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NOTICE TO EQUITY SHAREHOLDERS
MEETING OF THE EQUITY SHAREHOLDERS OF TATA MOTORS LIMITED coNyENEDPURSUANT TOTHE DIRECTIONS OF THE HON'BLE
NATIONAL COMPANY LAW TRIBUNAL, MUMBAI BENCH
Pay Wedﬁesday
Date { Novembar 15, 2017
Time 206 P,
Venue Walchand Hirachand Hall, 4* Floor, Indian Merchants'Chamber (IMC), IMC Building; IMC Mar_g,'Chﬁr'chgate,.Mumbai -400 020
POSTAL BALLOT AND E-VOTING
Commencing on Monday ~October 16,2017 (iST 9:00°a,m.)
Erding on Tuésday-November 14, 2017 {I5T 5:00 p.m.y

Notice-of Meeting of the Equity Shareholders of Tatd Motors Limited ¢ohvened.as perthe.
directions of the Hon'ble National Company Law Tribunal, Mumbal Bench

A Explanatory Statementunder Section 230(3) réad with Section 102 and other applicable provisions 4-7
of the Companies Act, 2073

3 Scheme of Merger and Arrangement under Sectlons 230-232 of the Companles Act, 2013 8-14

4, Accounting: Statements of the Transferor Cofipany and the Transferee Company as on lune 30, -15-20°
2017 )

5. Report adopted. by thé Beard of Direttors of the Transferee Camipany as required uhder Section . fra)
232(21¢) of the Comipanies Act, 2013 '

6 Attendance Slip and Proxy Form 23

7. Pastal Ballot Form with instructions and Business Reply Enveiope Locse leaf inserion




TATA MOTORS LIMITED

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
BENCH AT MUMBAL
COMPANY. SCHEME APP_I.IEATION NO. 706 OF 2017

\n-the matter of the Companies-Act, 2013;

And

tn _the-r_natter-d’f Apglication under Sections 230232
read with other relevant provisions of the Companies

Act, 2013;

And

in the matter of Scheéme of Merger and Arrangement
betwean TML  Oriveines Limited {"Transferor

Company”} ahd Tatar Motors. Limited (“Transferee
Company* or “the Campany” } -and their respective
Shareholders.

Teta Motors Limited [CIN: L2B920MH1545PLC004520], )

acompany |nccrpcrated under the Indian-Companies Act,)
1913 having Jts Registeréd Ofﬁce at Bombav House |
24 Homi Mody Street, Mumbai 400001 } . Applicant Company
MOTICE CONVENING MEETING OF THE EQUITY SHAREHOLDERS OF
TATA MOTORS-LIMITED; THE APPLICANT COMPANY
The Equity-Shatehelders of Tata Motors Limited
TAKENOTICE THAT by Order dated jtine 28, 2017 madified by Orders dated August

23, 2017 and September 15, 2017 in the.above mentioned. Company Scheme’

Appllcation ithie “Order”); the Hon'ble National Company Law Tribunal, Mumbsai
Bench {"the Tribunal” or “NCET*) has directed that a Meeting of the Equity
Sharehclders ofthe,Compainy bieconvened at Walchand Hirachand Hall, 4th Floor,
Indian Meérchants' Chamher{lMC‘ IME Building, IMC Marg, Chun.hgate. Mumbiai,

- 400° 020 on Wednesday;: November 15, 2017:at 3:00 p.m. for the purpdse. of.

tonsidering, and if thought fit, approving with or’ withaut mod|ﬁcat10nl:s} the
praposed Scheme- of Merger and Arrangement between THVL Drivelings Limited
{*Transferar Company”} and Tata Motars Limitet! {"Trahsferee Campany or "the
Company”) and their fespective Shareholders {“the Scheme?)..

TAKE EURTHER NOTICE that in pursuance of the said Orders and as: directed
‘therein, a Meeting of the Equity Sharehalders af the Cmﬂpan@r will ba held at
Walchand Hirachand Hall, 4th Floer; indian Mercharts’ Chamber-{IMC), IMC
Building, IMC Marg. Churchgate, Murmbai- 400 020 oh Wednesday, November 15,
2017 at.3:00 p.m. at which place, day, date and tirme, you are requested to attend:

TAKE FURTHER NQTICE that you may attend and vote at the Mesting in person
or by-proxy, provided. that all proxies. In-the prescribed fdrm are deposited &t
-the Registered Office of the Company 4t Bombay House, 24, Hornl Mady Street,
Munibai - 400 [}01 not fater than 48 hours beforethe scheduled time of Megting.

TAKE FURTHER NCI'I‘ICE that copy of the Scheme, the. Explanatory Staterhent.

yndet: -Sackion 230{3} read with Section. 102 of the Companies Act, 2013, Form. of
Proxy, Attendance Shp and Postal Ballat Fcrm as.stated in the Index ara. enclosed
‘herewith.

Copy of the Schems, Explanatory Statement under Section 230 of the Companies

Act; 2013-and Form of Proxy can be abtalned free af chargé at Tata Motars Uimited,

Fort-House, Dr. Dadabhal Navroji Road, Mumbai 400 001 between 11;00 a.m. to
- 4:00 p.m., on any working day (except Saturdays; Sundays and public holidays).

The Hon' ble Tribunal has -appointed Mr N Chandrasekaran, Chairman,.or I kis-

abisence, Mr Nasser Munijee, independent Directar,-or in tls absence, Mr Guenter
Butschek, Chief Executive Officer & Managing Director, or in his absence, M Satish

Borwarikar, Executive Director and Chief Operating Officer tor be the Chairman.of:
the Méeting. The:abiove Scherme, if approved by the Equitty Shamhciders will be:

subiject to the subsequen’c ‘approval of the Hon'ble Tribunal:

In zBecordance with the- apphcable regulatory provisions, in addition 1. casting of
vates at the Meeting, the Campany has provided theShareholdéts with the facility

of casting their votes-aither by way of. postal batlot-or by way.of ramote e-voting

using facility offered by the National Securities Depository Limited [NSDL}.

The Shareholders. may rafer ta the “Notes” to this Notice far: further detslls on
postalballet and remate e-voting.

Thé Audit Committee and the Board of Directors of the Applicant Company at

their Meetmgs held on February 13, 201?r and March 30, 2017 réspactively,

have approved the' Scherne, subject. to approval by the requisite majority of
the Sharsholders of the Applicant Campany as' may be required and subject to
the sanction of the Hon'ble Tribunat and of such ther authorities as niay be
necessary.

Thevoting rights of Sharehgiders shall be’in proportion to their Shareholding in
the Company as on-theclose of business hours on Sanirday, September 30, 2017
{"Cut-off Daté"). o ‘ ‘ o

‘The Equity shareholders dre‘raquested tor consider, and Ifthought fit ta pass, with
.or without modification{s), the following resolution under Sections 230 to 232 of
-the Corpanies Act,.2013 {including any statutory modiﬂcaton(s] thereof for the
time being in force):

v

TRTA

"RESOIVED THAT pursuoht to ‘the provisions of Séctons 230 1o 232 of the

Companies Act, 2013 fincluding any. statutory modification(s) thereof for -the

time being in-force); ond ather epplicable provisions of the Memorandum and
Articles of Association of the Company, and subfect to the approval of the Mumbai -
Bench of the: Hon'ble Nutional Cornpany Law Tribunal, gnd sub;ecr to-such other
approvals, permissions and sanctions of regulatory and other authoriiies, .as
may be necessary and subject:to such conditions and mod.fﬁmnons as.may-be
prescribed or imposed by the Mumboi Bench of the Hon’ble National Compony
Law Tribunal ar-by any regu-’arory or other guthorities, while gronting such

'.consents, appmvm‘s and. permissions, which.may beagreed to by the Boord of -

Directors of the Company {hereiniftér referced to as the "Board®,. which term
shall be deemed 10 meon and intlude one or mare Committee(s) constituted/

-to bie constituted by the Boord-or any other persen authorised by it to exerclse

its powers including the powers conferred by this: Resofutl‘on}_. the- arrangement

-embad:ed in the Scherite. of Merger ond. Arrangement between TML Drivelines

Lirsited { “Tritnsferor Company ™} and Tata Motdrs Limifted ( "Transferee Company™
or "Sdupphcant Compeny” or “the. Company”) ond. their. respectwe Sharehofders

_("Scheme”} ‘placed before this Meeting arid initiatied by the Chiirmuir of the
Meeting. for the purpose of identification, he.and is hereby approved.

RESOLVED FUIRTHER THAT the. Boord. be and is hereby.authorized to do oll such

“gots; deeds, matters and things, as it may; in.its absolute discrétion deemrequisite, -

desiratile, appraprigte or nécessury to give effect to this resalution and affectively
Implement - the orrafigeiment: embadaed in the Scheme and to accept such

mad’iﬁcﬂﬁons, omendmeénts, imitations and'/ar conditions, i any, which may be-
tequired and/or imposed by the Mumbm Bench of the Hon'ble National Conmpany

Law Tribunal whife’ sanctioning the arrangement embod:ed jnt'thé Stheme ar by

any aurhont:es under liw, or as may be required. for the purgose of resolving any

doubts or-difficulties that may.arfse In giving eﬁect to the Scheme, s the Board

may deem fit ond proper”

N Chandrasekaran
{DIN:0DI21363)
Chair'man appointed for the M_eéting_
Mumbai, October 11, 2017
Registered.Office:
Bombay House, 24, Homi Mody Stréet, Mumbal 400 o1

Tel: 491 22 6665 8282, Fax: +391.22 G665 ??99
Email:inv rel@tatamotors com; Webste: wwi tatariotors.com

“CIN - 128820MH1945PLCG03520

Notes:-

1. All alteratlons made in the Form of Proxy should be initialled,

2. Only régistered Equity Shareholders of the Company may atténd and
wote [either in person or by proxy or byy. Authorised Representatwe under
Section 113 of the Compariles Act, 2013) at the Meeting. The Authorized
Representative of a body corperate which isa registered Equity Shareholder
of the Company may: attend and vote’ at the Meehng prounded 2 certified
trie cogy of the fesolution of the. Board of Directors. under Section
113 of the Companiés Act, 2013 or other governing bady of the body
carporate authorizing such: representative to attend dnd vote at the' Equity
Shareho|ders” Meeting: s deposited -with the Company at its Registered
Office not later than 48 holrs before: the- Meetlng

3. AMeniber entitled: to-attend and vote.at the Meet:ng_ is entitled to- appotiit
3 prody to attend apd vote instead of himself and such proxy need notbe a
Mernber of the Company Prcxues In order to'be effective must-be recéived
by the: Ccmpanv at its. Registerdd- OFﬁce net later than 48 hours before the
scheduled tirde:of the Meating.

4. A person can agt as & proxy on benatf of Members not eicedding 50 {fifty)
and holding in the-aggragate nat more than 10%. of the total Share Capital
of the Company carrying voting rights. A Mamberholding more than 10% of
the tofal Share Capital of the (:orm:ran\_.r carr\,ring Voung r|ghts may agpoint
a single person 35 a. proxy and such, parson shall nét act-as a proxy for any
other person or Member.

5. Itlsfurther élarified that the Proxjes can paly vote.on Poli at the Meetingand -
not through any other mods. '

&. Orly registered Members {including the halders of 'A" Crdinary Shares)
of the Company may attend.and voté at the Meeting. The holders of the.-
American Depositary Receipts (the “ADRs”) of the Company shall not. ‘be
‘entitled-to. attend the said Meeting. However, the ADR haolders are entitled
o give mstrucncns for-exzrcise of voting ilghts at the said Meeting thruugh
the Depamtaw, to give of withhold suchtensent, to recaive such notice ar ta’
otherwlse take action to exerdisa thair rights with respectto such underlvmg
-shares represented by each such ADR: A bnef statement as 1o the faniner in
which such voting mstruct:ons may be given is-being sent to the ADR holders
by the Depositary,



TATA MOTORS LIMITED

7.

10.

i1,

12..

13,

14,

i5.

16.

17,
18,

19,

20,

21.

A Member or his/her Froxy is requested to bring the copy of t'he.Nong'ce to.

the'Meeting and ptjqc_lin;g'. the Attendance Sfip, duly completed and:signed,
atthe entrance of the Meeting venue,

Memt_:ers who hald shares in dématerialized form are requested to bring:

thelr Client [} and DP ID qumber for easy identification.of atferidance at the
Meatihg. C

Members are'inforined that in éade of joint helders-sttending the Meeting,
ol such joint holder whose name stands first In-the Register of Membeis
of the Company/list of Beneficial Gwners as receivad from MSDL/Centra
Depository Services {india} Limited {"Depositories”} in respect of such joint
hoiding will be entitled to vate, o _

The Noticé Is béing sent to 3l the Members whose narres dppedr in the
Register of Members/Beneficial Owners as per the defails furriishied by the

- Depasitories as on September 30, 2017 {"cut-off date”). This-Non‘_ce of the

‘MCET Convened Meeting of Members of the: Company s alsa. displayed 7
posted-on. the. website' of the Applicant Compariy.at wwiw.tatamotors.com
and.on the website-of NSDL 'at_mvw,evoﬁng_,_nsdl.cam.

The voting rights of the Ordinaey Sharehoiders shall be in the same

proportion to the palcf.up'O_rdi'n'arv's'h_a_r_eic'_' pital and In case ofvoling rights
-on-the A’ Ordiriary shares, the hotder shafl be entitied to ohevate for every.

ten A’ Ordinary shares held as-on the cutioff date,

'Ih_'cumpli_ance with the. provisions of {i} Saction 2_30(5}1 read _with Sections
108 and 110 of the Companias. Act, 2013;.{ii) Rule 20 and Rule 22 6f the
Companies {Mana gement and" Adrhinjstration) Ruies, 2014; fitiy Regulation
“44.of the Securities and Fxchange: Board of India {Listing. Obligations angd

Disclosute: Requirements) Regulations, 2015; and [iv} Secretarial Standards

- 2 an General Meetings, the Company has also Frovided the facility to the
Shareholders ta cast their votes either by way of postal ballot'or throtigh
remote: e-voting facllity arranged: through NSDL, prior to the Meeting,
A member who has not-availed the'sald Tacifity_can vote-at the Meeting by
using ap-electronic voting systém provided by WSDL. ’

WMember(s) can opt onty for one made of voting: If a Member has opted
for remote g-voting, then-hefshe should nat vote:by- postal Bailot and vice-
versz. However, in tase Members cast their vote both through tostal baliof

and remote e-wolifg, then voting through remote ewvoting shall ‘prevail
and voting done by postal ‘ballot.shall be treated as invalid. Further, such
votingundertaken prior to the mesting doesndt disentitle the member from
attendirig the meeting, Shareholderafter exeitising his right to vite through
pgstal ballot or remate e-vating shall pot be allowed fo vote again at the
Meeting: . ) N )

The voting period for postat ballot and remote e-voting shall commence.
on and from Monday, Ottoker 16,2017 at 9.00'z 1. {_IST_} and shall end.on.

Tussday, November 14, 2017 at 5.00 p.m.{isT;
A postal baliot form along with self-addressed postage pre-paid envelope

s also enclosed. Members are réquestad to-carefully read the instnictions.

printed i the Postal Ballot Form and. retumn the.form duily complated with
assent {for) or dissent {againist), in the attached Business Repiy Emiélope, st as
to reach the Scrutihizer on or before November14, 2017 at 5.80 p.m, {iST).

Members who have received the-Notice by e-mail and wiho wish.to vote
through postd! bGallot, can. download tha pdstal ballot form from the
Corpany’s: website www.tatamotors.com. In case'a Member is desirous
of obtaining 2 printad duplicate: postal ballot foirmy; he or she may send
an e-mail to tmiballot2017 @fsrdarashaw.com. The Registrar- and- Share
Transfer Agent shall forward the same. along with ‘postage prepaid

self-addresséd Business Reply Envelope.to the Meniber.:
Na dthe_r.form or-phictocopy of tha postal ballat form s permitted.

The particulars as. requiréd under Rylés 207 and 22 of the Campanias
{Mariagement and Administrationy Ruias, 2014 with regard.to the postal

batiot shall be published through an adveriserent in the “Fres. Press
Joutaal” i Engtish fanguage and. "Navéhakn” in.the Marithi language, hoth
‘having cireulation In Mumibai.

In-¢ase of Equity Sharas held by campanies, trusts, socleties, etc., the: duiv

-completed postal bailot form should be accormpanied by a certifiad true

copy ot the.Board Resolution / ‘Autharity,

Refevant documents refarred to In the
Statement.are open for ‘Inspection’ by
Tata: Motors Limited, Fort ‘House; Or. Dadabhai Navroji Road, Mumbiai

Notiee and. the Explanatory

400 001 betweén 11:00 a.m, to: 4:00 pam: on all working  days” (except

Saturdays, Sundaysand public hoiidays} up to the date of the Meeting,
The said tocuments.shall aiso be-availébla for inspection at the venue of
the Méeating,

Thelinstiuctions far Members for-e-voting are as.under;

{A) In case of Méenibers receiving the Ballot Form by &-mail:

(I Open a-mail and open PDF file viz; “TML e-Voting.pdf” with your
Client I or Folio Na. as password, The said PDF filé contains your
user 10and password for e-voting, Please nate that the passwa rd
Is an initial password,

Members of the Company at-

22,

2,

aw

TATA

{il}  Launch internet browser by typing the followdng LURL: httpsi//
\_'vww.évci:ing-.ndeco mf '

{iif} Click.om "Sharsholder - Login®.

{iv] Inserf user |0 and password as-initial passwerd noted in step 21

* {A) (i} above, Click “Login® '
-NOTE: Shareholders who foigot the User Detalls/Password can
use” “Forgor User Details/Password?” -or “Physteal User Reset
Passward?” optiori available &h wWww.evoting.nsdi.com.
In casé Shatehoiders are holding shares in demat mode’ USER-1D
is the combination.of (DPID+CJientID].
in.case Sha reholders afe h'o[ding.sha_res i physicat made, USER-TD
is' the:combination of {EVEN Ne+Folio Na).

v} “Password change” meny appeals. Chinge the password with
new password of your choice. with mintmom 8 digits/characters.
or taribination thereof. ‘Note new ‘password, It is strongly
recommended not to share.your password-with any ather person
‘and take Utmast care to keep your password cohfidentiai. -

{vi] Homes page of “"a-Voting" agens. Click an “e-Voting: Active’

E_—vijt_i_n_g Cyclés”:

Select “EVEN" {Electronic Voting Event, Nismbar) of Tats Motors

tinited, Kindly. note that there arg separate EVEN for Ordinary

Stiares {ISIN - INE255A01022). and for “A" Ordinary Shares {1SIN

- INQlSSADl_OZD)..J_n' case yoi 'afg'hqldjng' bath ¢lasses of shares,

please complate veur vating for one’EVEN and then cast yourvote

for anothir EVEN, _
fvili) Now you are ready fore-Voting as “Cast Vote” pags opens,

{ix} Cast vour vate by sefecting appropriate - option and dick en
“Submit” and dlso click on “Confimm” whier prompted,

Ax) Upan confirmation, the.Message “Vote cast, successfully” will ba
displayed. i

fxi} Ohceyou have voted on'the resolution; you wili not be allowed to

modify your vote, '

For the votes to be considered valid, the corporate and:

institutional shareholders [__c_'ompanigs_,_ trusts, socteties, etc.) arg

required to senit.a scanned-opy [PDF/IPG format) of the rélevant

Bnard.Resofuﬂcn/Appfqprfa’te Authorization etc; tegether with

attested specimen sighature of the duly authorized signatory

(ies}, to the Scrutinizer through e-mail ar cs@parikhassociates,

com with a copy marked to.evating@nsdl.co.in;

(Bl Incaseof Members réceiving Ballot Form by Past:

[wif}

{xii}

(il User 10 and iniiial passivard is provided atserlal-nos, 6 and 7 of
the Postal Balint Form, o
{il  Pleasa follow all steps fron Sr. No. - 214.{ii) w6 214 {xii} above, to
cast yourvate, ) )
[{w} i you are already registérad with NSDL for evating then ¥ou canuse
your existing user 1D and password for Login to castyour vote,

{D} In case of any giieries, you may refarto the ‘Fraquently Asked Qu estions®

{FAQs) for Sharéhalders-and e-voting user manyal for Sharehgiders
-availzble at the Downfoads section.of NSDLs E-Voting websiter www,
evoting.nsdl.com or call on toll free no-1800-227:950. In arder to
address.any grievarices rélating to e-voting, you may write to Mr. Rajiv
Ranfan, Asst. Managsr, National Securities Depository Limited, Trade
‘World, AWing; Kamala Milis Compound, SenapatiBapat Marg, Lower
Parél, ‘Mumibai 400.013.at the designated eémall id at evoting@nsdl.
co.in-of rfivr@nsdl.co.in or.at the followlivg telephone no. 0227499
4500 ortrilbaliot2017 @tsrdarashav.com,

{E} The period for e-voting starts on Monday, October 16,.2017 at 9.00
a.m. (I57) and ends on Tuesday, November 14,2017 at 5.00 p.m. {IST),
E-voting shafl bé disablad by NSDL at 5:00 p.m. on Tugsday, November
14,2017,

The Board of Directors-have appoiited MrP N Parikh {Membership No:
FCGS 327 and failing him Mr Mitesh Dhabliwala {Membership No. FCS
8331) of M/s Parikh-& Associates, Pfactislng. Company Secretaries to act
35 Scrutihizer to scrutihize votés cast either through remote evoting o on
postal ballet or.on poilat the Meetlng and submit a repart on votes cast tg
the.Chairman. gf the Meefing.

The result of the voting shall be annatnced by the Chaifran of the Meeting
‘or-ahy other person aithorised by him on. or before November 17, 2017,
upen recelipt of Scrutinizer's regoit and same shall be displayed on the
website of the Comipany at www tatamators.com and on NSPL website at.
www.evoting.nsdl.com besides being sent to B3E Limlted, National Stock
Exchange of Iridia Limited, Neiwy York Stock Exchange and Singapore Stock
Exchange an'the sald date,



FATA MOTORS LIMITED

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
BENCH AT AUMBAI

COMPANY SCHEME APPLICATION NO.706 OF 2017
I the matter of the Companies Act, 2013;
And
In the matter of Application undé’r.S_e_ctio‘n_'s_.2301-;_3}"_._rga_(_j with
othier relevant provisions df the Companies Act, 2013;
Aind
In.thé_ma_‘_r:er_‘of‘S'chame of Merger and Arrangement,bet\ov_een:
TML Drivelines Limited {*Transferor Company”) and Tata
‘Motors Limited (*Transferad Cormpany® or “the Coripany”) and
their respective Sharcholders.

Tata Motars Limitad {CIN: L289200MH1945PLC004520],)
acompany incorporated under the indiaih Companies)
Act, 1913:having its Registered Office at Bombay ).

House, 24 Homi Mody Sfreet, Mumbal 400001

}+.. Applicant Compariy

EXPLANATORY STATEMENT UNDER SECTIONS 230{3); 232(2) AND 102
OF THE COMPANIES ACT, 2013 READ WITH RULE & OF THE COMPANIES
{COMPROMISES, ARRANG EMENTS AND AMALGAMATIONS) RULES, 2016
1. Thisisastatemant accompanying the Natice convening the Meeting of thie
‘Eqpuiity Shareholders of the Applicant Company, putsuant to.Order dated
Juie 28, 2077 modified by Orders dated AUgust 23,3017 and Seéptember

15,.20§7 passed by the Ho

n'ble Nationat Campany Law Tribunal, Mumbal

Bench in the Company Scherhe: Application No 706.0f 2017, to be held
.at Walchangd ‘Hirachand Hall, 4* Floor, Indian Merchaits’ Chamber (1MC},
IMC Building, IMC-Marg, Chiirchigate, Mumbat -400020 on Wednesday,

Novermber 15: 2017 at 3:00 pam. for the purpose of

thought fit, approving, with” or without modificationls), the proposed

Scheme of

Merger and Arrahgement between the Campany and TML

Driveliries Limited .and their respective shareholders for merger of Tl
Drivelines Lirnited with Tata Motoys Limited (*the Scheme”),

2. A copy of the Scheme along with the Form of Proxy. is enclosed along
with this Explanatory Statemhént, The proposed Scheme is envisaged tc be
-effective from the Appainted Date {as definad ifvtheScheime) but shall be
made operative from the Effective Date.(as definedin the Schemel.

