upon this Scheme
becoming effective, the Transferee Company shall give effect to the
accounting treatment in the books of accounts in accordance with the
accounting standards specified under Section 133 of the Act read with the
Companies (Indian Accounting Standards) Rules, 2015, or any other
relevant or related requirement under the Act, as applicable on the

Appointed Date.

Accordingly, the Transferor Company and Transferee Company both being
entities under common control, the accounting would be done at book
values as on the Appointed Date for all the assets and liabilities acquired
by the Transferee Company of the Transferor Company by applying the
principles as set out in Appendix C of IND AS 103 ‘Business

Combinations’.

If the approval of NCLT for the scheme of merger is received after the
balance sheet date but before the approval of the financial statements for
issue by the Board of Directors, it shall be treated as an adjusting event
under Ind AS 10 — ‘Events after the Reporting Period” and shall be given

effect to in the financial statements with effect from the Appointed Date.

17) Resolutions

a. Upon the coming into effect of this Scheme, the resolutions, if
any, of the Transferor Company, which are valid and subsisting
on the Effective Date, shall continue to be valid and subsisting

and be considered as resolutions of the Transferee Company and
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18)

deemed to have authorized any Director of the Transferee
Company or such other person(s) as authorized by any two
Directors of the Transferee Company to do all acts, deeds, things
as may be necessary to give effect to these Resolutions, without
any further acts to be done by the Transferee Company and if
any such resolutions have any monetary limits approved under
the provisions of the Act, or any other applicable statutory
provisions, then the said limits shall be added to the limits, if any,
under like resolutions passed by the Transferee Company and
shall constitute the aggregate of the said limits in the Transferee

Company.

Upon the coming into effect of this Scheme, the borrowing limits
of the Transferee Company in terms of Section 180 of the Act shall
be deemed, without any further act or deed, to have been enhanced
by the aggregate limits of the Transferor Company which are
being transferred to the Transferee Company pursuant to the
Scheme, such limits being incremental to the existing limits of the

Transferee Company, with effect from the Appointed Date.

Savings of concluded transactions

The transfer and vesting of undertaking under Clause 4 above and the
continuance of proceedings by or against the Transferee Company
under clause 10 above shall not affect any transaction or proceedings
already concluded by the Transferor Company on or after the Appointed
Date till the Effective Date, to the end and intent that the Transferee
Company accepts and adopts all acts, deeds and things done and
executed by the Transferor Company in respect thereto, as if done and

executed on its behalf.
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19) Dissolution of the Transferor Company

a.

Upon the coming into effect of this Scheme, the Transferor

Company shall stand dissolved without winding-up without any

further act or deed.

20) Conditionality to the scheme

a.

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

iii.

The requisite sanction or approval from Securities and
Exchange Board of India, Stock Exchanges, Registrar of
Companies, Regional Director, Official Liquidator as may be

applicable or as may be directed by the Tribunal.

The scheme being approved by Directorate of Industries
under the Package Scheme of Incentives as notified by the

Government of Maharashtra resolution.

Approval of Maharashtra Industrial Development
Corporation for the transfer of leasehold land parcels from
Transferor Company to Transferee Company pursuant to this

Scheme, if applicable.

this Scheme being approved by the respective requisite
majorities of the wvarious classes of shareholders of the
Transferor Company and the Transferee Company if required
under the Act and/ or as may be directed by the Tribunal and

the requisite orders of the Tribunal being obtained;
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v.  The certified copy of the order of the Tribunal under Section
230 to 232 and other applicable provisions of the Act
sanctioning the scheme being filed with the Registrar of
Companies, Maharashtra at Mumbai by the Transferor and

Transferee Companies.

b. On the approval of this Scheme by the shareholders of the Transferor
Company and the Transferee Company, if required, such shareholders
shall also be deemed to have resolved and accorded all relevant consents
under the Act or otherwise to the same extent applicable in relation to the

merger set out in this Scheme, related matters and this Scheme itself.

21) Effect of Non Receipt of Approvals/Sanctions

In the event of any of the said sanctions and approvals referred to in the
preceding Clause not being obtained and/ or the Scheme not being sanctioned
by the Appropriate Authority and / or the Order not being passed as aforesaid
within such period or periods as may be agreed upon between the Transferor
Company and the Transferee Company by their Board of Directors (and which
the Board of Directors of the Transferor Company and Transferee Company
are hereby empowered and authorized to agree to and extend the Scheme from
time to time without any limitation) failing which this Scheme shall stand
revoked, cancelled and be of no effect, save and except in respect of any act or
deed done prior thereto as is contemplated hereunder or as to any rights and/
or liabilities which might have arisen or accrued pursuant thereto and which
shall be governed and be preserved or worked out as is specifically provided

in the Scheme or as may otherwise arise in law.

If any part of this Scheme hereof'is invalid, held illegal or unenforceable, under

any present or future laws, then it is the intention of the pgeti€<Ihal sl part
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22)

23)

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 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.

Applications

Transferor Company and the Transferee Company, if required shall, with all
reasonable dispatch, make applications/ petitions to the Tribunal under Section
230 to 232 and other applicable provisions, of the Act, for sanctioning of this

Scheme.

The Transferor Company shall take all necessary steps for sanctioning of this
Scheme and for its dissolution without winding up, and apply for and obtain

such other approvals, if any, required under the law.

Modifications or amendments to the Scheme

a) The Transferor Company and the Transferee Company, through their
respective Board of Directors, may assent from time to time on behalf
of all the persons concerned to any modifications or amendments or
additions to this Scheme subject to approval of the Tribunal or to any
conditions or limitations which the Tribunal and/or any other
competent authorities, if any, under the law may deem fit and
approve of or impose and which the Transferor Company and the
Transferee Company may in their discretion deem fit and may
resolve all doubts or difficulties that may arise for carrying out this

Scheme and do and execute all acts, deeds, matters and things
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b)

necessary for bringing this Scheme into effect. The aforesaid powers
of the Transferor Company and the Transferee Company may be
exercised by their respective Boards of Directors, a Committee of the
concerned Board or any Director or Company Secretary or any other
officer, authorized in that behalf by the concerned Board of Directors

(hereinafter referred to as the ‘delegate”).

For the purpose of giving effect to this Scheme or to any
modifications or amendments thereof or additions thereto, the
delegate of the Transferor Company or the Transferee Company may
give and is hereby authorized to determine and give all such
directions as are necessary including directions for settling or
removing any question of doubt or difficulty that may arise and such
determination or directions, as the case may be, shall be binding on
all parties in the same manner as if the same were specifically

incorporated in this Scheme.

24) Costs, Charges and Expenses

All costs, charges, taxes, including stamp duties, levies and all other

expenses, if any (save as expressly otherwise agreed) of the Transferor

Company and the Transferee Company arising out of or incurred in

carrying out and implementing this Scheme and matters incidental

thereto shall be borne and paid by the Transferee Company.
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