3 In

"U34100MHZ000PLC124874)

TML  Drivelines  Limited
(PAN  NoARACH7625P) is

this {CIN - MNo.

herginafter

statement,

reféired to -as. “Transferor -Company” and Tata Motors Limited (CIN

NoL28920MH1945PLC004520) (PAN. No:ARACT27270) is: hereinafter
refarred to as*Transféree Compaiy". The other définitions contained in the
‘Scheme shalialso.apply to this Explanatory Statement, ' '

MATERIAL FACTS OF THE TRANSFEROR COMPANY.

4 The Transferar Company was incorporated on March 13, 2000 under tiié
provisions o thie Companies Act, 1956 in the name of *HV Axles Private.
Linited?*Subsequently, the word private’ was deléted urider Secticn 43Aof
the Companias Act, 1956 and the name was changed to™HV Axles Limited!”
Pursuant ta the Scheme of Amalgamation sanctioned by Order dated July
29, 2011 of Hon'ble High Court of Bombay, HV Transmisslons Limited was
amalgamated with-HY Axles Limited and the name was changed to TML
Drivelings Limited; The Transferor Company s. primarily engaged in the.
business-of manufacturing Axles anid parts thersof, Gearbioxes and-parts
{hiereof arid Crankshaft & Forgings for commercial vehicles: The Transferor
‘Company.Is awhelly oivned subsidiary of the Transferea Company.

s, The Registered Officé of the Transferor Companyis at Nanavatl Mahalaya,

considering, and.if

18; Homi Mody Street, Hutatma Chowl Murmbai '400001and e-miail 1D is

info_tmidl@tatamotors.com

6 Therain objects of Transferor Company as setoutin the Memoratdum of

Association, are asundefi-

1.

Todcquire and takeover as & going con corn the Bisiness of Axfes Divisign
now earried on by Tta Engirieering and Locomotive CompanyLimitedat

Jamshedpur i Bibar Staté and anywherd efsé if india for Medfum and.

Heavy Commiercial Vehicles and all o any of the assets and liabities
in corméction with this busifess of Tata Engineering and Locomotive
Company Lirmited.

Ta carry o the busitiess of designing, ranufacitring, assembling,.
sefling, ‘distributing, importing, exporting, fetting on hire or leasing

and dedling in all kinds of automotive fransmissions and axles, gears,.

gear and axle parts, bearings, components, instriments, appliances,.

-equipment and apparatus for vehides inchiding ‘commercial vehicles,

cars; three wheelers, two wheefers, fractors, bufldozers and excavators..

4

7.

8.

1
12
13

14.

3
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“Ta enfer intb jaintventures: fechnicalcofleborarion's, agency agréements,
-service agreements and stfategic tie-ups pertofning 16 the iusiness of the:
Company! o

The retevant ancillary/incidental objects of Transferor Compiany asset out:
in tis Memarandur of Association are as follows:

1.

i1

T4
e

To acdufre and uiidertake the whole or any patt of the goadwill, business,
concem, undertaking, property. rights, -assets and Habilities of any
person, firm, association, sociely, company or corporation conying on
any business which the Company is autharised to carry on of possessed
of property suitable for the purpose of this Compadny or by-cash or,
Gtherwise, or partly i one way and partly i another o otherand to:
conduct expand and develop or wind op and figuidate such business
and.to pivehase and toke such steps for the acquisition of existing and.
new fizenses in connection with the main business of the Company.

To enfer into parthership or ahy errangement “for-sharing profits,
amalgamation, unton of interests, cooperation, jGint vénture, reclprecal
concession, or otherwise with arly person oF company carrying on of
‘engagédinany business or transactionwhich this Company s authorised
to carry on.or to amaigamate with any other company having abfects
or being interested in, hotd, sef, deal, dispose of shiares; debentures and
securities or.any such company. '
'.To_amafga‘mafe.w;’rh_any.ca‘mb'qny or éompanies having simifar dbjects.

_To purchdse or otherwise acquite and undertake the whole or any part of

the busifiess, property, rights, asséts and ftabifities of any person, firmror

.company.carrying on btistniss which the Company s Authorisedto carry
an, of possessed of property of rights suitable for any of the purpose of
this Company.’ '

The' authorised; {ssued, subscribed.and paid-up share capital of the
Transferor Company as on June 30; 2017 is a$ under:- .

Particulars

10,00,00,000 Equity Shares.of 10 each

Tott

up

7,70,00,000 Equity Shares of ¥10each

77

Total

77

As on-date, there hias been ne changeinthie authorised, issued, subscribad.

and paid—up'sha re capital of the Transferor Company.’
‘The shares of the Traniferar Company are not listed on any stock exchange.

As.on June 30, 2017, the Transferor Company has no secured creditors.

As an Junée 30,2017, the Transferor Company has 578 unsacured credivors
-and the total amount due and payable by the Transferor Company to the
aforemeritioned: unsecured creditors is ¥37,54,74,405/- (Rupees Thirty
Seven Crores Fifty Four Lakhs Seventy Four Théusand Faur Hundred and

Fivis ahly) '

Tha Transferor Company has never accepted.any puilc c_ieposif_s.

As on:june 36,2017, the Transferor Company has ho Deb_ent'u'reh;:'l_dérs.

Petails of Promoters

Nam

v [ Addiess Faiegory.

Tata Motors Limited

BombayHouse, .24, HomiMody ¢ Promoter

Street, Mumbai 400.001

Details of Dire Q'ors

Hame and Désigniation. . - . |- Addiess

MrSatish B Barwankar mpti, Pung - 411 01 8

Nan-Executive Chafrman

PuneWorks, Pl

MrHoshang'K Sathna.
Mon-Executive Director

Bornbay House, 24 Homi Mady Street;
Mumbai - 400001

Br Afit K Jindal
Non-Exkectitive Director

Pune Warks, Pimpri, Pune - 411 018

‘Mr Prasann Kumnar Chobe

Pune Works; Pimpri, Pune-41§ 018

Nori-Executive Director

Dr Valjayanti Pandit -30/00 Taj Building, A K Marg,
Non-Executive, _ Mumbal - 400 036

Indeperident Director

Mir Rakesh Makhija A702, Empress Tower, Sopan Baug;
Non-Executive, Pune- 400001 )
Independent Directar




TATA MOTORS LIMITED:
_MATERIAL FACTS OF THE TRANSFEREE COMPANY

15.

16.

17.

18,

TheTransferee Companywas originally incorporated on September 1, 1945
under the provisions of the Indfan Companles’Act, 1913 as Tata Locomotivé
and Engineering . Company Limited.. The Transferee Company changed
its name to “Tata Engiheeting and Locomotive. Company. Limited” on
September 24, 1960 and further to “Tata Motors Lirnited" op July 29, 2003,

The Company is a- public Imited comparny. primartly Engaged in the:
business. of manufacturing .of automobiles, which covers wide range-of

cars, sparts vehicles, buses, trucks and defence vehiclas. The equity shares
{Ordinary and ‘A" Ordinary Shares) of the Transferee Company are {lsted
un the BSE Limited {"BSE") and Natiorial Stock Exchange of Ingila Limited

("NSE”}I The Transferee Company’s ADRs represented by underlying

Ordinary Shares of the Comipany are listed on ‘New York Stock Exchange
{"NYSE"): The serfor unsecured notes issued. by the Transferae Company
are listgd on the Singapore Stock Exchange ("5GX7) and the. debentures

Issued by-the Company-are listed-on thi BSE arid NSE yhder the Wholesate .

Oebt Market Segment,

The Registered Office of tha Transferee Company-is-at-Bombay House, 24,

Homi Mady Stregt, Mum bat 400001 and e:mail 1D inv_| rel@tatamotors o,

The relevant objects of the Transferee ° Company "as set out .in its
Memorandum of Association, are as under:-

1. To'carry.on the business of manufacturing, assembiing,. buying, sefling,
re-selling, exchanglig, aftering: imiporting, exporting, hiring; fetting on
Hire, or drstnburmg or deafliig ir focomotives, boilers, erigines steam qas
efectrical or otherwise, turbines, tanks,. motor -vehicles,- frucks, forries,
omnibuses, bisses, matarcycles, cycle cars, s¢ooters, b;cydes, rrfcydes,
cveles, thackors, bulidozets and stearn follers of évery deséription and
kind and ail component parts, spare parts, accessories, eqmpment and.
dppatatus for use in‘connection therewith,

45. Toenter into partnership orinto any arrangement for sharing or pooling
piofits.amalgamation, union'of interests, co-operation, joint adventure,
reciprocal concessions or vtherwise with any person, frm or corpany
canymg onor engagedm or aboutté cary.oh or engage in any business
of transaction which this Company s authorised ta carry en'er enigage
in, or any business undertaking or transaction: which majfseem copabie’
of -being cariied an or coridicted so-as d;recl‘!y or indiiectly benefit this.
Company..

48, To amalgarnate with any Cempany or Companiés,
53, Tosellandin an y other manner deaf with or dispose of the un der(akfng

of the Company, o any- part thereof. for such consideration ds the’

Company may think fit, and. in"particular for shares, debentures and

other securities of any other company having abjecrs afrogemer orif.

part simifar to those of the Company.

64. To-do all or.any of-th_e abeve things and afl such.'-qirher things as are
" incidental.or mdy be thought conduicive ta the attafmment.of the above

objects or any of thefm in India or elsewhere In any other part of the world”

and-as principals, agents, contractors, trustees or otherwise and by or
through trustees, agents or.otherwise and elther afone of in conjlinction
With others 50 that-thé word ”Company” in this: Memamndum when
apphed otherwise than to this Company shall be desmed fo.include any.
authority, partnership or other body or persons, whether Incorporated
or ot Incorporated and the intention 5 that the objcts sét foith imeach
of the several paraqraphs of this Clause shall have the widest possible
tonitruction and shafl be In no wise fimited or restricted by reference to
or friference from rhe terms of any orher pamgmph of this Clause or the
narne of Company.™

The authorised, issued, subscribed and paid-up share’ capital of the
Traniferee Company as on June 30, 201715 as under;-

Particulars
‘Authorised:

Tintcrores

3,900.00
[ssiied Share Capita T T
288,78:43,046 Ordinary shares of ¥2 each
50,87,36,710 'A' Ordinaty shares of 22 each’
Total
‘Subsciibed Capital:
288:73,48,428 Qrdinary shares of &2 each
.50,85,02, 291AOrdihary shares of ¥2 each
Total

$350,00,00,000.Qrdlhary shares of ¥2 each 70000
100,00,00,000 'A' Ordinary shares of £2 each '200.00
30,00,00,000 Conwertible Cumufative Preference shares. 3,000.00
of ¥100 each
Total

20

21,

.22,

" | Teust Mimbai - 400001 Group
JRDTataTrust  |Bombay-touse, 24, Homi Mody Street| Promoter.
Mitmibyai - 400001 Group
‘LadyTats Boimbay Hotse, 24, Homi Mody Street,| Promater

288,73,48,428 Ordinary Shares of T2 each 577.47

Less: Calls in arrears '

i 3100rdindry Shares of T2 each “
‘[T1 outstanding on each)

ii. .260 Ordinary Shares of ¥2 each *
{20.50 outstanding on each)

Add: Share Forfaiture )

iii. Paid upvatue df_-pa;tly pald Ordinary Shares which 005
had been forfeited in 1998-99 and 1999-2000 due to
non-receipt of call manies

Ordinaty:Shares.of T2 ack 57752

50,85,02,291 "W OrdIravy Shares.of 22 each 10170

Grand Total 679,22

*Amount fess.than 50,000/

There has been a change Inthe subscribed and paid- up.share capital of the
Transferee Company on account of 266 Crdinary. Shares and 80°A' Ordlnary
Sharés issued on settlernent’ of cértain abeyafice cases on September 8,
‘2017,

Thie Ordihary Shares and ‘A Ordinary Shares are herein referred 1o a5 Equity
Shares.

As onijune 30, 2017, the Transférée Company has. 86 secured creditors
(iricluding 61 debenture: holdefsy and the total amount due-and’ payab}e
by the Transferee Campany to the aforementloned secured creditors is
‘36,31 B7,05, 128/- {Rupees Three Thousand Six Hundred. Twenty Orie
Crores.Eighty $aven Lakhs Five THousand One Hungred and Twenty Eight
only) which includes debentures of $700;00,00,000/-.

Ason June 30,2017, the Transferee Company has 9557 unsecured creditors
{including 305 debenture holders} and the total amourit due and payabls
by the' Transferee Company to-the aforementioned unsecured creditors
Is 9225,54,61,87,173/ (Rupees Twernty Two Thousand Five Hundred Fifty
Four: Crores: Smty One.Lakhs Eighty Seven Thousand One-Hundred and

'SeventyThree only) which-includes debentures of 65,97, 70,00, ,000/~:

The Company has nit accepted any public deposits during FY 2016-17.
There ‘viare nd' overdties. on account of principal or. ffiterest on public
deposrts other than the unclzimed depositsas at the end of FY 2015-17,

Deotails omo_ter romoter Grou;

Tata Sons Limited

Bombay House, 24, Homi Mody Street,| Promoter
Mumbat - 450001

{Bombay House, 24, Homi Mady Street | Promoter

Tata.industries

Limited Munibal - 400001 Group
Tata invéstment | Elphbistone Building; 2 Flodr; Near | Promoter
Corporation’ Hornlman Circle, 10, Veer Natiman Group
Limited - Road, Munbai -400001 .
Ewart Invéstrerits | Elphinstone Bullding; 1% Fléor, 10, * | Promoter
Limited . [ Veéer Nariman Road, Mumbal - 400001 | Group.
Tata Chemicals ‘Bombay House; 24, Homi Mody Street,| Promoter
Limited: Mumbai - 400001 Group
Af-Taab C/oThe Tata Power Co. Ltd, | Pramoter
Investment Corporate Ceritre B.Block, 34 Sant  Group’

Company Limited | Tukaram Road, Carnac Bunder,
Murabaj - 400009

‘Bombay House, 24, HomiMady Street;

Tata Steel Lirnfted Piomoter

Muyribai - 400001 Grotp
Simte Investment | Elphinstorie Bullding, 2% Figor, Near | Promater
Company Limited | Horniman Circle, 10, Veer Nariman Group.
‘Road, Murnbal - 400001 '
Sir RatanTata Trust | Bombay House, Homi ModiStreet, | Promater
Murnbai- 400001 Group’

5ir Dorehji Tata Bombay House, 24, Homi Mody:Street Promoter

‘WMemofial Trust

Mumbai - 460001 |Group.




TATA MOTORS LIMITED

23.. Détalls of Dlrectors
Name and Designation. .| Address:sjoo i, o
M Natarajan “Tata Motors Limited, Bornbay House, 24,
Chandrasekatan Homi Mody Street, Mumbai 400 001
Mon-Executive Chairman
Or Raghinath Mashelicar | Global Reséarch Alliance, 3@ Floor, Adamis
Non-Exectitive. Independent - | Court, Above Bank of Baroda; Baner, .
Dirertor Pune 411 045-
Mr Masser Munjee DCR Bank'Lid,; Penirisula Business Park,
Nen-Exectitive, .fndependenr Tawer A:6th.Floor, Lower Parel,
Dirgetor Mumbal480 013
MrVinesh Jairath 194-B, Kalpataru Horizon, S.K. Ahire.Marg,
Narrfxecua‘we, Indegendent | Off Annie Besant Road, Worli, Mumbai
Director 400 (18
s Falguni:Nayar FSN E-=Commerce Venturas Pvt, Ltd.,
Non-Executive, independent | Cnargy 1T Park, ¥ A2, 4™ Floor, Old
Director Standard Mill Compound, Appa Sahsb
Marathe Marg, Prabhadevi,”
Mumbai 400 025
‘OrRalf Speth Jaguar Land Rover; Abbey Road,
Non- Execitive Director Coventry, (W3 4LF, United Kingdom
Mr O Prakagh Bhatt 03, Ground Fioor, Seagull, (-t Dahanikar
Non-Executive, iidependent | Marg, Mumbal 400026
Director
MrGuenter Butschek Tata Motors Limited; Bombay House, 24,
Chief Executive Officer & Homi} Medy Strest’ Mumibal 400 001
Managing Directof
Mr Ravindra Pisharady Tata Motors Limited, Bombay House; 24,
Executive Director Homi Wady Street; Mumbal 400 001,
Mr.Satish B Borwankar Tata Motors Limited,
Executive Director and Pimpri, Pune 411018
Chief Operating Cfficer )
RATIO E AND BENEFITS OF THE
24. TheTransferor Campany is a wholly owned subsidiary: of the Transferee
Company, The .Scherie shall enable the Traniferee Company to reap
“several benefité including synérgy.of operations forach[evlng arganization
‘effectiveness, oplimisation of resources. reduction of statutary and legal
‘complidnce requiremants, averall cdst management, greater integration
and financial strength, greater level of synergy in the Goods and Sefvice
Tax {GST} regime, greater. flexibility in. respect of supply chain and
~back-end.operations, streamlining the group structure and rationalization
-and developing stronger base for future growth,
25. The préposed Scheme shall result in optimisation of resoufces that s

-éxpected-to-bring in cost effectiveness in aperations..Manpower costs

and other fixed expenses are likely to.go down due to-commonisation
of support functions [ike, Purchase and Sourcing, Human Resources,

industrial Relations, Finance, Planning, etc. The optimisation In ‘the cost
sstructure will give the cambined entlty a cofpetitive edge,

SALIENT FEATURES OF THE SCHEME

26.

The salierit features of the Schemeaie as follows:

a. The Scheme envisages the merger of the Transferor Company.into the
Trahsferee Company'in accordance with the provisions, 6f Sectiofs
230 to 232 of the Companies Act, 2013,

b, ~The Appointed Date for the Scheme'is April 1, 2017,

¢ The Effective Date means the date on which the certified or
authenticated copies of the order(s) sancticning the Scheme, passed
by the Tribunal is filed With the. Reg!strar of Campanies,

d. Subject te the: sanctiorr of the Scheme, with effect: from. the:

Appolnted Date; the Transferor Company. shall, pursuant to the
provisions. cantained in Sections 230 to 232 of the- Lompanies Act,

2013, and all other applicable provisions, If any, without ahy further-

act, deéd, matter or thing, be merged with the Transferée Company,

“or be deemed to have been ‘meérged: with the Transféree Company,
asa going concern 50 a5 to' bécome the estate, assets, rights: title,
interest andavithorities of the Transferee Company.

e Sincé the Trarisferor Conipanyis a wholly owned subsidiary of the

Transferee Company. upon this Scherme becoming: effective,. the.

shares heid by the Tiansferee Company {directly and/or thraugh its
nomineas) In the Transferor Company will stand cancellad. and rio
consideration whatsoever shall pass from the Transferee Company:

f. Upbni thiz Scheme hecoming effective, the autharised share capltal
of the Transferor Company shall be deemad to‘be. added to the
authorised shiare capital of the Transferee Company-without: any
further act; instrument or deed or procedure or payment of any

P
27.

28,

26,

30.
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stamp duty: and reglistration fees. Accordingly, upon the Stheme
becoming. effective, the ‘authorized share capital of the Transferee
Company shall stand enhanted to' #4000 croiés,

Note: The aforesaid are only the sallent features of the Scheme.
Members are requested to read the entire text of the. Scheme
annéxad hereto and get fully acquainted with the provisioris,
thereof.

ALS

The Scheme is con_dtﬁo_nal and subject to necessary sanctions and
approvals as setoltin the Schiame,

Thé Board of Dlrectors of the.Trahsferar Company has at its Meéting
held.on February 13, 2017 approved the Scheme; SimHarly, the Board
of Directors-of Transferce Company has-at its Meeting held on March
30, 2017 approved’ ‘the. Scheme. The resolut!ons for the approval of the
scheme were passed by the Board of Directors of Transferor Cempany and
Transferee Company with the unanimoits vate of all the. directors présent
atthe respectiva meetlngs,

In view of the listing of the Transfereg Company’s 'se'c_urities. theTransferee:
Company has intimated BSE, NSE, SGX-and NYSE of the propased Scheme
vide its latter dated June 20, 2017 alorig with a copy of the proposed
Schere. Since thie propesed Scheme is betweéti-a-parent and a wholly
owned subsidiary, the saine doss not reqUIre the prior approval of the.
‘Securities and Exchiange Board of india or ahy:of the stock exchanges

Acopy of the Schemie has beenfiled by the Company with the Registrar of
Lompanies, Maharashtra

31. No other dpprovalsiare required from any other statutory suthorities,
EXTENT OF SHAREHOLDING OF DIRECTORS AND KEY MANAGERIAL
PERSONNEL -

32, The shareholding of the present Directors and:Key Managerial Parsonne!
("KMPs") of ‘the Transferor Company in the Transferor Company and
Transferee.Company ason September 30, 201 7areas: follows

Mr Satish-B Borwankar 36 Equity Shares 500.
‘Mon-Exécutive Chairman ) Ordinary Shares
MrHoshang K Sethna 18 Equity Sharés. _ 2953
Non-Executive Director ’ Ordina_ry_Shares
813
'A Ordinary Shares
Dr Ajit K-Jindal - 3120
Noki-Executive Directct Ordnary Shares
) 7205
‘R:0rdinary Shares,
MrPrasann Kurar Chaba- L1734
-Non-Executive Director A Ordinary Shares
D Valjayanti Pandit - -
‘Non-Executive,
‘Independent Biréctor
‘Mr Rakesh Makhija - .
Non-Executive,
Independent Diréctor
| MrSampath Kismar Morri. 1000:
Chief Executive Officar . Crdinary Shares
"Mr Gurvinder Singh Ahuja - -
| Chief Finanélal Officer:
MrVispi S Patel " 36 Equity Shares 795
Company Secretary Ordinary Shares
' 637
| A Ordinary shares-
#olily held with Tata-Motors Limiited
-33. The shareholdings of the pesent Dircctors and KMPs of the Transféeree

.Company. in the Transféree Company and Transferar’ Company as- on
Sep‘:ember30 2017 ereas foiiows

r Natarajan Chandrasekaran - -
Non-Executive Chairman




TATA MOTORS LIMITED.

Dr Raghunath Mashelkar - -
Non-Executive,
Independent Director

Mr Nasser-Munjes - -
Non-Executive,
Independent Directar

Mrinesh:Jairath - -
Non-Executive,

Independent Dirgctar
s Falguni Nayar - -
Non-Executive,.

indepéndent Director
DrRalf Spathr - -
Non- Exacutive Director

Mr ©m Prakash Bhatt - R
Non-Executive;
independent Director

MrGuenter Butschek - -
Chief Executive Officer &
Managing Director.
MrSatish B Borwankar . 500 36
Executive Director and Chief '} Ordihaiy Shares: Eguity Shares
Ogerating Officeér
Mt Ravindra Pishatoty - -
Executive Director
MeC Ramakrishnan 2637 =
Group Chief Financial Officer .Ordina_r.y'_shares
2342
‘A Ordinary Shares
MrH K Sethna 2953 18
Company Secretary Ordinary Sharas Equity Shares
212
‘A Ordinary Shares
*jointiy held with Tata Motars Limited
EEFECT OF THE SCHEME
34. Upofi thé coming Info- effect of the Scheme and with effect from the

35.

36.

37

38.

Appointed Date, the Undertaklng of the: Transferor Company shall,.

pursuant to the provisions of Sections 230 to-232, and .other. applicable
provisions, if any; of the:Act, be and stand ransferred fo and vested in and/
or be deemed to have heen traisferred to and vested in thé Transferse
Lompany, as a-going concern in accordaiice with Section 2(18}.and other

-applicable provisions of the income Tax Act, 1961, witholt any further.
act, instrument, deed, matter or thing so-as to bacome, as and from the
‘Appointed Date, the undertaking of thie Transferee Cormpariy, by virtue of
-and in the mannerprovided in this Scheme.

Since the Transferar Company 1S a wholly owried subsidiary of the
Transferee Company, upon.the Scheme coming into effect; all equity-

shares of the Transférer Company “held by the Teansféree Campany
{directly andfor thraugh haminees) shall stand cancelled: withaiit-any

Ffurther applrcat!on, act of deéd. It is claiified that no new shares shall be

tssued or payment made-in cash or in Kind whatsoever by.the Transferee
Company in lieu of such shares. of the Transferor Campany, Consequently,
there would be no.change in the sharsholding pattern of the Transferée
Comgany arising out of the'Scheme,

Since the propbsed Scheme does hot lavolve any comgromise or

arrangement with the.creditars, debenture holders or debenture trustee,
the rights of the traditors, dibentine heldefs or debenture trustes shalt

notbe affected by-the Schieme. Therewill be ris reduction in thelr daimsan

.account of the Schieme. The creditors will be paid-off i the ardinary course.

of business as and when their dues are payable. Thereis no likelihcod that
the creditors wolid be pre]udlced if-any manner as aresult of the Scheme

‘being sanctioned,
There shalf be.na ¢change in‘the terms of employment of the employees:

of the Transféror Company, to their prejudice, -and such.employees of

‘the Transferor Company shall be deemed:tc be employées of Transferee
‘Company. without any braak it setvice.

There will be no change in thie Board- of Directors of the KMPs &6f the
Transferee Company on account of this Scheme. The Transferor Compariy

shall cease to exist and-thus-the guestion of any change inthe Directors-

and KMPs-of the Transferor Company does not arise. Apart from the above,
_the Scheme does nat affect the mateijal intetésts of any of the KidPs,

-promiaters, shareholders, credltors; deberiture holders; deberiture frustee
of employees of the Transferor Company or. the Transfatea Company inany

manner,

44,

41,

42,

43.

45

46,

47

48,
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The rights and interest-of the Member of the Transferee Company and the

‘Transferor Company will not be'prejudicially affected by the Schéme.

In compliance with the provisions .of Section 232(2) of the Companies
ACt, 2013, the Board of Directors of the- Company, at its.meeting held on
March 30, 2017, has adopted arreport, inter afia, expialnmg the effect of
the Scheme on each class of shareholdérs, key managerial personnal,
prometer and non:promater shareholders. A copy, of the réport adopted
by the'Board of Directors-of the Transferse Company.is enclesed,

In ccmpliance with Section 232{2) of the Companles ‘Act, 2013, a

supplerentary accounting statemerit for the Guarter ended Jupe 35,3017,

extracted fiom the Condansed Financlal Statemerits-has been attached.
For brevity’s sake the Schedules and: notes to the Financial Statemeénts
have not been attached. The said Financial Statements are avaifabie én the
wehsite of the Transférar Cornpany and- the Trarsferes Compaiiy:

The Corapany will make a Petition under Section 232 arid other’ applicable
provisions of the Companies Acf, 2013 to' the Hon'hile National Company
‘Law Tribunal, Mumbai Bench for. sanctloning of the Scheme.

There are no investigatioh proceadings under the provisions of Chapts\r
Kiv.ofthe, Cornpanies Act, 2013 and no winding up proceedings instituted
andfor pending against the Transferof Company and/or. the Transferee

'Company

The Scheme does not involve any debt r_estruc_tuﬁng and therefore the
raquirement to.disclose detalls of ﬂeht'restructuring Is hot applicable:

Inthe event that this Scheme Is terminated.or withdrawn'in the manner set.
out inthe scheme; this Scheme shialt stand revoked, cancelléd:and be of no
effect and hulf and vold and in'stich evént gach party hereto shall bearand

‘pay respectwe costs charges and expenses for.and/or in connection W|th
the Scheme,

Considefing the rationale and- benefits, the Board of Directois of the
Trdnsfereé Compariy fecommends the Schiemé as it is in the Best interest

_of the Company and its stakehalders.

None of tha Pirectors or KMPs are interested except-upto the extent of

“theiir sharehotdings inthe Transferor Company and Transferee Company.

The fol_lc_:_wi_ng..«_:lqcumenj:s_ will be_openi for Inspection or for._obtaimng

“extracts of or making coples of, by the members and creditors of the

Transferee Company. at Tata Motors Limited, Fort House, Dr, Dadabhai
Navreji Road, Mumbai 400 001 batweeh 11:00 ami. to-4:00-pam, on any

- woiklng day (except Saturdays, Sundays and- publlc.holldays}
‘@ Audited Cofidensed FAnanctal Statemients of thé Transferee Company

“and the Transferor Company for FY 201617 and for quarter ended
June 30, 2017 along with the Auditor’s Report thiereon;

b, Ccpy of Orders dated June 28, 2017, August 23,2017 and. September
15, 2017 passed by-the Hon'ble National Company Law Trbunal,
Mumbai- Bench Alrecting convening. of the meeting of equity

" shargholders of thie Tranisferes Company;

€. Copy ofthe Scheme;

Certificate issued -by the- Auditor of the: Transferee Compariy
canfifming, that the accounting treatment proposed in the Scheme
Is in conformlty with the Accounting Standards presaribed under
Section 133 of the Companles Act, 2013;

e Memorandum and Articles of Assoaatlon ofthe Transferor Company
and the Transferee Company, and

f.  Copies of the resolutions passed by the Board of D|rectors of both the
Companles approving the schema,

g. Reportadopted by the Board of Diractofs of the Transferor Companiy
and the Transféree Company

. Sd/-

N Chandrasekaran

{DIN:00121863)

Chairman appoeinted for the Meeting

Mumbai, October 11, 2017

Registered Office:
Bombay House, 24; Homi Mody Streét, Mumbai 400.001

“Tel:+91 22 6665 8282 Fax+3122 66657799

Emaik: [nv_rel@tatamotors.com;
Website: www.tatamotors,com
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Tﬁ'l‘ﬁ MOTORS LIMITED
SCHEME OF MERGER AND ARRANGEMENT

_AMONGST
TML Drivelines Limitad Traneferor Company
AND.
Tata MotorsLimited Transf_éyea Company.
“AND.

their raspective shareholders

UNDER SECTION 230 TO 232 OF COMPANIES ACT, 2013
-AND-OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013.

1. Preamble

A TML Drlvelmes Limited {formerly known as HV. Axles Limited and also
succasser o HY. Transmission Umited) Is a public limited compary
incorporated urider the-Act {as defined hereinafter), having its. registered
office af Nanavati Mahalaya, 18, Homi Mody Street, Hutatma Chowk,
Murribal - 400 001 (the “Transferor Company”). The Transferor Cornpany
is prifarily engaged in the business of ‘manufacturing Axles and parts

thareof, Gearhoxes and patts. thereof and’ Crankshaft & Forgings for-

commaercial vehleles,

‘B, Tata Motors. Limited s a public limited cempany- origlnaliy mcorporated'

under the Companies ‘Act, 1913 and continuing its exlstence undet

the Act, having jts registered 4ffice at-Bombay Hause, 24, Homi Mody-
Street, Mumbai 400 001 fthe “Transferea Companf“} The Transferee.

Company ls ptimarly engaged in the business of manufaciuririg of
automobiles which ‘covers wide range of cars, $ports vehicles, buses,
trucks and defence vehicles, The equlty shares of the Transferee
Company aré Ilsted cri the BSE Limited ("BSE"), National Stock Exchange.
of india Limited. ("NSE"} -and New Yark Stock ‘Bxchange {”NYSE"}
The senfor unsecuted notes issued by the Transferée Company are:listed
on the Singapore Steick Exchange and ‘the debentures. issued by the
Transferee Company are listed on the BSE and NSE urider the debt market
‘segment.

C. The Transférar Company is a, Whuliy owned subsldian_.r of the Transféree
Company.

D. -TheScheme shall enatile the Transferee Company to reap séveral benefits
including: .
{iy -synergy of operations for achleving organization effectivenessy
(i} optimisation of resources;”
tiii} reduction of $tatutory and tegal compliance requirements;
(v} ) ovgrali cost management;
fv} greater integration and financiai §treng_th;
W) greater feve! of synergy in'the Gogds and Service Tax (ST regime;
i} g_re_ate_r"ﬂ_e_xibilﬁyln'respect of supbl_y chaif and backend operation;
(vifi). streamlinirig the group structure and rationalization;
{ix). developing strongér base for future growth

B Accordingly, it s proposed that the Transferor Corpany be merged with
the Transferee Company, followed by the dissotution without winding
up of the Transfércr Company and the canseguent cancellation of equity
shires helkd by the Transferee Company in the Transferor Campany,
pursuant to Sections 230 to 232°of the Compariies-Act, 2013 and othér
relevant pravisions.of the Act; in the manner provided for in tha Scheme.

E .Since the Transferar Company is a wholly ovwned subsidtary of the
Transferee Company, upan this Scheme becaming affective, the shares
held By-the Transferee Cotmpany l[dire::‘cl)pr and/or through. its nomineas),
in the Transferor Company will stand cancelted and ho considération
whatsoever shall pass frbm the Transferee Company.

G The merger of the Transferor Company with the Transferee. Company
pursuant to this-Scheme shall take place with effect. from the Appoirited
Date {as.defined heremaﬂer}

H. The merger of the Transferor Company with the Transferee Company in
accordance with this Scheme will be in compilance with the provisions of
Section 2(1B} of the Incomne Tax Act; 1961, such that:

a. all'the properties of the Transferor Company immediately before the
merger shali. become the prcperty of the Transferee Campany, by
virtueof the merger; and

T
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b. &l the hablllt:es of the Transferor Company, immedmately bafore the
merger, shall.become the 1|ab1|ities of the Transferee Company, by.
virtue'of the merger.

l.  This Scheme has been drawn. up to comply with the conditions relating to
merger as inchuded in the definition of “amalyamation” as specified under
Section 2{1B) of the fncome Tax Act, 1961. If ahy term or proviston of the:
Echeme |5 found of intarpréted to be inconststent with the said, provisions,
including resultmg fram an amendment of law or for 2ny other reason
whatspever, the Scheme may be modified in the manner provided inthis
Schemeé to the'extent determined.necessary ta camply with Section’2(18)
of the Income Fax Act;- 1961, Such modification will . howevei net affect
other paris of the $chame,

1. This Scheme is divided into the following parts:
(il -Fart 1, which dsals with-the definitions and share capitat of the
Teansferce' Companiy-and the Transferee Company;
__'(i_i} Partli, which deals with the merger of the Transfaror Company-with
the Transferee Company; and

{ili) Part 14, which deals with thé-dissclution without winding uprof the
“Transferor Company, accounting treatment and-general térms arid
conditlans: a_pphcable to this. Scheme.

PART!

2. Definition: sand'intergretation

21 In the Scheme, uniéss fepugnant td the mieaning of context thereof, the
followlng expresslons shall havé the following meanings;

- 211 “Act” means the Companles Act, 2013 (to the extent of the sections

- thereof that Have bieen brolight into force} and shall include any stétutory.
modification, ra-enactmant or- amendments thereto from timeto time;

21 Z"Appnmted Date” means April 1, 2017 or such other date s may be
determined by the Beards'of Directors of the Transferor Company ‘and the-
Transferea'Company and as approved by the Tribynal;

2. 13 "Board of Directors” or "Beard” in refation to each of the Transferor
Company and- the Transferee Company, as the case may ‘be, means the:
Board of Directors of such company; and. shall include.a committes duly
constituted an_d autherised for the purposes of matters pertalning to the
merger, the Schieme and/or aty other matter refating'therete; '

21 4"Effectwe Date” means the daté on which the tertified dr authenticated
copies of the orderfs) sanctioniing the Scheme, passed by. the Tribunal is
filed with the Registrarof Companies. Any references in this Scheme tathe
“date of coming into eftect of this Schemé” or “affectiveness of the Schiéme”
or*Scheme taking. effect” shall mean the Effactive Date;

215 "Employees” mean the emp!oy_ees,_lf any, of the Tra nsferqr-Cpmpany.‘ ason

the Effective Daté;

21,6 “Encumbirance” means .any optlons, pledyge, mortgage, lien, security,
interest, claim, charge, pre-emptive right, easement, limitation,
attachmnent, restraint or any other encumbrance: of any kind or nature
wihatsoevet, and the ferm“Encumbered" shall be construed accordinglys

217 f‘Funds"s_ha!I have the-meaning assigned-to it in Clause 8(c} heredf;

218 “Governmantal Authority” means any applicable‘ central-state or local
government, legislative ‘body, regulatory or admmlstrative ~authority,
agency or commission Including a stock. exchange or any couit, tibuial,
board; bureau, instrumentality, judicial or arbitral body;

2.1,9"Liabilities"shall have the meaning a§s1gr_\ed_ to lt_in Clause 6(5] heteaf:

21.10*Registrar of Companies” means the Registrar of Companies, Mumbal;

b IT"Scheme means thisscheme of merger and arrangament, as amended or
modified in accordance with the:provisions hiereaf;

2.112“SEBI” means the Securities Exchangs Board of India;

21 !3‘5&'31 Schemea Circutars” means CIR/CFDICMD/ 162015 dated Novermber
30, 2015 isstied by.SEB! or any other circulars issued by SEBI applicable to
schemesof dirangerment fiom time to time.

2114"Stock Exchanges” means- the Sombay Stock Exchange, the National

Stock Exchange and the New York.Stock Exchange either coliectively or
individually, as the context may réquire;

21:15"Transferes Company” mearis Tata Motors Limitad;.

21 16"Transferor Company” means TML Diivelines Limited {formerly kiiown as

HV.-Axles Limited and also SUCCESSOr o H.V. Transmission. leited).

‘21,17 Tribunal” ot "MCLY* means Mumbai Bench of the. Natfenal Company Law

Tribunal const:tuted under section 408 of the Companies Act 2013;.and
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All debts.tsecured and unsecured), liabilitles including contingent
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21,18"Undertaking® shall mean the antire business and thi whole of the a.

dndertakings of the Transferor Company as a.going concern, all its assets,
rights, licenses and powers, and all its debts, outstandinigs, |iab1ht|e5. duties
‘and obligations as on the Appomted Date inciuding, but not'in any way.
lenited to; the following:

A All the assets and properties (whether tnovable or immovable;
agricuftural and’ non-agricultural land; tanglble or 1ntang|ble. real
ar-personal; corporeal or intorporeal, present, future or contingenty
of the Transferoi Company. including, without being limited to;
-.bmldmgs and structures, offices; residential and other pramises,
capital wark in progress,.sundry debtors, furmture, fixtures, office
equipment, appliances, vehicles, accessories, power lines, depots,
depusits, alt stocks, stocks .of fugl, assets, lnvestments of all kirids
(inciudtng shares sCTiRS, stocks. bonds, debenture stocks, units or
“pass through cértificates), cash balances or deposits with kanks, loans,
advances, contingent rights or benefits, book debts, receivables,
“actionable claims, earnest monays, advances or deposits paid. by: the
Transferor Ccmpany. financldl assets, leases fincluding lgase rig hts},
hire: plirchase contracts -and assefs; lending - contracts, rights and’
henefits under any agresiment; benefit of any security arrangemerits
ar upder any guarantoes, reversions. powers, municipal permisslons,
‘enahcies in relation to the office and/or residential properties for the
.emptoyees or other persons, guest houses, fixed and other assets,
trade and service nameas and marks, patents capyrights, and other
Intellectual property rights &f any nature whatsoever, righits to use
and- avall of telephones, telexes, facsimile, amafl, internet, feased
line connections and }nstaliat':ons ut;lmes electricity and other
services; reserves, . prc\nsmns futids, benefits of assats. or properties
-or other interest held it trust, feglstrations, congracts, engagements,
-arrangements ¢f all kind, privileges and all other | rlgh*s inciuding sales
tax deferrals, title, interests, other benefits {including tax- beneﬁts}
easernents, privileges, liberties and advantages of whatsoever nature
‘and wheresoever sittate belonging to-orin the nv\.nership, POWEF OF

2:2.
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liabilities, ‘duties, leases of the Transferor Company and ali other
obiigations of whatso&ver kind, nature and déscriptich whatscever
ang. ho‘moever arising, raised ormcurred or utilised,

h. £l other obligations of whatsoever: kind, including liabilities in
respect:of the employees:of the Transferor Company with regaid to
the payment of gratuity, pénsian banefits. and the pro\ndent fund
of compensation, if any, .in the event of voluntary retirement or
retrenchment.

. All Employees of the Traniferor Company.

Reférences to Clauses, sub-Ciauses ahd Recitals, Unitess otherwise. provided,
are to clauses, sub-clauses and reCItals of and to this Scheme. )

The headings hérain shall not affactthe construction of this Scheme.

Unless the context otherwise. regquires, reference to any law or to any
provrsmn thereof shall include references to eny such law or to any’

provision thereof as it may, after the. date hereof. from time ta time; be

amended, supplemented orre‘enacted, or to ahy taw or any provision
whichreplaces it, and ahy réferente 16.a statutory provision shall' include
any subdrdinate fegistatich-made from time fo time undef that provision:

The singular shall includa the plural and wce versa; and references to one
gender. include all genders,

Any phrase introduced by the tefms including’} “intlude’ %in- particular” ar.
any-similar exprassion.shall be construed as Hlustrative and shali not limit
the sense of the words preceding those terras,

Reference to-a pefson dncludes any individiual, firifi, body corpdrate
(whattiar incorporat ted or ‘not}, Governmental Autharity, ‘or any joint
arrangements, assot;atmn partnersh!p, works: councii or employee

Tepresentatives body {whethir or not haviiig separate legal personality);

) 3. Operative date af the Scheme
possassion and ih the taitrol of or vested in or granted in favour of of ) ) )
-enjoyed by theTransfaror Company or'in cohnection with or relating The Scherrie set out hereifiin its present form or with. ahy modificationis)
4o the Transferor Company ‘and all .other interests of whatsoever and amendment(s} made in accordance with the provisions hereof,
‘nature belonglng to 'or' in the owneiship; powet, possession- or the approved of irnposed.or dirécted by the Tribunal, shall he effective from
control of or vested jn or granted in favour of arheld forthe beneht of the Appomted Date but shall be made.opemtive fram the Effective. Date,
‘of enjoyed by the Transfaror Company, whethef in India.or abroad, Share Capital

b. Al agreements; rights, ‘contracts, entitlements, licenses, permﬂs 41 '.Fr_ansferm.'- Company,

permissions, incentives, approvais registrations, tax deferrals and
benefits, subsidiés, concessions; grants, (lghts claiths, léasas, tenancy
Tights, liberties, special status and other benefits or privilages
and claims. as to any paferits, trademarks, designs; quota rights,
engagements, . atrangements, authorities, allotments, security
arrangements (to the extent provided “herein), benefits of any
‘guarantées, reversions, powers and all other approvals of every
kind;: nature-arid description whatsoever relating-to the Transferor
Lompany's business activities and operations.

o Entit[ements, including tenancy righits, held by the Transferor
Company” or which imay atcrue or-become dué to it as on the
Appointed Date or may become. <o dué-or entitled tothereaffer,

d: Al inteliectual property rtghts, designs' developed, records, ﬁles,
papefs, computer programimes, manuals, date; catalogues; sales
matetal, iists of customeérs and suppliers, other customir information
ind all .othef records and. documents relating to the Transferor
Compariy's buslness.activities and operatiohs,

& Amounts claimed by the Transferor Company whether or not-so
recorded’in the baoks of dcéount of the Transferor Companyfrom any
Governmental Authority; under.any law, act or rulein foree, as refund
of-any tax, duty, cess or of any excess payment.

. Rightto any ‘claim, whether prefafred or-made by the Transferor
Company or net, in respect of any refund of tax, duty, cess or other
charge; including.any- erroneocus or excess payment thereof made by

“theTransferor Company and-anyintersst thereon, with regard to any
Aaw, actor rule. or Scheme miade by the Governmenta! Autherlty, and
in respect’ ‘of sét-off, carty-forward of un- -abiorbed losses, avallability
of Minfmum Alternaté Tax credit, deferred -revenue expenditure;
deduction, exem ption; rebate, all_awan_ce_, amortization benefit, etc.
under the Income-tax Act, 1961, deférment of salds tax, any benefits

'under- Package Schéme of Incentives Under respactive state laws -

-as applicable, and the Cenvat/ Modvat credit balances under the 100,00,00.000 A Otdinary shares of T2 each 200
Central Excise Act; 1944, or any other or like benefits. under the said 30,00,00,000 Convertible Cumulafive Preference 3,000
“acts or under and in accordance with any law or act or any law of act shares of £100 each.

“Which:may ba enacted in future including but hot linited to Goods - ——
-and Service Tax. Total 3,900

{l  Theshdre capital struicture oftheTransferorCcmpanyas on December
31, 2018, is as under:

0o
100

10,00,00,000 Equity Shares of 210 each
Total ' '

7,70,00,000 Equity shasas of €10 esich- 77
Total o S _ 77

Gy The Equity shares:of the Transferor Company are not listed-on any
stnc_k-ex_cha_nge_.

(iii] AllEquity shares of the Transferor Company are held by the Transfereer
‘Company (directly and/or through its nominees).

fiv) Ason date of the Schameé being approved by the Board of Directsrs of-
the Transferor Company, there has been no. change in the: authoﬂzed
isstied, iubscribed and paid up share capital of the Transferot
Company‘.

4.2 Transferee Company-

{t  The share cagital structure ‘of the Transferse Corpany as on

December 31,2016, as under:.

350,{]0 00,000 Drdlnar}r shares of ¥2each
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iny

- 1sftied Share Capital - : | -#in crores

| 2887842351 Ordinary shares &f ?2 each 577.57
50,87,36,805 ' Ordinary shares-of £2.each 1075
Total 679.32

.Z,887,348,428 Drdlnary shafes. af 72 each

57747

. 508;502.291'_‘A’0rdm ary shares-of #2-each 101.70
Total 679.17

2,887 348,428 Ordmary Shares of 2 each

57747
Less: Calis in arraars
i 310 Ordinary Shares of 72 each-{Z1 Gutstanding 3
on each) -
i, 260 Qrdinary Shares of 2 each (20,50
_outstanding on éach)’ -*
Add: Share Forfeiture '
tit, Paid up value of paitly paid Ordtnary Shares. .05
which had been forfeited in 7998-99-and 1993-
2600 due to non-recaipt of call monjes.
Ordinary Shares f 22 each. 577,52
$08;502,291 ‘A’ Ordinary Shares of €2 each 161.70
-Graind Total 679,22
| pssthan 250,006/~

As on date of the Sehierme helhg approved by the Board of Directars of
theTransferee Compa ny, there'has been no change in the authetized,
issued, subscribed and paid up share capital ‘of the Transferée

LCompahy:

PART Ii - MERGER OF THE TRANSFEROR COMPANY WITH THE TRANSFEREE
COMPANY

Section 1 -Transfer

5.

Upen the coming 'int'c effect of the Stheme and with effect from the:

Appointed Date, the Undertaking of the Transferor Company shall,
puisuant to the provisions of Sactions 230 to 232, and other applicable
pI’OV!SIOnS, if:any, of the Act; be and stand transfarred to-and Vestéd i and/

or be deamid to have been transferred to and vestad in the Transferee

Company, as a‘going concern in accardance with Section.3(1B) and othér
applicable provisions of the Income Tax Act1961, without any further
‘act, instiument, deed, matter.or thing so as-io become, as and from the
Appainted Date, the undertaking of the Transfzree Company, by virtue of
and irithe manner provided in this Scheme,

Tydsisfer of ssets -

{a) Without prejudice to.the generality of Clause’ 3 abové, upon the

:caming into effact of the Scheme and with effer.t fromthe Appomted

Date, all the &state, assets, properties. including investments in
shares, securities, stocks, bonds), rights, claims, title, Intarest and
authorities including accretions and appurtenances comprised. in
the Undertaking of whatscever nature-and where so ever situate,
whether of ot included: in the boaks of the Transfersr Compény,

-and all-assefs and properties, which are acquired by thi Transferar

Cotnpany on orafter the Appo[nted Date.but prict to the Effective
Date, shall, under the provisions of Sections 230 to 232 of the Act
and all- other applicable provisions of applicable laiy, If ahy, without
any further act; deed or instrument, cost. or charge and without

.any notice or other intimatign to. any third party for the transfer-of

the same, be dnd stand 1;ransferred to and vested In the Transferee
Company and/ or.be deemed to be ‘transferred to and Vested in the

- Transferée Company as a geing concern sa as to become, as and from
the Appomted Date {cfin case of ary estate, assets, etc. acquired ona

date after the Appomted Date; with effect from such date); the estate,

assets, propertias (including investments in shares, securlties; stocks,
10

)
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‘bonds); rightts, clalms, title, interast and atthorities of the Transferes -

Company; subject to the provisions of this ‘Scheme. in refation to-
Encumbrances in Favour of banks and/ot financial institutions,

Without prejudice to the provisions of sub-Clause {a) above, n respect

of such ‘of the assets and :praperties of the Transferor Compahy as.

-aré movable in nature (including shares, securities, src-cks borids).or
‘incorpeoreal property ar are-athérwise capable of transfer by delivery

or -possession, or by endorsement and/- or dellvery, the same shall
be so transferred by the Transferor Company Ypon the caming into
efféct of the Scheme, and shall, become the assets and, property
of the Transferee Company with effect from the Appointed Date
pursiiant to the provisions of Section 232 of-the Act and all other
appllcable provisions of applacable law, if any, without requiring’any
deed of instrumeit of convayance, cost-or chaige and without any
notice or other intimaticn to any third partv for transfer of the same,
subject tn the provisions of this'Schema in.relation to. Encumbrances.
in favour of banks and/or firiancial institutichis,

ln respect of such of the assets-and properties belonging to the
‘ransferor Company(ther than those referred to th sub-Clause {b)

_above) including sundry debtors, recelvables, hills; credits (includihg

tax credits), toans and advances, if any; whether recoverable in cash

or in kind orfor value to be received, bank balances; earnast inoriey
-arid deposits with any.Government, quasi government; local ar othet.

authority. f body or with any company, or other person, the same.
shall stand transferred to'and vasted in'the Transfereg Company.and/
or deemed to have been: transférred to. and vested in the Transferea
Company, y without any furthér act, instrument or deed; cost or charge
and withotit any hotice or. other intiimation to any third party, upon
the coming Tnty effect of this-Scheme and with effect from the

-Appointad Date pursuant to the provisions:of Sectitins 230 to. 232 of
‘the'Actand afl other applicable provisions of applicable law; If any.

Upon thd Schéme coming ihta effect 'and with affect from the
Appointed Date, all immovable propérty Gncluding but not ilimiited

‘to land, agricuitural land, buildings, offices, factories, sites.and any

other |mmovable property, including accretions ahd appurtenances)

_of the Transferor. Company, whethér freehold or leasehold; and any

document of title, rights, interest and easements in relation thereto
shatl ‘stand transferred to and be vastad-in the Transferee Company,
as a successar of the Transferor Company, without any act or deed

1o be done or‘executed by the Transferor Company and/ ar the.

Transferee Company, The Transfaree Company shall be entitled 1o
exercise all rights -and privileges and bé liablé to pay alf taxes and-
charges and fulfill all obligations, in relation to or applicable-io-
all 3uch immovabie properties. The rutation andfor substitution.
of the title to the immovable propefties shall be made and duly

- recotded in the name of the Transféree Company by the appropriate
- Governmental Authorities and third parties pursiiant 1o the sanction,

of the Scheéme by the Tilbunal and upon the Scheme. becoming.
effective in-accordance with the terms heredf without any further act.
ot dead to be done or executed by the Transferor Company and/ or
the Transferee-Company. It'ls clarified that the Transferee Company
shiall be entitled to engage in such comespondence and make such -
re presentations as may be necessary for the putposes cfthe aforesaid
‘mutation and/or substitution:

Al the licenses; permits, erititements, approvals; permissions,
registrations, ‘inceitives, tak deferrals, exemptions and benefits
{including sales tax and servicé tak), subsidies, tehancy righits,
‘libetties, spsczal status and other benefits of privileges enjoyed .or
conferred upon or held or. avalled-of by the Transfercr Company and
all rights and benefits that have:accrued or which may accrue to the
Transférar Company, whéther on, bafore br after the Appolnted Date,
incame tax benefits and exemptions, all other rights, exemptions and
bengfits inciuding those acquired fiy'the Transferor Company-on or

after the Appointed Date, shall, under the provisions of Sections 230
10232 of the Act and all other applicable provistons of applicable law,
if any, without any further act, instrurnent or déed, cost of charge and

withouit any-notice or other intimation to any third party for transfer

of the sanie, on <coming into effect of the Scheme and with effect
from Agpointed Date, be and stand transferted to.and vesting:and/
or be desmed to be transfarred to atid vésted In and be avaliabte

‘o the Transfaree Company so as to ‘become licenses, panmlts,

-énfitlemients, approvals, parmissions, registrations, incentives, tax
deferrals, exemptions. ahd benefits (including salas tax ahd sétvice
tax), subsidies, libertles, special status and other| benafits of privileges
of the Transferee Company and shall remain valid, effective and
enforceable on the same termsand conditions:
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.Company shall be. éntitled

Al the fights, remedies, claims and rlghts of action of the Transferar
Company agalnst third partfes-shall, pursuant to Sections 230 to 232
of the Act, without any further act, instrurhent ¢t deed, cost dr.charge

‘and. without:any notice oF other intimation to any third: party for
‘transfer of the same, be and deemed to be. rights, remedies, claims
“and rights of actitn of the Transferee Campany upan the cdming inte

effect of te Schéme and ilth effect from the. Appalhted Date.

O and from the Effective Date, and thereafter, the Transferes
...operate all .bank accounts ‘of the
Transferor Company and realise ll monies and complete and enforce
ali pending contracts: and transactions and, to dccept stock: returns
drid Issue credit notés in respect of the Transferar, Coimpany I the
riame of the Transferae Company I s6 far as may be- necessary untif
the trassfer of rights-and, obligat{ons of the Transferor- Company to

‘the Transferee Cornpany underthis Schema have been formally given

effect to under suchicontracts and transactions.

_For avoidance of doubt and without prejudice.t_o tne_ generality
‘uf ary applicable provisiohs of this Scheme, it'is clarified that with

effact from the Effective Date and till such timas tha. namé: of the
bank accolints of the Transferor Company would be replaced with
that -of the Transferee Company, the Transferee Company shall be

“entitted to operate the bank accounts-of the: Transferor (.'.r:u‘n.panyr in

the name of the' Tmnsferor Company in so far as:may be necessary.
All cheques ahd other hagotlable Instruments, payment orders
raceived or presented-for encashment which are' in tha name of the
Teansferor Company after the Effective Date shall be accepted by the
bankers of the Transferée Company and- credited to the account of

. the Transferee Company, if presented by the Transferee Company.
" The Transferse Company shall be alfowed to inaintaln banks accounts
“in the name of Transferor Company by the Transférse Company for

such time as may be determified to be nacessary by the Transferse
Company for presentation and depasition of theques and pay orders

:that have beenissued in the name of the Transféror Company. It. i
hereby expressly clatified that-any legal proceedings. by or-against

the Transleror. Campany, In-relation to:cheques and other negotiable
instriiments, payment orders received or- presented for encashiment

“which'are in the name of the Transfaror. Company shall be instituted,

or as the case may be, continued, by or against, the Transferee
Company aftér the coming into effect of the Schenie.

7. Contracts, deads etc,

fa}

{6}

Upon the ‘coming irito effect of this Scheme. and with efféct from
Appointed Date, .and- subject to the pruvisions of this' Scheme, alf
contracts, deeds, bonds, agreements, schemes, arrangements and
other instrufrients of whatsoever nature,. tg¢ which"the Transferor
Company Ts a party of to the benefit of which the Transferdt
Company may be: ellgitle for, and whicl are sttbsisting or have effect
immiediately before the Effective Date, shall, underthe provislons of
Sections 230 to 232 of the Act and all other appIicabIe provislons. of

'app_llab_le law; if any, withoit any further act, Instrument .or deed,

-cost or charge and without any notice orgther intimation to any third

“party, continue In full force and effect on or- against or in favour, as
- the case maybe, of the Transferee Company-ahd may be. enforced

as-fully and effectually-as if, instead of tha Transferar Company, the
Transferes Company had been & party or beneficiary.or ablige theéreto
orthereunder,

It is hereby’ clarified that by virtue of the provisions of the Scharme
and pursuant 1o the order of the Tribunal sanctioning the Stheme,
upen the Scheme coming into.effact, all rights, services, obligations,
liabilities, responstblllt!es undertaken by orin favsur of the Transferor
'Company under any cotitractual arrangements ‘shall automatlcallg,r

-stand transferred to and vasted in and/ or shall be deemed to have

been transferred to and vestéd -in. the Transfeiee Cormpany and
all benefits to which the Transferor Company is éntitled to shall be

-available to. and vested in and/ or shall he deemed to have been
-available to'and vested in the Transferee Compiny, &s.a successor-

In-atérest and the Transferee Company shall be entitled t& deal with
the same in place and stead of the Transferor Company, as if the same
werg Ol'lgll'la”}l’ performed or conferred upon or givén of issued to
ot exécuted in favour of the Transferee Company, and the rlghts and
benefits under the same will be-available'to the Transféres Company,
without "any further -act or deed. The Transferee Company shall

discharge its obligation in fespect of the services to be performead/

provided or In respect of payment of service charges Under. any
contractual arrangements instead of theTransferor Company. .
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Without prejudice to the other provisians of this Scheme. -and
niotwitlistandirig the fact that Vesting of the Undertaking.occurs by
virtue of this Scheme itself, the Transférée Company may, at any time
after-the coming into.effect of the Scheme, in.accordance with the
provisions - heraof, if so required . ander any law or otherwise, take
suchactions and execute such deeds (i including deeds of atherence),

confirmations or.éther writings or arrafgements with any party to
any contractor arrangement to which the Trapsferor Company is.
a party ar any wntmgs s may be necessary in order to qive formal
effect to the provisions of this Schémie. The Tranisferee Company shall,
under the provislons.of this Scheme, be deemed to be authorized to
execute any stich writings on behalf of the Transferor. Company and
to ‘carry out or parform all such farmalitias ‘&r conipliances. referred

1o abgve on the pait of the Transferor Company to be cafried out-or,
‘peffarmed.,

Far the avoidance of doubt and without prefudice to the génerality of
tha foregoing, up on the coming Into effect of the Scheme.and with
effact from the Appointed Date, all consents; permissions, - ficenses,
certificates, clearances, author]hes, powers of attorney -given by,
tssued to, ar executed infavour ofthe‘l'ransferor Company shall stand.

‘transferred to the- Transfaree Company asif the same-were originally

given by, issuad to, or executed in favour of the Transferee Co mpany,
and the Transferee Compa oy shall be bound by the terms theredf. the

'obllgatrons and dutfes theraunder, and the rights and beniefits urider”

the samé shall be available:to.the Transferee: Company.

Transfor of l._.-lg bllit[es

Upon the coming into affect of this Scheme and with effect from the
‘Appointed Date, all debts and liabilities of the Transferar. Company

‘including all:secured and unsecured debts (whethier in Indian rupees.

or forelgn currency}. liabilities . {including. contirigent” Habilities;
deferred taxliabliities and obligations under any licenses or permitsor

‘schemaes}; dutles and obligatioris. and undertakmgs of thié Transferor

Company of every kind, nature and description what sd ever whether

‘present ‘or future, and hcw 50 ever drising, raised or incurred. or

utilized for its business activities and operations. aTong with any
charge, Encumbrance; lien or security thereon’ heiein referred to as

‘the "Liabilities*), whether or not fecordsd:in its books and records,
shall, under thef provisions of Seictions 220 t0 232 of the Act and ather.

applicable provisions of applicable-faw, if any, without any further.

‘act, instrumént, deed; matter or thmg, cost of charge and wﬂhout-

any natice or other listimation-to any thifd party for'the trarisfer-of

‘the same; bie' and-stand tansiarred to-and vested in and be desmed

to have hean: transfer_red to-and vested . n the Transferee-Company,

‘to the'extent they are cutstanding on- the Efféctive Date and shall

becomé.as and from the-Appolnted Date (ot i tase of any Liability
incurred on a date after the Apipointed Date, with effect from such
date) the Liabilities of the Transferee- Company on the same terms.
and. condltlons as were applicable to the Transferor Company, and

the Transferse Conipany shall meet, discharge and satisfy the same

and further it shall not be necessary to obtath the consent of. any. third
party or other person who is a party to'any contract orarrangement
by virtue oFwhilch such Liabilities have arlsen in ordei to glve effect to
the provisions of this Clatise &,

All Uiabilities incyrred or which arise or accrue’ to the Transferor’
Company on pr after the Appointed Date till the Effecfive Date shall
be désmed to bie and shali become the debts, loans raiséd-and used,
duties;liabilities and chligations-incurréd by the Transféres Company

“by virtue of this Scheme:

Where any Llablllties of the Tranisfaror Company as oh the Appointed
Daité have béen dlscharged by the Transferor Corapany onor afterthe.
Appalnted Date and priar to the Effective Date, such. discharge: shall
be deemed to be for and an account of the Transferee Conipany wpon.
the toming into effect of this Scheme.

All Uiabilitles incurred or undertaken by the Transfaror Company on.
or.after the:Appivinted Date and prior to the Effective Date shall hé

-deemed to have been. ralsed, used, incurred or undertaken for and,

on behalf of the Transferee. Company and to the -extent they are’

-outstandlng orf the Effective Date, shall, upon the coming.into effect
“of this Scheme and Under the provisions of Sections 230 ta 232-of
.the Act, without aily furthet act, instrumént or deed, cost or charge.

and-without any nétice or éther intimation to any third party for the
transfer of the same, be and stand transferred & and wvested in ai1d
be deemed to have been transferead to and veited i in the Transferes.
Company and shall become the lpans and. Iiabl_litles, duties and
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obligations of the Transferee Corhpany, which shall meet, discharge
and satisfy the same: h )

Upaon coming. into-effect of the Schemie, leans, advances and ‘othet _
‘obligations (mcludmg any guarafiteds, letters of credit, letters. of

comfort or any other instrument or arrangement which Fray give

rise to & !Iability, including- contingent’ liability in whatever. form), if

any, due-or which may at any time in future become due between
the Transferor Company and the Transferee Company shalt, ipso-facto,

stapd discharged and come 10 anend ang there shall be no liabitity In.
that behalfon-any party and the appropiiate affect shall be-given-in,

the books of acecunts and records of the Transferee Company.

Any refarence In any security documents or arrangsments (to which

the Transferor Company is ‘a party) to.the Transferar Company - and
its assets and’ propeties,. shall be tonstrued as.a tefetence to the
Transferee Company- and the assets and properties of the Transferor

‘Company transferred to’ the Transferee Company by Virtue af this-

Schame. Without prejud:cete the foregalng provisjons, ‘the Transferee.
Company may execute any. Instruments or documents or do all the
actsand deeds as may be considered appropriate; indluding the filing
of hacessary particulars and/ or- ‘modification(s) of charge, with the'
Reglstrar of Companies to give faimaleffect to'the above provisions,
if requiired.

Upan the coming into effect of this Scheme, the Transfeéree Company
chall be-llable to.perform all obligatlons in resped of the Liabilities,
which have been transferréd to it i in terms of this Scheme.

It is ‘expressly provided that, save as herein provided, no othertérm
or candition of the: L|ab|||t|es transferred to-the Transferze Company

15 amended by virtue of this Schieme except tothe extent that such

amendment is required statuter:ly

The provsions of- this Clause & ‘shall operate notwnhstand!ng

.anythlng tothe contrary. contairied in any instrument, deed or writing
.or the terms of sanction or issue or afy security documernt; all of

which !nstruments, déeds or writings or the terms of sanction or issue

o any secutity document shall stand modified and/ of superseded by -

the foregotng provisions. .

Encumibrances

{a}

The transfer and vesting of the-assets compﬁsed in:the Undertaking
“tq and In the Trarisferee Company under Clause 4 and Clause 5 of this
Scheme shall bie subject to'the Efictimbrances, i any, affecting the
same.

) Al Enciimbrances, if. any, existing :prior to' the Effective Date over

_the assets. of the Transferor Company which secure of refate o the
Liabllities, shall, after the Effective Date, without any: further act,

instrument or deed, continue to relate and attach to such assets. ot
any -part thereof to. which' they are related or attached:prior to. the.

Effective ‘Date -and as ate transferred to the Transferee Company:
Provided that if any-of the assets of the Transferor Company have
nat been Encumbered in.respect of the Liabilities, such assets shal
fernain unencumbered and, the: existing Excumbrance referred
10 .above shall not be extendad to and shall not opérate over “such
assets. Further, such-Encumbrances shall not relate or attach to any
of the other.assets of thé Transferee ‘Company. The absence of any
formal amendment which may berequired. by a lerider or tristee or
third party shall not: affect the operation of the above,

The existing Encumbrances over the ather assets and properties
of the Transferee Company or ary part thereof which relate to the
liabilities and obligations: ‘of the Transferee Company prlor 1o the
Effective Date shall continde to relate to such assets.and properties

.and shall hot extend or attach to any 6f the asséts. anid propértiesof

the Transferar Company t_ransferred to and vested in the Transferee
‘Company by virtue of tiie Scherie.

10. Employees gnd directors

(a}

Upon the coming Tnto effect of this Scheme, the Employees; If any.
shall, under the provisions -of Sectians. 230 to 232 of the Act and
other provisions of applicable Taw, if any, without any furthier act,

mstrument. deed, cost or charge and without any notice or other:

intimation to any third party for theit transfér, become the employées

of the Transferee Company on terms. and conditions not.-less’

favourable than those on which, they are engaged by the Transferor
Company- and without any interruptioh of or.break in sérvice as a
result of the merger of the Transferor Company with the Transféree
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Company, For the purpese of paymeiit of any compensation, grattilty

-apd-other term In all benefils, the past services of such Employees

with the Transferor Company shall also be taken into account, and

. [:iaid {as-and when payable) by theTransferes Company.

It is dlarified. that save as expressly. provided for in this Scheme, the:

Employees who become the.empioyees of the Transferee Company

-by. virtoe of this.Schéme, shall ngt be entitied to the employment-

policies and shall not be entitled to avail of ahy schemes and benafits -

“that imay be applicable and available to-any of the otheremployees.
-of thie Transferee Campany (intluding the befefits of or under any -

employee stock optiotschemes. appilcable to ar-coverlng altof apy.
of the other employees of the Tratssferee Company),unless otherwise:

-determined by the Transfatee Company..

fn sofar as the provident fund, gratuity fund ahd superannuation fund,’
trusts; refirement fund or bénefits and any other funds or-henefits:
created by theTransferchompany farthi Emiployees orto which the:
Transferaf- Cempan\_.r is-contribiting fot the benefit of tha Employees:
and other such’funds, trusts, the benéfits of which the Employess
enjoy (collectivaly referred to as the “Fiinds"), all the contributions
thade to such Funds. for the- benefit of the Empleyees and the
acgretions thereto and the invastments made by.the Funds in tefation
to'the Employaes shall be transferred to. the. Transferee Company
and shail be held for the benefit of the concernad Employees, In the
event _the Trensferee Company has:its own funds in respect of any
of the Funds feféfred to'above, such contribuitions, aceretlons and.
inivestments shiall, subjectto the netessary approvals and permlssmns
and at the discretion of the Transferee Company,. be transfetred to
thiz relevanit funds of the Transferee Company, i the event that the
Transferee: Company does not have its own funds in respect of any
of the above or'if deemed appiopiiate by the Trarisferee Company,
the Transferee Company may, subject to necessary approvals and
peimissions, maintain the existing: Funds separately arid contribute
there tountil such time thiat the Transfetee Company creates is.own
funds, at which time the Funds and the investrments, accretions and

‘contributions pertaining to the Empioyees shall befransferred tothe

fuhds created by'the Transferee: Company.

n relation to- thcse Employees who are not covered under the

provident fund trust of the Transferot Company or who .do not-
enjoy the benefit of any other’ prowdent fund- trust, and for whorn

‘the'Transferor Company Is.making contributicns.to the government

provident- fund; the Transferee Company shall stand substituted
for the Transferor Company, for-all purposes whatscever, including
relating to the obligation to make cantiibutichs to the said fuid in
accordance with thie provisions of such fund; bye laws, etc. in féspect
of such Employeds, such that all the tights, duties, powers and
obhga’nens of the Transferor Ccmpany i relation to such provident
fund trust shall become those of the Transferee Company:

Upoi the coming irita effact-of this: Scheme, the directors of the
Traniferor Company will-not be entifled to any directorships in the
Transferee Company by virtue of the provisiéns of this-Scheme: Itis
larified that this Schieme will not affect any directorskiip of a parson’
whoisalreadya director in thie Transferee Comprany as of the Effective:
Date.

ion and othe in

Upon. the. comiing into effect of this Scheéme, all suits, actiens,
and other proceedings including tegal and taxation proceedings
(mc!uding before any statutory. or.quasl-judicial autharity.or tribunal},.
by of against the Transferor Company; whethe pending and/ or
atising on er hefore the Effective Date shall be-continued and/ or
enforced hy{or against the Transferes Company-as effectually and in

‘the same manier and ta the same extent as if the same had been’

instituted andy or pending and/or afising by/or againstthe Transferee
Company.

The Transferee Company shall have all fegal, taxation or other

- proceedings initiated by or.against the Transferor Company referred
to'in stib-Clause {a} above transferred to'its ‘name as soon as’is

reasonably’ posslble 4fter the Effective Date and ta have. ‘the same

continued, prosecuted and enforced by/for. against the Transferee
Comipany.

2. W‘thout prejudice to.the, prewstans of Clauses 4 fo-9, with effect from
the Appointed Date, all inter-party- transactions between the Transferar
‘Company and the Transferee. Company.shall be considered as intra-party
transactions for.all purposes,
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Section 2- Conduct of Busingss.

13-

Upon the coming-into effect of the-Scherne, with affect from the Appeinted

Data and up-to-and including the Effactiie Date:

(@ TheTransfefor Company shall carry.on anid:be deemed to have carried:

on all business and-activities-and shall Hold and stand possessed of

and shall be deamed to. hoid and-stand. possessed:of dll its estates,.

assets, Hghts, title interest, authorltles contracts and investmiénts for,
and on account of, and.in trust for, the Transferse Company;

{B) Al profits and fncome accruing or atising to.the Transferor Company,..
and losses-and expenditura arising;or Incutred by it {including faxes,

if any, accruing or paid in refation to.any prefits or incoma), forithe
period commencing fiont. the- Appol_nted Date shall, for all purposas,
be treated as and be deemed to be the profits, income, losses or

expenditure {including taxes), as the case-maybe, of the Transféree-

Conripany;

{c] Any of therights, powers, authorities or privileges exercisad by the

Transferor Company shall be deamed to have baen exercised By the-
Transferor Company for and on behalf-of, and In trust for.and ss.an

agent of the Transferae ‘Cornpany. ::[mltarly, any-of the obligatians,

duties and  commitments, including compiliances such as fax’

deducted at source / tax collected at source under ncome-tax laws,

compltances under sales tay, service tax; exclse and other applicable

laves that: have been undertaken br discharged by the Transfetor
Company shall' be deemed to have been undertaken for -and on
behalf.of and &s ah agenit:for the Transféres. Companiy;and

{d)- alltaxes (including; without limitation , income tax; wealth fax, sales

tax, exeise duty, customns duty, service' tax, VAT, 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

beon account of the Tranisferor Company ang, ifi so, faras it relates to

thetax: payment {mciudmg, without limitation, iIncome tax, minionum
alternate tax, wealth tax sales tax, excise duty, cudtoms duty, service
tax, VAT, etc) ‘whether by way of deducﬂon at source, advance:tax
or otherwise howsoever, by the Transferor Company-in respect of
the:profits:or activities.or bpératicn 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, n-all
praceedings, be dedltwith-accordingly. )

14, Subject to the terms of the Scheme. the transfer and vesting. of the

15,

Undertakmg as par the Hrovisions .of the' Scheme shall not ‘affect any
transactions or proceedings alreddy concluded: by the Transféror Company

on or! before the Appointed Date ot 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: made,_don_e and executed by the.
Transferor Company as acts, déeds and things madé, done and exkecuted.

byor-on behalf of the Transferee: Company.

The Transferee Company shall be entitled, peridirg the sanction of the
Schenie, to apply toany Governmental Authority, if- required, uridér any
law for such.consents and approvals which the Transferee: Company may.
require to carty oti the. business of the Trarisferor- Company

Section 3- Cancellation of Shares of the Transferor Company

18.

Upon the Scheme coniing inta-effact; all equity shares of the Transferor
LCompany held by the Transferee Company [directly and/. or through
‘nominges}-shall stand cancelled: withdut any further application, act ot

deed, if is clarified that no new-shares-shall be fssuedor payment made
in cash ‘or in kind whatsbever by the Transfered Cérpany in lieu of such.

shates of the Transferor Co mpany.

PART I ~ DISSOLUTION OF TRANSFEROR COMPANY, AGCOUNTING

TREATMENT AND OTHER TERMS AND CONDITIONS

17. Dissolution of Transferor Company

{a). Updn the coming into effect.of tha Schame, the Transférar Company,

shall stand dissolved without winding-up, without any further act.or-

desd,

{b) ‘Onand wiith effect from the Effective Date, the name of the Transferor
Company shall be struck off from the records. of the Registrar of
Companles The Transferae Comipany shall make® ‘necestary filings in
this regard
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18. _Accountln [ Treatment_

{a). Upon the Scheme becommg efféctive, the Transferee Campany shall
-account for the i merger i its books-of accounts as under:

fit  The accounting shall be i accordanice with*Pocling-of Interesty
Method” laid down by Appendix € of Indian Accounting
:Standard T03-(Ind AS 103k (Business cambinations of: entities
under. coimmon ‘controfl, notified under the. Compames Act,
213,

{}  Accordingly, on. and: from the- ﬁppolnted Bate and subject to
the previsions hereof, all" assets; liabilities and reserves of the
Transferor ‘Caripany shall:be recorded in‘the books. of account
of the Transferee Company at their existing carrying amounts
and in the sama form, ' '

(i} Al costs arid expenses incurred as pef Clause 29. below as well
as.other costs-incidental: with the: finalization of this Schame
and for pperationalizing the Schemie and any other expeénses
or chaiges attributable to- the' impleméntation of the abové
Scheme.including stamp duty payable, if any, on the basis-of
‘vilue 'of nmovable properties of the Transferor Company
transferred to the Transferee Company shall be debited to'the
proft & lass account of the Transferée Company

(i In case of any dlﬁerence in accountmg policy, between the
Transfaror Company and the Transferes GCompany, the impact.of -
the same till the Appointéd Date will be quantified and adjusted
to the Reserves, in the books of the Transferee Company
to ensure that the financial statements. of the Transfered
Company. reﬂncttho financial position on the basis of consistent
dccounting pohcy

(\}'} To the extent that there are inter-company loans, advances,
deposits balances or ather obligations as between tha Transferar
Company.and the Transferae Company, the obligation in respect
thereof will came to-an &nd and conrespanding éffect shall be
given in the books of accaunts and records of the Transferee
Company. for the reduction of any assets or liabilitiesas the case
maybe and there would be no accrual of interest or any other
charges i respect of such inter-company loans, déposfts or
balancss, with effectfrom the. Appomted Date.

i) “The dr_ffere_nce,_ 1_f any, between ‘the investments. _péidj by the
Transferea Company ahd all assets, liabilities and reserves of the
Transfaior Cémpany,-will be'transfarred to capital reserva.

() Comparatlve actounting peried presented in the financial statemerits
of thieTransferee Company shall baréstated for the accounting impact
of the merger, as stated above; as ifthe merger had occurred from the
beginning of the comparative period-in the financial statements,

. Consolidation of Authorised Share Capital

{a} Upon this. Scheme beéoming &ffective, the authorised share capital
of -the Transferor Company shall be: deemad to be added to-the
authorised share capital of the Transferee Company Without any
further act, instrument. or deed .or procedure or payment af any
stamp duty and reglstration fegs. Accordmgiy, upon the Scheme
becaming. effective, the duthorized share capital of the Transféree
Company shall stand enhanced to T 4000-crote.

{b} It i dasified that the approval of the méfnbers of the Transferee
Company-to the Scheme shall be deemed to be thelr consent /
approval alsorta the alteration of the mémorandum #rid artidles of
association of the Transforee Compa ny as required under Sections 13,
14, 61, 64:and other applicable provisions.of the. Act.

., Conditions precedent tp the Sch

'{__a} The'Sc'.heme is conditional upon and subject to;

{it TheScheme being approved by the requisite majarities of the
various classes of meémbers (whera applicable] of the Transferor
Company-and the Transferee Company as requlred unde the
Act, or dlspensation having been received from the Tribunal in
relation to obtaining such approval from the mambers, and the
requisite ordeis of the Tribuhal being obtained in this regard;

;Ii) the Tribunal having accorded its.sanction to the Sche__me;

{li} if applicable to the Scheme {which is @ scheme between a
holding company and its wholly owned subsidtary), recelpt of
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pre-filing and post sanction approvals: of the Stock Ekchanges
and SEBLin terms of the SEB! Scheme: Clrculars, as applicable.
dnd

{iv) the authenticated or certilied. copies of the order of the

Tribunal approving thé Scheme be]ng filed with the Regjstrar of -

Companies, Mumbai.

b} Onthe appmvat of the:Scheme by thie shareholders of the Transferor
Company and the Transferes: Cornpany, in. accordance with Section
230(1) of the ‘Act, the shareholders.of the Transferor Company and

Trahsferee Compary, respectively,: shall’ be deemed to. have also

rasolved and accorded.all felevant consents urider the Act to'the
extent-the same: may be cansidered applicable in_relation ta the:

arr;a'n'gemeﬁt set ot inthis Schieme and related matters,

l['_c_} In the event-of this- Schemelalllng o take effect by March.31,2018.0r

such fater date as may be agreed bythe respective Boards of Directors.

-of the Transferor Company and the Transferee Company, this Scheme’

shall stand revoked; cancelled and be of no'effect and become nufl-

and void; and.in that event, no rights and liabllities shall accrue te,
ar, ba incitred inter-se between the parties or their. shareholders. or
creditors or émployees orany otfier person. In such case, each.of the
Transferor Comnpany and the Transferee Company shall bear its own
costs and expenses or as may be otherwise mutually agreed.

21, Dluldends

22,

23,

24.

{a} The Transferor Company and the Transferee Company shall be
_entitled to declare and pay dividends, whether interim or final, to
thelr respectwe shareholders In reépect of the. acéounting period

priarto the Effective Date.-
{b}

Brior to the effectiveness of the Schiemeé, the hoidsks of tha shares of
the Transferor. Company and the’ Transferee Company shall, save as
‘expressly pravided otherwise in this Scheme, continue to enjoy their
existing rights under thelr respactive Articles of Assoclation‘includiig
‘thetight to recelve dividends.
fc)  Itis clarified that the aforesaid provisions in respect of declaration of
dividends are.enabling provisions.enly and shall ‘not.be deemed to
confer any right on-any sharehalder of the Transféror Company-and/
ot the Transferee Compan)r to demand or-claim any dividends:which,

subiject to the provistons of the Act; shall be entlrely at the. discretion .

of the respective Boards of Directors of the Transferor Company and

the Transferee Company respectively, and subject to the approval, -

if rejuirad, of the shareholders of the Trarisferor Company and the
Transferee Company respectively.

a"p' plications

TheTransferorCompany and the Transferee Campany shall make necessary

28,

apphcatlons befora the Tribunal for the: sanction of this Scheme under-

Sections 230 to 232 of the:Act, and any cthér applicablé provisions of the
Ad:

Resolutions

Upon the coming inta effect of the:Scheme; the resolutions, if any, of the.

Transferor Company; relating to any powers to borrow, make ifvestments,

give foans, give guarantees, et approved unidsr the provisions of the’
Act or any other applicable statutory provisions; which are valid and-

subsisting &0 'the Effective Date; shall continué to be valid and subsisting
and: be considerad ‘as. resolutions of the Transferae . Company and- the
amounts under such resolutions shall be addeéd to the amdunts under

like resoluitions passed by the Transferee Company or shall become the

amolints avallable to the Transferee Company as:if the resolutions weré

‘pasied by the Transfere e Company..

Modifications to the Scheme

{a} TheTransferor Company (by its Board of Dlrectors} and the Transféeree
Company {by its Board of Birectors),. may, In their full and “absolute
dlscretwn,jo]ntly and as.mutually agreed in'writing:

(it Assent to any alteratiori(s) 67 modification(s) & this Scheme

-which the Tribunal and/ or any: other Governmental Authority

may deerm fit to ‘apprové ar impose and:to. da all acts, deads
and things as.ay be necéssaty, desirable or expedient for the
purposes of this Scheme;

{iy

Give 'such-directions lacting Jointly} as they may corisider
necessary to-settle any guestion or difficuity arising under this

14

25,

?6;

27.

29,

TATA

- Scheme or in fegard to, and-of the reaning af interpretition
of this Scheine,-of implementation thereof, or iiv ahy matter”
-whatsoaver connected therewith, or to review the position
relaiing to the satisfaction. of various conditions-of this:Scheme
and if iecessary, to waive any of those {to thé.extent permissible’
under applicablefawy; ) ' o

{HD Jomtly modlfy vary or wlthdraw this 5cheme prior to - the

Effective Date in any mannét-atany time;,
fivy Determ!ne-.jomtly whether any asset, liability; legal or other’
proceedings peftains to the Transferer Company or not, on
the basls.of any evidence that they may deem rélevant for.this.
purposs; and ' o
b Any modification o the Scheme by the Transferor. Company
and/ or the Transferee Company, after recelpt of sanction’ by
the Tribunal, shall be. made only with the prior approval of the
Tribuhal.

Notwithstanding. anything stated in. Clause 23{a) hereinabove, no
amendments or chianges to the, Scheme shali becarried out or be
permissiblé unléss and until the same are approved by the Tribunal.

Severahility
(a}

)

The provisions containéd in this Scheme are ingxtrlcably Inter-linked
with the other provistos and the. Scheme. constitutes -@n 1ntegra|
while, The'Scheine wauld be given effect to; anly ifis approved in its
eritirety unless specificaliy: agreed ctherwise by thé respective Béard
of:-Directors of the Transferor Company and the Transferee Company.

{BY. |fany part of this.Schefné is found to be unworkable for any reasan
whatsever, the. samé shall’ not, subject to the decision: of the
Transfaror Company andthe Transferee. Campany, affect the validity
of implementation of the other parts and/ .or provisions of this
Scheme. ' o

Upan fﬁ[s Scheme hacoming. effective, the accounts of the Transféree
Company, as.on the Appointed Date shall be reconstiucted in. aecordance
with the terms.of this Scheme,

The Transferee Company shall be entitled to file/ revise its income tax
returns, TDS certificates, TDS réturns, and other statutory raturns, if

.required, ‘and .shal} have'the right to clalm refunds, advance tax credits,

credit of tax under Sectioni15J8 of the Income Tax Act, 1961, credit of tax
deducted / collectad:at source; credit of taxes paid/ withheld ete,, if any; as
may be requifed conséquént tiimplementation of this Scheme.

Repen Is gnd:é'a.\rings

Any matter filed with” Registrar of .Campanies; Regional Dlrettor of

the ‘Central Government under the. Companies Act, 1956; before-the
notificatian .of the corrésponding provisions under the Companies: Act,

2013-and not fully addressed at that time shall bé concluded by the

Registrar,- Regmnal Dlrector or the Central Govarniment,-as the case:may
be, in terms of the Companles Act; 1956. Any direction or-order given:by
the Triburial underthe provisions of the Carnpanies Act, 1956 and.any act.
dona by the Transferor Caompany. and /. ot Transferee Company based on'
such directions or order shall be deemed to b in accordance with and’
consistent with the provisions of the Companies hct, 2013, Accordingly,

the provisions of the Comipanies Act, 2013, shall not apply to acts dane by
tha Transferer Compariy and for Transferee Company as per direction cr
order of the Tribunal sanctloning the Scheme:

Costs

Ali costs, charges and expenses (inciiding; bist not limited to, any taxes
and duties, stamp duty, registration charges, etc) payable by thé Transferor
Cornpany and the Transferee Company in refation to-or'in' connection’
with the Scheme-and incidental to the.completion of the- merger of the-
Transferor- Company wiith thie Traniferse Company in pursuance of the,
Schidme shall be biérne and paid by the Transferee Company.



“FATA MOTORS LIMITED

I, ASBETS.
(i} NON-CURR_ENTASS.ETS
ia} Proparty, plantand equipment
{b] “Capltal wark-in<progress
) Soodwll ’
{dY . Other intangible assets
{g] Intangible assets under development
1] Investraents in subsidiarles, joint ventures 2nd associates
{g} Fnancial assets )
{if Investments
{ii} Loans and advances
i} Other financial assets
{A} Non-turrent taxassets {ret)

(i} Other non-current assets

{2) CURRENT ASSETS

_'{'a] inventories

{B), Investments in subsidiaries {held for saje)

'{c_'}' _F}néndal assets ) )
i) Investments
fii} ‘Trade.receivables
fiil} Cash and cash equivalents
fiv) Bank balances.othérthan {Hi) ahove
(v] Loans and advances.
Wi} Qthecfinancial assets

{d} Current tax assets {net)

{e} ‘Other curfent assets

-TOTAL ASSETS
i, EQUITY AND LIABILITIES
EQUTY -
(a} Equity share capital
{b) Cther equity

LIABILITIES
{1) NON-CURRENT LIARILITIES
{a} Financial Hiablities
(I} Borrowings
_ i} Otherfinariciallisbibties
‘(b) “Provisions )
{c} Deferred tax labilities-{net}
il Dtﬁb;"nbni:urré_nt liabilities

(2} CURRENT LIABILITIES.
" {a). Financiaf liabilities
{i} Borrowmngs
i), Tradepayables’
(ili} Acceptances )
{iv! Othérfinancial iabilities
{b) Provistons )
{¢) “Current tax lizbilitiss (net}
{d) ‘Other-current iiabilities

TOTAL EQUITY AND LIABIESTIES

TATA MOTORS LIMITED
Condenséd Balance Sheet’

@

TATA

(X in crores)

‘s atJure 30, As at March 31,
2017 2017
17,934.91 17,364.77
1,638.52 1,870'93
99.09 95.08
2,905.50 2,773.68
5,447.52 5,366.03
14,687.99 14,778.87
586.37 528,37
424,11 389.6%
200.54 196,32
746.50- 724.58"
1,652.44 - 1,856.28
46,203:.4% 45,848,54
6,525.08 5,504.42°
90.88 .
- 2,191.94 2,400.82
2,166,82 2,128:00
240.4% ‘18839
55,78 97.57
226.05 ) 23135
78.51 ‘ 400,76
0.03 - 128,49
'1,877.87 1,807.06
13,453.46 . 12,588.06:
_58,746.05 58,538.60
679.22 679.22
10,681.50 20,129.93 .
20,360.81 20,80915
14,207.94 13,686.09
-1,055.13 1,123.66:
251.06 850.71
85.92 §7.85
350,76 321:24
15,550,81 16,079.65
8,243.83 5,375.52
| 6:662.35 7,015.21
3,722.05 4,379.2y
s1azaa 346514
452,30 ABTHR
39,30 80.64
1.,598.08 1,864.02
22,835.38 21,647.80
59,746.95. 5B,536.60

in'terms of our report

For DELOITTE HASKING 8 SELLS LLF
Chantéred Accountants

B P SHROFF

Fariner

Mumbai, August 8, 2047

For and on.oéhalf of the Board

© RAMAKRISHNAN

Group Chisl Financial Officer:
H K SETHNA

Comparty Secrefary
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GUENTER BUTSGHEK

CEQ & Managing Direcor .

S BORWANKAR

E£D & Chief Operating. Offcer

Mumbal, August 9, 2017
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FATA MOTORS LIMITED TATA

TATA MOTORS LIMITED
‘Condensed Staterent of Profit and Loss
(¥ Ini crores)
_ . Quarter_enﬂed June '30,
Particulars- 2017 2016
I income from operations 10,375.32 11,434.91
H;  Other Income 639.93 £24.55
il Totat Income {I+II} 11,015.25 12,059.46"
V. Expenses _
{3 Cost of materials consumed 6,050.71 6,783.85
{b  Purchases of products for sale. " 851,40 938,83
{c Changesininventories of finished goods, work-in-progress and products for sale (481.80) {836.16}
o Excise duty 1,280.98 1,145,1%
{e Employee benefits expense 888,57 89294
{f Fihantecasts 367.83 345,13
{g  Foreign exchange (gain)/loss ivet) {795 7882
fr  Depreciation and.amortisation axpense £74.78: 712.24
il Prodict development/Engineering expenses 75:24 ‘11617
{}  Other expénses 199132 2,081.35
fk . Amount capitalised [208.88} {24677}
Total Expenses (V) 11,482.50 12,021.59
V. Profit/{loss} before tax (IN-1V) i _ [3s6.85) 37.87
VI, Takexpensef{credit) [net}
fa  Currenttax. 665 177
b Défarred tax _ {6:45) 10.35.
Total tax exparisef{cradit) 0.0 1242
VR, Praktf{loss) for the period from continuing operatians {V-Vi) (457.05) .75
Vi, Gther comprehensive income/(loss):
1A} i) items thatwill not be reclassifiéd to profit and loss: _
' {3} Remeasurement gdinsand flosses) on defired benefit al_:iig__at‘ions.'{net) 511 138
{b} Equity instruments fair value throy ghrather comprehensive income 28,00 1.40
i} Income tax [expensel/credit relating to itemis that will not be reclassifieit to profit or foss. (L.78) {0.55)
(BY ) ttems that vidll be redassified to profit ross - gaths and {losses) in cash flow hedges {19.33) {5.64)
{i) Income tax {expense}/credit refating to items that will be reclassified to profit orloss 6.68. 196
Total other cump_rahenéive income/({foss), net of takes- ' ’ 1871 - [155)
IX. Total compiehensive intome/{loss) for the period [VII+Vill}  (a4834) 24.20
X. Earnings per equity share {EP_S]
{A) Ordinary shares (face vafueof ¥ 2 each) : _ _
{ Basic ' T {1.38) 0.06
fii} Dilutéd- - £ {138 0.06
(B A’ Ordinary shares {face valug of £ 2 each]: '
{i} Basic g (1.38) 0.16
it Diuted z {r3g) 0.16
I terms of our report For and ori*bahalf of ihe Board k
For DELOITTE HASKINS & SELLSLLP C RAMAKRISHNAN. GUENTER BUTSCHEK
Charfered Accountants Group Chief Financig! Officer CEO & Managing Difector
BP SHROFF K K SETHNA 8 BORWANKAR
Partner Company Secretaty ED & Chitet Operating Officer
Mumbai, August 8, 2017: Murnbai; August 9, 2017
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TATA MOTORS. LIMITED

“TATA MOYORS LIMITED _
Condensed.Cash Flow Stateément for the petiod endedl June 30, 2617

&

TATA

{¥ in crares)

Qaarter ended june 36,

] ) 207 2018
Cazh'flows from operating activitlas:. )
Profit/{loss) after tax {467.05) 2575
Adjustments for: -
Depreciation and amartizatfon expensa 674.78 712.24
Allewances for trade and othér receivables 22.39 40,49
Inventary write down/{write back) 84.8% {25.38)
Liss dn-sgle' of dssets (net) {ihc_luii'ing'_as'set_s scrapped./ writtan.off} 534" (50D}
Pfr.qﬁt_-o’h sale of investments at:WTPL:_tnet} {20.57) 111.56).
Matked-to-market op investments me'agl;ired at-Fairvalua through profit orloss {1.94) 113197
Tai.axpanse ) o ) 0.2% 12.12
Interest/dividend {net} ‘[Zav.59) {250.67}
Foralgn exchariza {galn}/lass {net] {31.02]. 116.61
] 434,48 575.66
Cash flows from operating activities before changes In following assets and lizbilitles 17.43 605,41
Traderecelvables ) {61.22). 2307
Loans and advances and othier financlal assets . {87.75) 4,94
Gthar furrent and nan@:u_r'reh_t askate : (!_.05‘82'}_ {20.64)
TnVantories {1,105,55] {1,142.47)
Trade payables and acceptatcas {1,610,28) {208.85)
Othar current and ndn-current llabilitles # (305,22} {239.51).
Other flnangial llabilitles {#58.51} {671.48)
Provislons {12.33 {7.05)
Cash generated frgm_qbei'aﬂan_g {2,889.25), (2,256.549)
Income taxes credit/(pald). (net) 49:63° {20.77)
Metcash from gperfating activitles ) {2,839.62) {2,277.36)
Cash flows from investing activitles: i ’
Paymants for praperty, plant arid equipments ‘(z9a.12) '{'5_6‘.{;.-"3}'
Payments fof other intangible assets (380:67), . {283.76}
Procaeds from sale of praperty, ptant and squipments 384 214
Investments In Mutual Fund {plréhased)/sold fnet) 231,50 1264:98)
tnvestments in subsidiary companias_ - [(81.12)
{hereasel/Decrease in zhort ta_rﬁ‘l'_intar'cb_rpura_ﬁ: 'g]e_polsit 20,00 200
Loans to subsidiary companies % - f0.07}
Deposits/rastricted depasits with banks - [44.89)
Realléation of depdslts/restricted deposits with banks 41.30- 24208
Intefest received 35.67 33.04
Oividend received o 582,28 566.96
Net cash from £ {used in}investing activities 240.50 (39144}
Cash flows fram financing actitles :
Praceads from long-teim borrowings 622.16 529,88
Repayrhent of long-term borrowings {273.84) (780.80) .
Froceads from short-term barrewings 3,455.44: 1,372.58
Repayment af short-term borrowings (1,419,768 -
Nat changein gther short-term borrowlngs Twith matu_rltv-llh'to-’three muonths} 871,98 1,566,286
Intarest paid [including discounting charges pald, T79:75 croras [june30, 2015 XE4.72 crakes)] [554.55) {542.88)
Net ¢ash from financing activities’ 2,651.43 2,845.04
Nat Inci'_ea_ée in cash and cash-equivalén_t.s ' % ) 52,31 176:24
Cash and cash-equivalents as at April 4, (opening balance) 188.3% 427.07
Exchange fluctuation on fareign curcernicy. bank balanzes - {0.21) u7e
Cash and cash equivalents as:at June 30, [clasing halanco); 240.49 60410
Mon-cash transactions: . ) A
Uabiilty towards property, plant and. equipment and other Tntangible assets 454:20 48050
purchased on credit/deferrst credit ’
Increasef (decrease) in llabifitios arlsing fram financing activities on actount of non-cash transactions
Exchange differences {20.61) B840
Amortization / effective Intarest rate adjustments of borrowings 18.38" 89,79
In terfas of our report. .For and on-behalf of the Baard ]
For DELOITTE HASKINS & SELLS LLP C RAMAHKRISHNAN /BUENTER BUTSGHEK
C-‘:arfére’dAdcoqntadrls' Group Chief Fitanciaf Offcsr CED & Managing Diradtor
B P 8HROFF H K'SETHNA & BORWANKAR .
Fartner Company Secratary ED & Chief Operaling Officer
Mumbal, August 9; 2017. Mumbiai; August 5, 2017
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TATA MOTORS LIMITED TAYTA
TML Drivelines Limited
‘Condensed Balance Sheet as at June 30,2017
i (€ in lakhs}.
As at June 30, Asat March 31,
_ 2017 2017
1. ASSETS
"~ {1) Non-current dssets
{a) Property, Plant and Equipment 53,270.09 53:514,57
() Capital work-in-progress’ 4,211.92 3,167.94
{e} Intangible assets 911.40 928.43
{d} Infangible assets.under development 246.31 234.36
{fi Financial assets: _
(i) lLoans and advances 110.15 111.34
(g) Advance Income tax assefs: (nef) 5,228.82 4,809:59
{H) Other non-current-assats 522.75 483.40
64,501.44 63,250.63
{2). Cumréntassets _
" {a) Inventories 5,151.96 E,288.90
{b} Financial asséts’ o
{ investments 2,716.65 3,6849.08
(i) Gash and cash equivalents 20.56 4,055.57
(i) Loans and advances: 29,326.92 25,803.91
{iv} - Other finandial assets BEB1 7815
{c) Other current assets 849.18 1,653.50
39,131.08 40,530.09
TOTAL ASSETS 103,632.52 103,780.72
N, EQUITY AND LIABILITIES
(1) Equity
(a) Equity Share capitai 7,700.00 7,700.00
{6} Other Equity 73,441.21 73,563.15
_ '81,111.21 81,263.15
{2) Mon-current liabilities
(&) Financial liabilities:
(i) Otherfinance fiabilities- 630.70 657.12
(b) Provisions 3,872.89 4,018.73
(¢} Deferred tax liabilities {net) 5,188.74 5,276.61
" 9,802.13 9,953.46
(3) Current liabilities
{a) Financial liabiliies:
" (i} TTrade paysbles 8,855.80° 8,467.43.
{iy Otherfinance liabilities’ 1,857.55 2,028.81
{b). Provisiong _ 1,304.81 1,046.43
(c) -Current income tax fiabifities (net) 304.09 304.09°
(d) ‘Other current liabilties ' 386,93 . 71785
_ _ 12,719.18 12,564.11
TOTAL EQUITY AND LIABILITIES 103,632.52 103,780.72
‘In terms of our report For and on behalf of the Board:
For DELOITTE HASKINS ‘& SELLS LLP M SAMPATH KUMAR 'S'B BORWANKAR
Charlered Accountarits: Chief Executive. Officer .Chairman
MOHAMMED BENGALI GURVINDER SINGH AHUJA RAKESH MAKHIJA
Pariner Chief Financial Officer Director
VISPl § PATEL
Company Sécretary

Munibai, August 1, 2017
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TAFA MOTORS LIMITED TATA
"TML Drivelines Limited
-Gondensed Statement of Profit and Loss for the period ended June 30, 2017
(€ in lakhs)
“Three months ended June 30,
Particutars 2017 2016
. Revenue From Operations 9,_8_66;ﬂ 1 18,022.77-
Il. Other [ncome 615.87- 617.24-
Hl. Totallhcome (i) 10,451.98 15,640.01
‘IV. Expenses: '
(d) Changes in inventories of work-in-progress. 283.92. 54,78
(b} Employee cost/ benefits expense; 4,882.1¢ 5:231.84
{c} Finance costs 4.56 1.87
(d} Depreciation and amortisation expense 1,644.73 1,747.22:
{e} Otherexpsnses 3,850:98° 6,141.51
ifi Expenditure transfared to capital and other accounts B '(1'_0.-24)
Total Expenses (IV), _ 10,663.38 13,166.96
V, Proﬁt{(loss)_"befbr_a-exc_epti'onal'_ items and tax (V) {181.40) 2,473.05
V1. Profit/{loss) before tax (V-VI) " (181.40) 2.473.05
VIl. Tax expense;
{a) -Currenf tax 16.75 592.48
(b} Deferredtax (77.87) 98,25
VI, Profiti{loss) for the period from continuing. operations (VI1-VIli) (120.28) 1,784.32°
X, Other comprehensive income; -
(A) (i) ltems that will hot be reclassified to profit and loss:
" {a) Remeéasuremént gains and (losses) on defined benefit
cbligations (net) (48.41) (29.03)
{if). Income tax relating fo remeasurement gains and (losses)
-on defined. benefit obligations (net) 16,75 8.05°
_Oth_e_lr_l_:ompre_l_'lens_i_\f_e.in'coma!{_IO'sS) for the potiad _ {31.66) {20.07)
X. Total comprehensive incomef{loss) for the period (IX+X) (151.94) 1,764.25
Xl. Earnings per equity share:
{a) Ordinary shares:.
() Basic z {0.20) ¥ 229
(i} Diuted T {0.20) £ 2.29.
In termis of our report For and on behalf of ttie Board
For DELOITTE HASKINS & SELLS LLP M SAMPATH KUMAR 'S B BORWANKAR
Charfored Accountants Chief Executive Officer . Chairman
MOHAMMED BENGALI GURVINDER SINGH AHUJA RAKESH MAKHIJA
Pariner Chief Financial Officer Director
VISP! S PATEL
. Company Secretary
Muiribai, August{, 2017 Murnbai, August 1, 2017
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TATA MOTORS LIMITED

TAIL Drivelines Limitad

Condensed Cash Flow Statement for the period ended june 30, 2017

Cash flows from operating activities:
profit/(ioss) for the year fram continuing cperations
Adjustments for:

Depreciation.and amortization
Loss on sale of assets/assets written off and others {net)
{Gain) on sale/loss on fairvaluation of investments (net)

Remeasurement:gains and (losses) on-defined benefit obligations.
Foreign exchange (gain)/loss (net)

Income tax expense

Interast incoma

Cash flows from operating activities before working capital
chanpges

{Increase}/decrease in inventories

(Increase)/decrease in loansand advances

{Increase}/decrease in other current assets -

{lhcrease)/decrease in-other hon-current assets

Increase/(decrease} in trade payables
increase/(decrease) in other financial liabilities

Increase/{decrease) in provisions

tncrease/(decrease) in other current 1i_a_bilities
Cash.generated from operations

Income tax paid (fet)

Net cash generated by operating activities

Cash flows from investing activities:

{Increase)/decrease in short term Inter-corporate deposits
(Increase)/decrease in Fixed Déposit

Interest received '

Paymentsfor property, plant and equipment

Proceeds from sale of property, plant and equipment

Net cash used in investing activities- '

Cash flows from financing activities:

In te

Dividends paid (including dividend distribution tax)
Net cash provided by/(usedin) financing activities

Net change in cash and cash equivalents

Cash and cash equivalents-at the beginning of the period
Cash and cash equivalents at the end of the period

rms of our report attached

For DELOITTE HASKINS & SELLS LLP
Chartered Accountanis

MOt

M SAMPATH KUMAR.
Chief Executive Officer

GURVINDER SINGH AHUJA

Pariner Chief Financial Officer

Mumbai, August 1, 2017

VISPI PATEL
Company Secretary
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(T in lakhs)

Three Months ended June 30,

2017 2016

(120.28) 1,784.32
1;644.73 1,747.22
{16.68) 750.23
(66.63) {68.60)
{48.41) (29.03)
1.02 {15.05}
(61.12) 688.73
(549:18) {548.64).
783.40 4,309.18
136.94 {(309.89)
3.18 {0.72)
804.42 (44,79)
(5.36) - 338
+387.35 38.33
(26.42) {15:53}
211.65 53.03.
(320.71) 419.03
11,974.47 4,452.03
{419.23) (551.18)
1,555.24 3,900.85
(6,525,00} {(205.00)

3,000.00 -
561.52 577.66
{2,654.86) (1,974.01)

- 28.09 -
(5,590.25) {1,601.35)
- {(2,316.88)
- (2,316.88)
(4,035.01) {17.38}
4,055,57 4372
20.56. 26.34

For.and on behalf of the Board

s B BORWANKAR

Chairman

RAKESH MAKHIJA

‘Director

Mumbal, August 1,.2017
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TATA MOTORS LIMITED TATA

REPORT ADOPTED BY THE BOARD OF D]RECTOR_S OF TATA MOTORS LIMITED AT ITS MEETING HELD ONMARCH 30, 2077 ATBO MB_RY-HOUSE, 24HOMIMODY
STREET, MUMBAI 400001 EXPLAINING EFFECT OF THE SCHEME OF MERGER AND ARRANGEMENT ON EACH CLASS OF SHAREHGLDERS, KEY MB_NAGER[A_L

PERSONNEL, PROMOTER AND NON-PROMOTER SHAREHOLDERS, LAYING OUT I PARTICULAR THE SHARE EXCHANGE RATIO -

Th_e proposec! Scheme of Merger:and Arrangemant bétween Tata Motors Limited ("the Conipany”y.and TML Drivelines Limited, 2 wholly owned subsidiary. of the
Company (th:e"‘T'rans_tfe'rcr-Cp_m'p_any" or“TMLDL") anid their respective’ sharehalders-{"the Scheme”) was.approved by the Board of Directors .of the Company: vide.
Resolution passed atits Meeting hetd on March 30, 2017.. : ’

The provisions of Sectitn. 232(2)(c} of the Companies Act, 2013, requires the ditectors to adopt s repertexplainirig the effect of the arrangemerit under the Scheme
on-each class of shareholders, key. managerizl personnel (*KKPT), promoter and non-promoter shareholders, laying out in, particutar the share excharigs tatio,
specifying any special valuation difficulties. The safd report is required to be circulated ta the Sharehelders dlong with the notice convening the Meéting, The Board.
noted that the Scheme dees not conternplate any-allotment of shares of the Cormpany of the Transfercr Company.

Having régard ta the dforesaiid provision, the Board of Directors have taken fnito consideration the report prepared by the Company's managemant in refation to the
Scheme whichinter-afia Includes the following: ’

1. .Upon the coming into effect-of the S¢heme and with cffect from the Appointed Date, the: Undertaking of the Transferor. Company shall, pursuant to the
provisions of Sectiohs 230 to 232 and other applicable.provisions, iFany, of the Act, be and stand transférred to and vested in and/or be déemed fo have been’
transferred to.and vested in the Transferee-Company; as a gaing.concern in accofdance with Sectian 2(18}.ahd other applicable provisions of the Income Tax
Act,1961, ‘without any furthet dct, iristrument, deed, matter of thing 56 as.t6become, as arid from the Appointed Date, the undertaking of the Transferee
Compahy, by virtus of and intheimanner prévided in this Scheme, R

2. Valuation repart i not required i cases.whére there js no charige In tha sharehclding pattern of the amalgamated company, Singe, TMLDL is:a wholly owred

-subsldiary of the Company, no shares will be issued arid allotted by the Company pursuant ta amalgamation and the shares of TMLDL. held by the Company shall
_standcancellgd. The shareholders of the Company will continue to rainain benéficial owners of the Cempany in the same proportion invwhich they held shafes
in the Company prior to.amalgamnation. Accordingly, there will be no change in the shareholding pattern of the Company. o )

3, Asfarasthe shareholdersof the Company are concarned (promoter shareholders as well as non-promoter shateholdets) there would not be any difution in their
“sharehiolding in the Coriipany as there would be o issuance of shares by the Company pursuant to the Scheme, o )

4. 'Further.no change in fh__e KMP of the Company 15 expetted pursuant to the Scheme becoming effective,

By Order of the Board of Diractors.
Tata Motors Limited
) Guenter Butschek:
Chief Executive Officer & Managing Ditector
DIN: 67427375
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_ Corporate identification No. (CIN) - L28920MH1945PLC004520
Registered Office: Bombay House, 24, Homi Mody Streét, Mumbai - 400 001 ?ﬁ?ﬁ
Tel:+91 22,6665 8282 Fax : +91 22 6665 7790 E-mail: inv_ral@tatamotors.com Website: www tatamotorsicom o
ATTENDANCE SLIP (To'be presented at the entrance}
Members attending the Meeting in person of by Proxy are requested to _c'om_plefe the attendance slip and hand it over at the-entrance:of the meeting hall,

| hereby record my presence:at-the Meeting of the Co_mpaﬁy.'convened_p_ursl._uant.to.'the directions of The National. Company Law Tribunal, Mumbai Bénch at
Walchand Hiracharid Hall, 4th Ficor, indian-Merchants' Chamber (IMC), IMC Building, IMC Marg, Churchgate, Mumbal - 400 020 &f 3:00pirizon Wednesday,
-Noveimber 15, 2017. : S : B

Follo No/Client ID No.*; DPID No*;
Mame of the Member Signature,
Name of the Froxyholder Signature

1. Only Mémber/Proxyholdér can attend the Meeting. 2: iember/Proxyhalder should bring his/her copy of the Notice for reference at the Meeting.
3, T_hcs_e Mem:b_erswhohave nuitiple follos with-different jaitit holders may use coples of this.Attenidarice Slip:

Corporate Identification Nq. (CIN) - L28920MH 1945PLC0O04520 >
N Registered Office: Bombay House, 24, Homii Mody Street, Mumbai - 400 007 ?&?ﬂ
Tel: +91 22 6665 8282 Fax : 451 22 6665'??9'9'E.—maiI:_Ir}\.r_rel@t_ata_mo_tors.cpm Website: www.tatamotors.com’
PROXY FORM {Pussuant'to Section105(6) of the Companies Act, 2013, Rui_e1 9(3).0f the Companies: T .
{Managemént and Adiministration) Rules, 2014 and Re_gulation 44 of the SEEI {Listing Gbligations and Disclosure Reguirements) Regulations,2015]
_Néme_cﬁﬁe Membar(s); :
‘Reglstered address- ¢

E-mall ID: Falic No./Clidnt D No.*; DPIDNG.*:

*Applicable-for Inivestors holding shares.in electronic form.

(/ We, being the Merber(s) holding ‘Ordifary Shares and/or ‘' Ordinary Shares of Tate Metors Limilted, heraby appoint:

1 ‘Name:- i E-malliD:
Address:
-Sig'na_tl;lre: ’ i ot faling him/her
2, Name: . _ E-miail iD:
Address:
" Sighature: of faifing him/her-
3, Mame: E~mafi 1D:
Address;
Signature: -

as my/our Proxy to-attend and voté (on-a Poll) for mé/us and on my/our béhalf at the Meeting of the Equity.Sharehoiders, convened putsuant to-the direction
of the Mational Company Law Tribunal, Muinbaj Bench tabie héld on Wednesday, Noveimiber 15,2617 at 3:00 p.rm. at Walchand Hirachand Hall, 4th Floor, Indfan
Merchanits’ Chamber (IME), [MC Building, IMC Marg, Churchgate, Mumbai - 406 020, and to vote for mefus and in my/our namels} ‘FOR’ L1 or AGAINST’ [T
{please put tick oh apprapriate box} on the Resoliition for approving the Scheme of Merger and Arrangam ent of TML Drivelines Limited with Tata Motors Limited
as my/our proxy. '

Sighad this ____ day 6F 2017 Y
_Hevenue
. . . L . i Stamp
Signature of Member. Signature of Proxyholderis)
Notes:

1.. This Formiin order to be effective should be duly completed and deposited at the Registered Office of the Company at Bombay House, 24, Homi

Mody Street, Mumbai 400 601, not later thin 48 hours before the commiencement of the Megting..

2. AMember may vote FOR or"AGAINST-’-.the Resolution, if you leave the FOR gr AGAINST hox writicked, your Praxy wili be entitied fo vote infhie manner as he/
'she thinks appropriate: S



If undelivered, please.fetum to:

TSR DARASHAW LTD.

Uinit Tata Motors Limited

6-10, Haji Moosa Patrawala Industrial Estate
20, Dr E; Moses Road, Mahalaxmi

Mumbai 400011,



BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, MUMBAI
COMPANY SCHEME APPLICATION NO. . OF 2017

In the matter of Section 230 fo 232 of the_C@mpanies. Act, 20_13
And A
I the matter of the Scheme of Merger and Arra.ngemen!: between

TML Drivelines Limited (“Transferor”)
Tata Motors Limifed (“Transferee”) -

" Theii Féspective sharcholders.

" ML DRIVELINES LIMITED, -
a company incorporated.underthe
provisions ‘of the Companies: Act,

1956 ‘and - having its registered.

o “'."ﬁﬁ@ﬂ:‘-ﬂirﬁma?-at3ir"Ma'ha_l&ya;;"‘.1 _3":""2-' T U

Homi Modﬂ( -Streét, Hutatma
Chowk, Mumbai 400001 ... APPLICANT NO.1/
TRANSFEROR

- - - n

TATA MOTORS LIMITED,
company 'inbdrpo'rated-'uﬁdef the
provisions of the Companies Act,
1913 -a_h_d_ hﬁvi_ng its Tegistered
office at Bombay House, 24,
Homi Mdd_y Street,
Mimbai-400 001

. APPLICANT NO.2/
TRANSFEREE

COMPANY SCHEME APPLICATION

1. Particulars 0f the Applicant. -

id. The ﬁpphcant No. 1/T ransferor is a public hnuted company ongmally
incorporated undet the provisions of the Compames Act, 1956 and




1.2,

3.2,

3.3,

34

continuing its existence under the Companies Act, 2013 and having its

regi'stercd-ofﬁ:cc at the address mentioned in the cause title.above.

The Applicant No. 2/Transferee is a public limited company-originally

‘incorporated uhd_er the Compznies: Act, 1913 and continuing its

existence under Companies. Act; 2013 and havihg its _rcgi‘étered office:

at the address Iri'entione'd in the cause title ébm}e. _

Aurisdiction of the Bench

Tt.xf:."rt:_g'i_ster_ed offices of the Applicants are in Mmbai. 'fhi_l_s;_'Hon’-blc_

“Tribunal therefore Hasjurisdiction .to-:etiterl;ai.n and. decide the captioned -

Co‘rnpjﬁny__App'li_caticin_“anii N_c_)ticé: of Admission.

Material.Facts.of t_-tlej Transferor

. The Transferor ‘was .-incdr_pora'tcd'-”on March 13, 2000 under the

provisions of the Companies Act, 1956 if the hame of “HV Axles

Private Limited” and als6 $uccessor t6 H:Vs Transmission Limited. By

a special resolution dated October 10, 2011 fhé"ﬁaine.. of the Transferor

- was changed to-“TML Drivelines Limited” and such change in name -
~was approved by the Central Government on October 20, 2011.

Annexed hereto and marked as Exhibit “A” is a copy of the Certificate
of Incorporation dated October 20, 2011 issued by the Registrar of
Companies, Maharashtra, Mu:_nbai'.

The registered office of the Transferor since the time of incorporation

is Nenavati Mahalaya, 18, Homi ‘Mody Street, Hutatma Chowk, - |

‘Mumbai 400001,

“There has beén no other change in the name or registered office of the

Transferor in the last five years.

The authorised, issued, -sub_scﬁbcd_-'é_md_paid up -share capital of the

Transferor-as.on Marchi 31,2017 is as under: -

e



(As on March 31, 201‘7)

: Partlculars o . Zincrores

'Auf.hofi'"sed. |

176,00,00,000 0 Equity § Shares of 210  sach ki 100
Total 1109

:'.-.I_ssned- sﬁBscriBed and paid-up T ST

0,000 Eqmty Shares of €10 each T )

}T"o'tal —— — SR i

3.5. Objects of the Transferor

2)

b)

Tke relevant main objects of the Transferor as set out ‘in the
Memotandum of Association of the Transferor are as under; -

“I. To acquire and takeover as a going.concern the business of

 Axles Division now carried on by Tata Engineering and Locomotive

Company Limited at Jamshedpur:in Bihar State and. anywhere else
inIndia for Med:um and Heavy Commercial Vehicles and all or any :
of the assets.and liabilities in connection with this business of Tata

Engineering and Locomotive Company Limited.

2. To carry on the business of designing, manufaciuring,

assembling, selling, distributing, importing, exporting, leiting on
hive or leasing and dedling in all kinds of automotive transmissions
axd dxles, gears, gear and axle paris, bearings, componerts,
instruments, appliances, equipment and apparam for vehicles
including: commercial vehicles, cars, three wheefers, to wheelers,

tractors, bulldozers am_i excavators.

3. To enter into joint ventures, -technical -collaborations; agency
.-agre‘e_ment.é,.-service agreements and strategic tie-ups pertaining to

the business of the Company.”

The other relevant ancillary!inci'dentail objects of the Transféror as
set out in the Memorandum of Association of the Transferor are as

follows: -



liabilities of any person, firm, assoc:a n,

“1, To. acquire and undertake the whole or any part of the goodmﬂ

business, concern, underrahng, property rghr.s' assets and

ozety, company or

corporation carrying. on any busmess whx.uh he - Company is

authorised to carry on or posséssed of property su;fable Jor the
purpose of this Companv or by cash or orherw:se or parily in one
way and pa_rrly in ancther or other; and to condu_ct, expand and
develop or wind up and liguidate such business and to purchase and’
'l;ake-suc_'h steps for the acquisition of existing and new licenses in
connection with the main business of the. Company. -

13, -To enter into parthership. or any arrangement for s’hgring
p?‘oﬁ_t.s*,'- amalganiation, union--of interests, cooperation, joint |
venture, reciprocal concession, or otherwise with any person _or
company .carrying on-or engaged in.-any business or fransaction
which this Company is authorised to'carry on or to amalgamate with
any _Other'compaoy.havin_g -objeom' or being interested in, hold, sell, -
deal, dispose 'of _.s_'ha.res, ﬁeoentures and securities or ony-_._suc!_z.

company.

14. To amalgamate with any coinpany or companies having similar

objects.

- w

19, To purchase or otherwise acquive and undertake the whole or-

-any part of the business, property, rights, assets and liabilities of
any person, firm or company carrying on business which the
Conipany is Authoriséd to carry on, ‘or possessed of property or

rights suitable for ariy of the purpose of this Company. »

A copy of the Memorandum -of Association and Articles of
Association of the Transferor is annexed hereto and marked. as
Exhibit “B”.

3.6. Business of the Transferor

“The Transferor commenced its busmcss m the year. 2000 ‘and. is

primarily engaged in the business of manufactunng Axles and parts
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therecf, Gearboxes and parts thereof and Crankshaft & Forgings for
comirercial veh_icl_cé. The Transferor is a wholly owned subsidiary of

the Transferee.

3.7. LatestFinancial Position

A copy of the latest anditor’s report alonig with ‘the audited financial
statements of the Transferor for Financial Year ending March 31, 2017-..
is annexed hereto and marked as Exhibit “C?. The Transferor__prcpar.es
its financial statements on a guarterly basis. As-the last éva_ilablc
firiancial statements are the ‘audited financial statements for the .
Financial Year-ending March 31, 2017, there areno further unaudited
finanicial statements available presently. The Transferor undertakes to
furnish & Copy' of the unaudited financial Stﬁt@lﬁ@l}ts for the quarter.

ending June 30, 2017 as and when the _'sa'n-lé"beCOme.'a'\_vailébl'e.

Material facts of the Transferee

.1. The Transferee was, dﬂgmally-incoip'Omté'd oﬁSe_ptember 1,1945under -

the provisions of the Companies-Act, 1913 as Tata Locomotive and

Engjrieering Company Limited. The Transferée changed its ndine to
“Tata -Engiueering and Locomotive Company Zimited” on Se_ptembf:r ‘
24, 1960 and further, to “Tata -_Motors___ Limited” on Tul_y-‘ 29, 2003,
Annexed hereto and marked as Exhibit “D” is a copy of the Certificate
of Incorporation dated July 29, 2003 issued by the Deputy Registrar of
Companies, Maharashtra M_Umbai.

4.2. The rzgistered office of the Transferce since the time of Incorporation
is Bombay House, 24, Homi Mody Street, Mumbai 400001,

4.3, There has been no change in the name or registered office of the

Transferee in the last five years:.

44. The authorised, issued, subscribed dnd paid up share capital of the

Transferee as on March 31, 2017 is as under; - -

)0 Ordinary shares of €2 each

5



. 100,00,00,000 ‘A" Orﬁ.i.i.nar..}' shares of €2 each . _ 200 .
30,00,00,000 Convertible Cumulative: Preferencc"' 3,000
ot T 3900

,887,343, 428 Ordmary Shams of 2 each _

Less Calls'i m arrears

1310 Ordlﬂafy Shares Eif 'ii'"-ea'ch. (?1 i

L outstandmg on each) | -
TH. 260 Ordinary Shares of 22 each (io sof T =
outstandmg on each) N
""Add- Share Forfeiture a0 ._
“iif. Paid up value of pardly paid ‘Ordinary Shares | G035

which had been forfe:ted in 1998-99 and
1999—2000 due to non-recelpt of call momes

":_'Ordmary Shares of ?2 each

5752

308,502,291 ‘A’ ordmary}‘.hares ot%3 each
“Grand Total ) ~ '

4.5. Objects of the Transferee

-a) The relevant main objects of the Transferes as set out in the

Memorandum of Association of the Transferee are asunder: -

“1. To-carry on the business of manufacturing, assembling, buying,

-selling, re-selling, exchanging; altering, importing, exporting,

hiring, letting on hire, or df.s't.f-ibuting or dealing in locomotives;

boilers, engines steam. gas electrical or otherwise, turbines, tanks,



+

motor vehicles, trucks, lorries, omnibuses, buses, motoreycles, cycle
cars, Scooters, bicyeles, tricycles, cycles, tractors, bulldozers and
steam rollers of every-description; and kind and all companent parts,
spare parts, accessories, equipment and apparaius for use in

connection therewith.

45, To enter into partnership or into. any arrangement for sharing
or pooling profits, amalgamation, union of inlerests, co-operation,
joint adventure, reciprocal concessions or otherwise with any
person. firm or company carrving o or engaged in or about to.carry
on or éngage in any business or transaction which this Company is-
authorised to earry-on or engagé in, or any busiiess 'ﬂndertaldng or
transaction. which may seem capéb‘fe- of being cariied on. or

conducted so as directly or indirectly benefit ihis Company. |

4€. To amalgamate with any Company or Companies.

53, To sell and in any other manner _dea!"wifﬁ_ or dispose. of the

undertaking of the Company, or any part thereof, ﬁ).r' such.

consideration as _rk'é Company may think fit; and in particular for

shares, deben'tu_r_es and other securities of any _‘6:?:_er company
' having objects altogether-or in .parf-simfiaﬁ to those bf the Company.

64. To do-all.or any'of the above things and all such other things as.
are incidental or may be:___th_c-mght_. conducive to the atiainment of the
akove objeets or any of them in Ifir?’fa- or elsewhere in any other part
of the vworld and. as pri‘ng;;ual;s, agents; contriciors, trustees or
otherwise and by or through trustees, agents orotherwise and either
alone or in conjunction with others so that the word “"Company” in
this Memorandum when applied otherwise than to this Company.
shall be deemed to include ‘dny authority, parinership or other body
or persons, whether incorporated ‘or net incorporated and the
intention is that the objects set forth in each of the several
paragraphs of this Clause shall have the widest possible
construction and. shall be in no wise limited or restricted “by
referefice-to or inference from:the teyms of any other paragraph of

this Clause or tk'e_-name'of Cbmpany__-!‘:
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A copy of the Memorandum of Association and Articles of
- Association of the Transferee is .annexed heréto and marked as
Exhibit “E”.
Business of the Transferee:

The Transferee commenced its business in the year 1945 and is

,:prim‘aﬁl'-y engaged in the business of manufecturing of automobiles

which c_o_v'érs- ‘wide range of cars, sports vehicles, buses, trucks and

" defence vehicles. The equity shares of the Transferee. ate listed on the

BSE Limited (“BSE”), National Stock Exchange of India Limited

(“NSE”) and New York Stock Exchange (“NYSE”). The senior
ﬁné'ei:ured notes issued by the Transferce are listed on the Singapore
Stock Exchange (“SGX™) and the debentures issued by the. Transferee
are listed on the BSE and NSE under the debt market segment.

fa . La'test_.Financ_ial.]’:?ﬂsiti.on__. ,

A copy of the latest auditor’s report along witli the audited financial
statements of the Transferee for Financial Year ending:Maich 31, 2016
is annexed hereto and marked as Exhibit “E*. A copy of the financial
statements of the Transferee for the Financial Year ending March 31,

‘2017 is annexed hereto, and marked as Exhibit “G”,

Ohlects!Benefits of the Scheme

. The Transferor is a wholly owned submdlary of the Transferee. The

Sche:_m_e_: sha_ll enable the _Transferec to reap several benefits mc-ludmg
synergy of opératichs for achievirg organization effectiveness,
optimisation of resources, reduction of stahitory and legal compliance
requirements, overall cost  management, greater integration and

financial strength, greater level of synergy in the Goods and Setvice:

‘Tax (GST) regime, greater flexibility in respect of supply chain and.

‘backend operation, streamlining the group structure and rationalization.

~4nd dsveloping stronger base for future growth.

. The proposed Scheme shall result in. optimisation of resources that is

expected to bring in cost effectiveness in operations. Manpower. cosfs

L
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the u?;de'rmkings of the.-Trdrisj‘erOr' Company as agoing concern, all its.

)

and other fixed expenses are likely to go down due to coramonisaticn.

-of support functions like, Purchase and Sourcing, Human Resources,

Industrial Relations, Finance, Planning, etc. The commionisation of

these functions is likely to result in opfimisation of manpowser ¢osts by

redeployinent or otherwise. The optimisation tn the cost structure will

give the combined entity a competitive edge..

Key terms of the Scheme

. Some of the salient features of the proposed Schieme are as follows: -

“2, Definitions and Interpretation

2.1.8 “Undertaking” shall mean the entire business and the whole of

‘nssets, righr.i,' licenses and powers, and all its déBw. oulstandings,

ligbilities, duties and obligations as on the Appointed Date including,

‘buit not in any way limited to, the following:

a. All the assets and properties (whether movable or immovable,
agricultural and non-agricultural landg, _.'far;'gibie or intangible, real
or personé!.-_'-'corpo?edl.or’iiﬁcc)rpo}'eal, ﬁreser's{:i future or contingent)
of the. Transferor Company, including, without being limited to,
bm‘{dings' and structures, offices, residential and ot}ier'.pre'm'f,ses,
capital work in progress, stndry debtors, furniture, fixtures; office
equipment, applidnces, vehicles, accés.s*orfe.s", power lines, depots,
deposits, all stocks,. stocks of fuel, assets, investments of all kinds .
{including shares, serips, stocks, bonds, debenture stocks, units or
peass :k'rOugh cef.r_fficate;)._ cash: balances or deposits with banks,
loans, advances, contingent rights or benefits, book debis,
receivables, actionable claims, earnest moneys, ddvances. or
deposits paid by the Transferor Company, financial assets, leases
(ineluding lease rights), hire purchase contracts and assets, lending
contracts, rights -and benefits under any agreement, benefit of any
Security arrangements or under any guarantees, reversions, powers,
municipal permissions, tenuncies in relation to the office andtor

residential properties for the employees or other persons, guest



‘houses, fixed and other assets, trade and service riames an&’-marks,
-patents, copyrights, and other intellectual property. rights of any
natire whatsoever, rights to use and avail of telephones, telexes,
Jacsimile, email internel, leased line connections and installations,
utilities. eiecr}"'z'ci;‘y- and -_o!he_r services, reserves, provisions, _ Sfunds,
benefiis- of assets or properties. or other inlerest held in trust,
_ registrations; contracts, engagements, arrangements of all kind,
privileges and all other Fights including sales tax deferrals, title,
inzerests, -other benefits (including tax. benefits), easements,
privileges, liberties. and advantages of whatsoever nature. and
wheresoeyer sityate belonging to. or in the ownership, power or
possession and in. the control of or vested | m or granted-in favour of
or enjoyed by the Transferor Company orin connection with or
relarmg to. the . ransfera’* Caerany and all other Interesis o_f '
wnarsoever nature belongmcr to or in the ownership, power,
_ pcsse.mon or the control of or vasted in or ‘granted in favour of or

het'a' for the benef t of oF en_;oyed by the I‘mnsjéror Company, -
wnetker in India or abroad.

b. Al agreements, r;'ght.s-, contracts, e}ztitfements_,_ licenses, permits,
permi.s*.ﬁom;;._inc'efz't:‘ve’s ‘dpprovals, regisirations, tax'deferfals and
benefits, .s‘ubszdzes concessions, granrs rights, claims, leages,
tenancy nghts I;bert:es special status and. other benef s or
pnwleges and claims as to any. patents, trademarks, designs, quoia
rights, engagements, arrangements, authiorities, allotmients, secirity
arrangements (to the extent provided hereir), benefits of any

grarantees, reversions, powers.and all other approvals of every

kind, natire and description whatsoever relating to the Transferor .

Company's business activities and operations.

c. Entitlements, :'ngludz’izg' tenancy rights, held by the Transferor
Company or which may accrue or become due to it as on the
Appointed Date or may become so due or entitled to thereafier.

d. Al intellectual property rights, design,g.:-deve[opei records, files,
papers, computer programmes, manials, data, Ca'talogue_s, sales

- material, lists of customers and suppliers, other customer
information and all other récords and documents: re?ati_ng to- the

Transferor Company's business activities and operations:
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‘€. Amounts claimed by the: Transferor '-Company _ﬁhethe‘r or not 5o
recorded.in the books of account of the. Transﬁgror Company from
any Governmental Authority, under-any Iaw acr orrule i in fo; ce; as
ref'm:d of any tax, duty, cess or of ¢ any excess _paymenr

F Rightto-any claim, whether preférred oF made by the Ty ransjéror

Company or not, in respect of any. reﬁ.md of tax, duty, cess.or other

charge, inchiding any ervoneoiis or excgss;.paymenr--therf_zof made

by the Transferor Company and.-a}zy.intéresr thereon, M-tﬁhlf'égard '
to any law, act-or yule or Scheme made by the Governmental

-Authority, and in respect of set-off, carry fmward'of-unrdbsorbed

losses, availability of Minimum Alternate Tax eredit, deferred
reterme expenditure, -deduction, exemption, rebate, allowance,

amortization. ber:ef 1, ete. under the Income-tax Act, 1961, deferment-
of sales tax, any benefits under Package Scheme of: Incentives under
respective state laws as applicable, and the Cenvat / Modvat credit
balances under the Ceniral Excise Act, 1944, or any.other or like
benefits under the said acts or under-and in aceordance With any
Jaw.or.-ac;' or any daw or act which may be enacted in. future
including but not limited to Goods and Service Tar.

. Al debts (secured and unsecured), habzhhes including conzmgent

liabilities, duties, leases of the Transferor Company and alf other
obligations of whatsoever kind, natwre and _descnprmrz"wk‘atsoever'-
and howsoever arising, raised or incurred or utilised. .
. All other obligations of whatsoever kind, _iﬁé:’l_udz‘ng. linbilities in
.resp'ec't.of the employees of the. Tran&féror Company with rega}*d"to

the payment of gmr.mry pension benefits and the provsdenr Jund or ‘

compensation, if* any in the event of voluntary retirement or

retrenchment.
LAl Employees of the Transferor Company.
PART Il - MERGER OF THE TRANSFEROR COMPANY WITH
THE TRANSFEREE COMPANY

Section I - Transfer

3. Upon the coming into e_ﬁ”éct_ of the Scheme and with éffect from the
Appointed Date, the. Underr:ak'in:g-_-of the: Transferor COmpar;y shall,
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pursitant to the provisions.of Séctions 230 10 232 and other applicable
provisions, ifany, of the Act, be and stand transferred to and vesied in
and/ or be deemed to have been transferred to and vested in the
Transferee Company, as a going concern in accordance with Section
2(iB) and other. -applicable provisions ‘of the Income Tax Act, 1961,
withiout any fuirther- act, instrument, -deed, matter or thing so as to
become, as and from the Appointed Date, the undertaking of the.
Tmmjﬁereé(}ompany; by virtue of and in the manner provided in this

Scheme.

6. Transfer of assets

(@) Without prejudice.to the generality of Clause 3 above, upon the
' -coming__inta-ejfect—oﬂh:e Scheme and with effect from the Appointed
Date, all the estate, assets, propert:‘es"_(includfng investments in’
shaves, securities, stocks, bonds), rights, claims, title, .intefest_'-and-'
authorities including accretions:and appurtenances comprised-in.
the Uﬁdertaki_ng of whatsoever ndture ;t;n'd .-Where- S0 ever situaie,
whether or not. incfudéd_-' in the books of the Tmnsférqr Company,;
asd.all assets and_p?qpeft’fes;'whic?r-a?'e' deguired by the Transferor .
Company on or after the Appointed Date but prior to the Effective
. .-Ijate. shall, under the provisions of Sections 230 to 232 of the Act
aird all other applicable provr'.?io’m of applicable law, if any,
without any _ﬁiﬂher.act, deed or instrumernt, cost or __charg_e and
without any noticé or other iitimation to any third party for the

transfer of the same, be.and stand transferred to- and vested in the

Transferée Company and/ or be deemed to be transferred to dnd
vested in the Trangfé‘ree Cbmpany as a-going concern §o 03 io.
bzcome, as and from the Appointed Date (or in case of any estate,
assets, eic. acquired ot a date after the Appointed Date, with effect
from. such date), the estate, assets, properties (including
investinents in shares, securities, stocks, bonds), rights, claims,
title, interest and authorities of the T ransferee Company, subject to
the provisions of this Scheme inrelation to Encumbrances.in favour

of banks and/or financial institutions.



() For avoidance of doubt and without prejudice to the generality of
any applicable provisions of this Scheme, it is clarified thar with.
effect from.the Effective Date and till such times: the name of the
bank accounts of the Transferor Company would be replaced with
that of the Transferee Company, the Trensferee Company shall be
entitled to operate the bank accounts of the Transferor Company.in
thename of the Transferor Company in so far as may be necessary.
All cheques and other negotiable instruments, payment orders
received or presented for encashmient which are in the name of the
Transferor Company after the Eﬁéct_:"ye Date shall be accepted by
the bankers. of the Transferee Company and credited to the dccount
of the Transfeéree Company, -if presented by the Transferee.

- Coimpany. The Trt_x_r‘zéfereé Company shall be allowed to maintain
hanks. accounts in the name -of Transfercr Company by the
Transferee Company for such time as may be determfne';f {0 be
i:'ecessary by the -Transferee 'Gompar_zy for presentation and

. deposition. of cheques and pay orders that have been issued in the
rame of the T ransferor Company. It is hereby expressly clarified
that any legal proceedings by oi against rF_':-e- Transferor -Cbmp'any
in relation ro'-ckeq*_ite's and other: negotfab!e-'insrruﬁzenrs,:paymenr-
orders received or pre,?em‘__edfor;er__zca.:_:_hmen_rw}ii"ch are in the name
of the Tran;ﬁror Company shall be f}tStizuted, or-gs the case moy
be, continued, by or 'againét the Transferee Company afier the

coming into effect of the Scheine.

7. Conivacis; devds été,

(¢) Upon the coriing. into effect of this Scheme and with effect fiom
Appointed Date, and subject to. the provisions of this Scheme, all
contracts, deeds, bonds, agreements, schemies, arrangements and

other instruments of whatsoever nature, to wWhich the Transferor

Company. is a party or to the benefit of which the Transferor
Company may be eligible for, and which are subsisting or have
effect immediately before the: Effective Date, shall, under the
provisions of Sections 230 to 232 of the Act and all other apph'cabié
.provisions of applicable law, if any, without any Sfurther act,

instrument or dee'd;- cost-or charge and without any notice or other



intimation to any third party, confinue in full force and effect on.or
against or in fivour, as the case.maybe, of the Transferee Compary
and may be enforced-as fully and eﬂéc’ﬁeaﬂya& if instead of the
Transferor Company, the Transféree Company had been a party or
‘beneficiary or obhfge_ thereto or thereunder.

{d) Forthe avoidance of doubt and without prejudice to the generality
of the Joregoing, up on the _Edmz'ng__ir;to' effect of ':hje Seheme and
with .eﬁ%étﬂ_ﬁ-or}z -rh'e-Appoiﬁfed Date, all consents, permissions,
licenses, certificates, clearances, authorities, powers ‘of attorney _

- given by, issued to, or .executed in“favour of the Transferor
Company shall stand transferved to the Tmﬁsferee' Company as if
the same were originally given by, issued to, or-executed in favour
of the Transferee Compdny, and the Transferee Company shall be
I'Edz'md.by:rheﬁterms ‘thereof, the obligations and duties thereunder,
dnd the righ_ts and benefits tinder the same shali be available io the

Transferee Company. -
8. Transter of Liabilities

(a} Upon.the coming into effect of this Scheme and with effect from
the Appointed Date, all debty and liabilities of the Transferor
Company including all .secured. and unsecured debis. (Whether in
Indian  rupees :(th Joreign eurrency), liabilities (including
contingent liahilities, deferred tax lighilities and obligations-under
any licenses or permits or schemes), duties and obligations and
undertakings of the Transferor Company of every kind, n&ture and.
ﬁe.s'cription. what so ever -w}iether;pre_._'ser_zt. or.ﬁiturej and how so
ever -izrijn'ng, raised or incurred or uwtilized for its- business
activities and operations along with any charge, Encumbrandée,
lien or security thereon (herein referred to-as the "Liabilities™),

whether or not recorded in its books and records, shall, under the

provisions-of Sections 230 to 232 of the Act.and other appficaba’e
provisions of applicable law, if any, without any fur-ther act,
instrument, deed, matter or thing, cost.or charge and without any
notice or other intimation to any third party for the transfer of the

same, 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 Eﬁ%czfve-Da'te' and-shall
becorme as arid from the Appointed Date (o in case of any Liability
incurred on a date afier the Appointed Date, with effect from such
date) the Liabilities of the Transferee Company or the same terms

and conditions as were applicable to the Tvansferor Compa:'zy,'
and the Transferee Company shall meet; discharge and satisfy the

same.and further it shall not be necessary to obtain the consentof

any th_f?d_ party or-other person. wk_o is a party to any. conb‘ac"t.o_r
arrangement by. virtue of which such Liabilities have arisen in

order to give effect to the provisions of this Clause 6.

(i) The provisions -of this Clause 6. shall operate notwithstanding
anything to the contrary contained in -any insirument, deed or
writing or the terms of sanction or issue or any securily document;
all of which instruments, deeds or writings or the terms of sanction
or Issue or any security document .s‘?éaﬂ- stand modified and/ or

-superseded Ey-';':fte] Jforegaing provisions.

' 9. Encumbrances .

(a) 'ﬁ:e_rransfer' and vesting of the assets comprised in the Undertaking
to and in the Transferee Company under Clause 4 and Clause 5 of

this Scheme shall be subject to the Encumbrances, y" any, affecting_ _

the same.

(c) The existing Encimbrances over the other assets and properties of
the Transferee Company oF any part thereof which relate 0 the:
liahilities and obligations of the Transferee COmpafty prior to the
Effective Date shall contiriue 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 Transferée

Company by virtue of the Scheme.



10. Employees and directors

(a) Upon the coming into effect of this Scheme, the Employees, if any,
shall, under the provisions of Sections 230 to. 232 of the Act and
other provisions of applicable law, if any, ‘without any further act,
instrument, deed, cost.or charge an_d Withoitt any. notice ov other
indmation to ‘any third party for their transfer, become the
employees of the Transferee Company on terms ard conditions not
less favorable than those on which they are engaged by the
Transfero}"(}‘ar'ﬁpahy and without any fntermptid:n of or break in
service s a result of the merger of the Transferor Company with ihe.
Transferee Compdhy: For the purpose. of payment of any
compensation, -gratuity-and other term in all "beneﬁts_, the past
services of such Employees with the Tmnsfé?or Companyshall also.
be taken into account, and paid (as and when payable) by the
T ramféree Company.

(e) Upon the coming into '_eﬁ‘éct' of this Scherme, the direétors of the
Transferor Company will not be entitled to _anj._'direc_tor.?hiﬁ.g:iﬁ the
‘Transferee Company by virtue of the provisions of this Scheme: It is

clarified that this Scheme will not affect any directorship of a person

who is already a director-in the Transferee. 'C‘ompany as of the

Ejfective Date.

(a) Upon the coming into- éffect of this Schéme, all suits, actions, and
other proceedings including legal and taxation proceedings
(including before any’ statutory or quasijidicial authority or
tribunal), by or dgainst the Transferor Company, w}:efher- pending
d._nd/ or arising on-or before the Effective Date shall be confinued

and/ or enforced by/ or against the Transferee Company as

effectually and in thé same manner and io the same extént as if the
same had been instituted and/ or pending and/ or arising by / or

against the Transferee Company.



(b) The Transferee Company shall have all legal, taxation or other
proceedings initiated by or against the Transferor Company
referred to in _sui;—'C{ause- (a) above transferred t its name.as soon
as-is reasonably possible affer the Effective Date and to have the
some continued, prosecuted and enforced by/ or against the

Transferee Compuaiy.

12, Without prejudice to the provisions of Clauses 4 to 9, with effect
from  the dppointed Date; dll inter-party transactions between the
Transferor Company.and the Transfere¢ Company.shall be considered

“as intra-party transactions for all purposes. '

Section 2 Conduct of Business
I3: Upon the coming into effect of the Scheme, with effect from the -
Appointed Date and up to and including-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 starid
possessed of and shall be deemed fo kold and stand possessed of
all its estates, assets, rights, fitle, interest, authorities, contracts
and investments for, and on acéoﬁn'r- of, and in trust for, the:

T:fa;‘;gferee Comparny;

(6) All profits and income accruing or arising to the Transferor
Company, and losses. and expenditisre arising or incurred by it
'(inbl;t'di}ig taxes, if any, accruing or paid in relation to any profit s
‘or-income), for the period comménciﬁgﬁbm the Appainted Date
snall, for-all purposes, be treated as and be deemed 1o be. the
profits, income, losses or expenditure (including taxes}, as the case

maybe, of the Transferee Company;

{¢) Anyofthe 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, dany of the

obligations, duties and comniitments, incfﬁding-. corr_ip'fiancés such



as tax deducted af source [ tax collected at source under income-
tax laws, eompliances under sales tax, servive tax, excise and other
applicable laws that have been undertaken or d:_‘écharged-.by ‘the
Transferor Company shall be deemed to have been undertaken for

aitd on-behalf of and as an agent for the Transferee Company, and

(d). all taxes (;’ﬁcfua‘:‘ng,- without limitation , incomé tax, weaith m}:,
| sales tax, excise duty, customs duty, service tax, VAT,-etc.) paid-or
payable by the Transferor Company in respect of the operations
and/ ot the profits of the 'Tran,gfemr-Compaﬁy. before the Appotited
Date, shall.be on account of the ‘Trﬁnsﬁﬁgr-(i’qmpqny.and in.so far
as it relates fo the tax payment '-'j:(including,} without limitation,
income tax, minimum alternate fax, wéalth"tax, sales tax, 'e_}:cise-.
diety. - customs duty, service tax, VAT, ete), whether by wap of
deduction. at source, advaricé tax or otherwise howsoever, by the
. Transferor Company in respect of -the: prafits or activities or
ope'rﬁﬁo_ﬂ': of the Transferor Company with éffebt from the
Appoiited Date, the same shall-be deenied to be the 'cor:?'e.f;oqnding
item paid by the Transferee Company, and, shall, in all
proceedings, be dealt wffh decordingly..
- 14: Subject to the terms. of the Scheme; the transfer and vesting of the
Undertaking as per the provisions of the Scheme shall not affect any
transactions or pi‘@.c,éediné&_altggdy ‘conclided by the. Transferor
Company onor befare fhe_‘éppo'fnred Date or after the Appointe_d ‘Date
till the _Eﬁ%ctfv_e_ Date, to the end and intent that the Transferee
“Company accepts and adopts all acts; ..a'eeds and things made; done
“*and execiited by the Transferor Conipar;y'as acts, deeds and things

made, done and exectited by or on behalf of the Transferee Company.

13, The Transferee Company shall be entitled, pehdingf"the'sdnerion.

of the Scheme, to apply. to any Governmental Authority, if required,

urider any law for such consents and approvals which the Transferee
Company may require to carry on the business of the Transferor

Company.
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- Section 3 — Cancellation-of Shares of i Traviseror Conptiny

16. Upon thé Scheme coming into effect, all equity shares of the
Transferor Company held by the Transferee Company (directly and/ or’
through nominees) shall stand cancelled without any ﬁ:rt}iejr
application, act ordeed. It is clarified thatno new shares shall be issued
or. payment made in cash or in kind whdtsoever by the Transferee.

Company in liéu of such shares of the Transferor Company.

PART III - DISSOLUTION OF TRANSFEROR COMPANY,
ACCOUNTING TREATMENT AND OTHER TERMS AND
CONDITIONS '

17. Dissoliitionizof Tyansferor Company

(@) ‘Upon the coming into efféct of the Scheme, the Trarnsferor
Company shall stand dissolved without winding-up, without any

Jurther act or deed.

(&) On and with .éﬁécr from the Effective Date, the name of the
Transferor Comparny shall be struck off from the records of the
Regisirar .of Companies: The Transferce Company shall make

" necessary filings in this regard. '

-k

19, Cousolidation of Authorised Shave Capital,

(a) ‘Upon this Scheme becoming effective, the authorised share capital
" ofiihe Transferor Company shall be deemed to-be added to .fhe
authorised share capital of the Transferee Company without any
;;‘ierther act, instrument or deed o¥ procedure or payment of any
stamp duty and registration fees. Accordingly, upon the Schems
becoming effective, the authorized _share;cqpf_tal of the Transferee

Company shall stand enhanced to T4000 croves.

(b) It is clarified that the approval of the members ofﬂ;e Transferee
Company to the Scheme shall be deemed to- be their consent /

approval also to the alteration of the memorandum and articles.of



n
il

association of the Transferee Company as required under Sections

13, 14, 61, 64 and other applicable provisions of the Act,

A ‘copy of the proposed Scheme is annexed hereto and marked as
Exhibit “H”.

The Board of Directors of the Transferor bas by its resolution dated
February 13, 2017 approved the proposed Scheme between the
Transféror and the Transferee. Annexed hereto and marked as Exhibit.
“I" isa copy of the Board Résolution passed by the Transferor. “The
Boaid of Dirsctors of the Transferee hiag by its résolution dated March
30, 2017 approved the proposed Scheme. Annexed hereto and marked
as . Exhibit “J” is a copy of the -Board Resolution- passed by. the
Transfgfec.

Save.as expressly provided for in the Scheme, the rights of the existing
membeérs of the Transferor will ‘not be: affected in any -Hanner
whatsoever by the Scheme: However, in.order to give effect to the
propesed Scheme ung‘.er the provisions of law, the approval of the
1ﬁembers_'_a'f- the Transferor and Transferee is required £o-be obtained.
Since the proposed Scheme applies equally to all members of the
Transferor and Transfetee, the Schemie is not limited to' any patticular

class of members of the Transferor or Transferee.

So far'as the equity shareholders. of the Transferor are concerned, it is
sibmitted that the Transferor has 7 equity shareholders holding.
7,70,00,000 equity shares in aggregate as.on March 31,2017. Annexed
hereto and marked as Exhibit “K” is a list of equity shareholders of the
Transfeforcertified by-a Practicing Company Secretaty. It is submitted

‘that & meeting of the equity shareholders.of the Transferor be convened

and held on August 22, 2017 or such other date, time and venue as

directed by this-Hon’ble Tribunal, for the purpose-of considering and if
thought fit, approving with of withb_ut'_ any modificdtions, the
arrangement embodied.in the propoesed Schieme. It therefore submitted
that. necessary directions may be given for convening'_anﬂ holding of the
meeting of the equity shareholders and the manner in which such

meeting is to be conducted..



10.

As regards the secured creditors of the Transferor, it is submitted that
the Transferor does niot have any sécured creditors as on the date hereof,

't_herefqr‘c,_ ile) quesﬁon_-of holding and/ of convening a meeting of the-

secured creditors arises.

So far as the unsecured creditors of the Transferor‘are concerned, the
Transferor states that as on March 31, 2017 .it has 605 unsecured

creditors and the total amount due and payable by the Transferor to the

-aforementioned unsecured créditors is¥35,36,34,086/-. Annexed hereto

and marked as Exhibit “L" is the list of unsecured creditors of the

Transferor as on March 31, 2017 certified by a Chartered Accountarit.

- At the outset, the Transferor states that the Scheme does not involve any-

. compromise or arrangement with the creditots. It is submitted that the

rights of the unsecured creditors are not affected by the Scheme since
there-will be no reduction in their claims onaccount ofthe Scheme. The
ungecured creditors of the Transferor;vidll"be paid off in the ordinary
course of business as and when their dues are payable. There is no
likelihood that an unsecured. creditor would be prejudiced in any
manner’ as a result of the Scheine being sanctioned. Further, the
Transferee has sufficient funds to ‘discharge all such pay_meﬁts"raﬂér'
sanction of the Scheme. Hence, the Scheme will not adversely affect the

interests of any of the unsecured. creditors of the Transferor, and-their

_ dues will be met as and when they arise in the ordinary course of

business. The Transferor further states that the amount owed to most of
the:unsecured creditors are in the: nature of trade payables and none of
the unsecured creditors are lenders to the Transferor, 'It'_ is th_t:refore _

subrnitted that directions be given far issuance of notice of the aforesaid

mecting to the creditors of the Transferor who each have a balance of

%1;00,000/- or-above as on June 30, 2017 and who together comprise
96.63% of the total outstanding debt of the Transfetor.

So far as-the equity shareholders of the Transferee are concemed, it is.
submitted that the Transferee has 6,09,864 equity shareholders holding
3,39,58,50,719 equity shares comptising of 505,503 -shareholders
holding 2,88',’73,48,4'2-8 Ordinary Shares. and 104,361 shareholders
holding 50,85,02,291 *A? Ordinary Shares as on March 31, 2017. As
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13,

14,

the list setting out all of the shar¢holders of the Transferee is
voluminous and will run ini ‘to thousands of pages, the Transféree is
annexing a list of its key shareholders each of whom hold more than 5%
of the.total shareholding of the Transferee. The Transferee undertakes
to file the compléte list of shareholders in electronic format as and when
required. Annexed hereto and marked as Exhibit “M?” is a-copy of the
list of equity shareholders of the Transferee holding more than 5% of
the total shareholding of the Tramsferee certified by a Practicing
Company Secretary. It is submitted that a meeting of the equity
shareholders dof the Transferee be cotiveried and held on August 22,

2017 .or such other date, time and:venue as ‘directed by this: Hon’ble

Tribunal; for the purpose of considering and if thought fit, approving

with of without any modifications; the arrangenient embodied in the

p’rbpb’s__e_d S‘cheme...it is’ therefore submitied that-riccessary directions ..
miay be given for convening and holding of the meeting of the equity
shareholders and the manner in which such meeting Shall._bc canducted.

N

‘1t is submitted that as‘on Marcti 31, 2017 tha.Traus_fere'q_has 22 secured

creditors and the total amount due and payable by the Transferee to the

':'afqreme_n_t_:ioned creditors is -T1703.70 crore. Annexed hereto and

marked as Exhibit “N” is a list of secured creditors of the Transferee

as on March 31, 2017 certified by a Chartered Accountant.

-So.far as the unsécured creditors of the Transferee are concerned, the .

Transferee states that as-on March 31, 2017 it has 7,651 unsecured.

creditors and the total amount due and payable by the Transferee to the

. aforementioned creélit’ors is %13,028 crores. Annexed herete and

marked as Exhibit “0Q" is.a list of unsecured creditors of the Transfereé

‘as 6n March 31, 2017 certified by a Practicing Company. Secrétary.

15. At the -outset, the Transferee stafes that the Scheme does not involve

any compromise or arrangement with the creditors: It is submitted that
the rights of the creditors are not affected by the Scheme since there will
bcl.-:no'redu'c'tj_tm in their claims on account of the Scheme. The creditors
of the: Transferee will .be_-p'ai'd' off in the ordinary course of business as
and when their dues are payable. There is no likelihood that a creditor-

would be prejudiced in any manner as a resiilt -of the Schemne being



sanctioned. Further, the Transferee has sufficient means to discharge all
such paymerits in due course, Hence, the Scheme will not adversely.
affect the interests of any of the créditors of the T ransferee, and their
dues will be met as and when: they arise in the ordinary course of
business. The Transferee further states that the amo_uht's*owed_to_most“

of the unseoured credifors ate in'the nature.of trade payables.

16. In view of the.above, it is submitted that necessary directions may be
. given for issuing notices of the: aforesaid ‘meeting fo the secured
creditors of the Transferee. It is further sabmitted that directions be
g’ixfe_n for issuance. of notice of the aforesaid meeting to the unsecured
creditors of the Transferee who each have a"baIaQCc of T10,00,000/- ot
aboveas-on June 30, 2017 and who together comprise 99.21% of the

tota outstanding unsecired debt of the Transferee.

17. It is submitted that as on March 31, 2017 the Transferee has 388
debenture hiolders and the: total value of the debentures issued by the
Transferee to the aforementioned debenture holders is 27050 Crores.
Annexed hereto-and marked as Exhibit “P” is a lst of Debenture
Holders of the Transferee as on March 31, 2017 certified by-a Chartered:
-Accountant. At theé outset, the Transferee states that the 'Scheme;.-‘does'
not involve any compromise or atrangement with the débénture holders.
It _'is- subﬁﬁtted that the rights. of the debenture holders are not affected
"..;'_ccomt of the Schemeé: The debenture holders of the Transferes will be
paid off in the ordinary course of business as and when their dues are
payable. There is-no likelihood that any debenture holder would be
prejudiced in any manner as a result:of the Scheme being sanctioned. It’
is therefore submitted that necessary directions may be given forissuing
notices ‘of the aforesaid 'mt_i:et'in_g to the debenture. holders -of the

Transferee.

. The Transferor says and .submits that Mr. H X 'S_ethn_a, Mr. C

Ramakrishnian hold I8 shares. each of the Transferor jointly with the
Transfercc':-ander. V B Somaiya, Mr. Vispi Patel, Mr. R’a\ri:Pishai‘ody
and Mr. A A Gajendragadkar hold 36 shares each of the Transferor

jointly with the Transferee. The Transferor says and submits that the

Eal
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Transferee is the beneficiary of the said shares and the.interests of joint

holders shall not be adversely affected in any manner as a resnlt of the-

Scherde being sanctioned. Apart from the ‘above, the Scheme does not

affect the materidl interésts of any of the directors, key managerial

persans, promoters and non-promoter members of the Transferor inany

manner,

The Transferée submits. that the Scheme does not affect the material

interests of any of the directors, key managerial persons, promoters,

‘non-promoter members, creditors, debentiire holders, deposit trustee,

debenture trustee s‘and"emplo_yees of the Transferee in-afny manner,

No investigation proceedings are peniding against the Transferor-and/or

the Transferee under Sections 210 to 222 of the Aét.

No winding up proceedings are pending against the Transferor and/or
‘the Transferee. ' :

The shares of the Transferor are not listed on either BSE or NSE. Hence,
there is nio question of the Transferor giving notice t0 any of the stock

exchanges.

The equity shares of the Transferee-are listed on the BSE, NSE_', and

. NYSE. The senior unsecured notes.issued by the Transferee. are listed

on 8GX and the debeéntures issued by the Transferee are listed on the
BSE and NSE under the debt ma'rket‘.-‘s_egment. The Transferee has
already intimated each of the aforesaid exchanges of the proposed
Scheme vide its ietier dated June 20, 2017 along with a copy of the
proposed Scheme. Annexed hereto dnd marked as Exhibit Q, is the.
copy of the letter issued by the Transferee to BSE and NSE. Further, a
copry of the said lf'.:tter-'w.as-d'tily submitted to SGX and NYSE mfonnmg
them of the proposed Scheme. Annexed hereto aud marked as Exhibit
“R” is a.copy.of the email from SGX acknowledging the recei_pt-of the
said letter. _Aﬁnexed hereto.and ‘marked as Exhibit “S” 'is..a'c_opy of
Form 6-K duly filed with the U.S'Securiﬁes and Exchange Commission
along with the email acknowledging the submission of the samie. Since

the proposed Scheme is between a parent and a wholly' owsed



. subisidiary, the same does not réquire the prior approval of the Securities

and Exchange Board of India or any of the stock exchanges.

24, The Applicants subrmit that they be permitted to file the Compary
Petition under the provisions of Sections 230 to. 232 of the Act for
sanctioning of the proposed Scheme by this Hon'ble Tribunal.

25, Inview of the above, the Applicants submit that the capfionied Company
Application and the Notice of Adrnission be made abisolute as prayed.

26. ‘Particulars of the brile Drafis evidenting: the payment of the fees
forfhe Application:

Branch of the bank on which drawn: HDEC Bank

Name of the issuing branch:

Demand Draft No.: 934542

Date: June 20,2016

Amount: T5000/- (Rupees Five Thousand enly).

' L oy
Date: \]\’%
Place: Mumbai

(Signature of Authorised Signatory of
Applicant No. 1/Transferor)

Dite: e e e e ::,_'_I_ e e
Place: Munibai '

'(Sigl'laturé'g vithorised Signatory of
‘Applicant No. 2/Transferce)

iy



_provisions of the Comparﬁe's,- Act;

!::.___.'.' 1913 and having its registered office

BEFORE THE NATIONAL .COMPAN_.Y_ LAWTRIBUNAL
MUMBAI BENCH, MUI\'[BAI -
NOTICE OF ADMISSION."-

Dated this ___ day of June, 2017

¥rom: (1) TML Drivelines Limited
(2) Tata Motors Limited

Ta: The Registrar
‘Mational Company Law Tribumal, Mumbai- Bench

_-comAfN? SCHEME AP'PLi;cgrio_p; NO. . OF2017
In the matter of Section 230 to 232 of the -:'_C'nmpan_iesAct, 2013
' . And

In the matter of the Scheme of Merger and Arrangement between
TML Drivelines Limited {_-*-‘?I‘_rans_femr”.)
AND |
Tata Motors Limited (“I'ransferee”)
' AND

Their respective shareholders.

TML DRIVELINES LIMITED; 2 |
zompany incorporated -under the

provisions of the Companies Act, |

at Nanavati Mahalaya, 18, Hc)ini '
Mody Street, Hutatma Chowk,

)
)
)
- -'1956 and having its-registeredoffice )
)
)
‘Mumbai 400001 )

... APPLICANT NO.V/
TRANSFEROR - -

AND
TATA MOTORS LIMITED, a

‘company incorporated. under the

-at Bombay House, 24, Homi Mody
Street; Mumbai 400-001

. APPLICANT NO,2/
TRANSFEREE,




The parties above named reguest that the Tribunal grant the fullowing felief:-

@

(by

(c}.

@

That.'a meeting ‘of the Equity Shareholders of the Tranmsféror be

convened and hield on August 22, 2017 or such.other date, time and

venue as -this Hon'ble Tribunal may direct for the purpose of

consideting. and if thought fit, approving, with or without

medifications, the arrangément €mbodied in the Scheme of Merger

‘and Aitangement between the Transferor and the Transferee and their

respective shareholders, That directions be given as to the method of
convening/ holding and conducting the meeting of the Equity
Sha_reholdcrs_ of the Transferor and also as to the notice 0 be issued to

them and ‘&hé-_-ad\iertis_cmcpt to be issued in this regard;

That -diredtions be -'given for is’suén’cc“.of _ notib'éj of the -m‘eeting of the
Equity _Sharéholdé_rs_..of the Transferor to the creditors of the Transferor
who each have a balance of 1,00,000/- orabove.as on June 30, 2017,

That directions be given for issuance of notice of the meeting of the
Equity Shareholders of the Transferor to ﬂle'-C'ﬁ_',ntral:Goveﬁﬁnerit, the:

Income-Tax Authorities and th'e'Reg_i'sh'ar of Companies;

That a meeting of the Equity Shareholders of the Transferee be
convened.and held on August 22, 2017 or such other date, time and
venue as: this Hon’ble Tribunal may direct for the purpose of

- considering ~and- if thought -fit ~approving, With ~of wiftout ~

modifications, the arfangement embodied in‘the Scheme of Merger

and Arrangement betweer the Transferor and the Transferee and their. -

respective shareholders, That directions be given as to the method of
convening/ holding and conducting; the meeting of the: Equity
Shareholders of the Transferee and also ag-fo thie notice to be issued o

tlietn and the advertisement to be issned in this regard;

That directions be given for issuarce of notice of the meeting of the
Equity Shareholders of the Transfereé to the Secured Creditors of the

Transferee; -



(f)  That directions be given for issuance of notice of the meeting of the-
Equity Shareholders of the Transferce to the Unsecured Creditors of
the Transferee who each have-a balaice of %10,00,000/- or above as
on June 30, 2017;

{g)  That directions be given for issuance of notice of the meeting of the
Equity Sharehalders of the Transferee to the Debenture Holders of the.
Transferee;.

(i)  That directions be given for issuarice of notice of the meeting of the
Equity Sharcholders ﬁf the Tranisferée to the Central Governmertit, the
Iricarhie-Tax Authorities, the Registrar of Companies, Seeutities and
Exchange Board of India, BSE Limited, National Stock EXCh';:ingc of
Tndia, Singapore Stock Exchange and New Yori Stock Exchange; and

{i) And for such further and’ other orders/ -directions as. this Hon’ble

Tribunal may deem fit and expedient.

‘Mz, Vispi S. Patel,
Company Secretary

Applicant No. 1, TML Drivelinés Limited
Nanavati Mahalaya,

18, Homi Mody Street,

Hutatma Chowk, Mumbai 400001

“’ .;:, .. Ombay House, 24,

- @f% Homi Mody Street, Mumbai 400 001

This form is prescribed under Rule 3 of the Companies (Compromise,
Armangements and Amalgamation) Rules, 2016.



For rehabilication:

For Transferred.

(CLB/BIFR/ATFR/HHC) No.
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Taepe Kb TR,

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAT BENCH, MUMBAIL '
COMPANY SCHEME APPLICATION NO. 706 OF 2017

In the matter of Section 230 to 232 of the Companiés Act, 2013
And
In the matter of the Scheme of Merger and Arrangement between TML
Drivelines Limited (“Transferor™)
AND
Taia Motors Limited (“Transferee”)
AND.

Their respective shareholders..

TML DRIVELINES LIMITED,
a company incorperated under th'é
provisions of the Companies Act,
1956 and having its registered
office at Nanavati Mahaldaya, 18,
Homi .Mod'y Street, Hutatma
Chowk, Mumbai 400001

AND

TATA MOTORS LIMITED, a.

conipany incorporated under the

... APPLICANT NO.1/
TRANSFEROR

'

provisions of the Companies Act,
1913 and having ifs registered
office at Bombay House, 24,
Homi Mody Street, Mumbai 400
001

... APPLICANT NO.2/
“TRANSFEREE

R

Appearance:
Mr. Sameer Pandit a/w Ms. Sarrah Khambati i/b. M/s. Wadia Ghandy & Co.,
Advocates for the Applicants

Coram: B.S.V. Prakash Kumar Member, (Judicial)
V. Nallasenapathy, Membeér (Technical)
Date: June28,2017 :
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i

MINUTES OF THE ORDER

UPON the Applicetion of the Applicants above AND UPON. HEARING Mr:
Sameer Pandit i/b M/s. Wadia Ghandy & Co., Advocates for the- Applicants,
AND UPON-READING the ‘Notice of Admission dated June 21, 2017, IT 1S

L.

‘ORDERED:

That & meeting of the Equity Shareholders of the Transferor be convened at
Nanavati Mahalaya, 3™ floor; Hutatma Chowl, Mumbai — 400 001 on
Monday, August 21,2017 at 10:30-a.m. for the purpose of conmdermg:and,
if thought Tt approving, with or without mod:fication(s), the propossd
Scheme. of Merger and Amzlgamation between the Transferor and the

Transferee and their respective shareholders,

That at least 30 fthirty] days before the date fixed for the meeting of the

Equity Shareholders of the Transferor, notice of the meeting shall bz sent to

‘the Equity Shareholders of the Transferor indicating the day, date, time and

venue-of the meeting, together with & copy of the Scheme of Arrangement
and such ether documents as zre piesciibed under the Companies Act, 2013
read with Companies: (Compromises, Arrangements and -Amal'g_amatiOhs)
Rules, 2016.

That at least 30 [thil‘tyj days before the date fixed for the meeting of the
Equity Shareholders of the Transferor, the notice of the aforesaid megt:ng
shall be advertised indicating the-day, date, time and venue of the aforesaid
meeting and stating that copies of the Scheme of Arrangement, the
Explanatory Statement and the forin of proxy shall be pr@vidcd free of charge
at the registered office: of the Transferor. The notice shall be advertised in

the “Free Press Journal” in the English languags and translation thereof in

Marath language in “Navshakti”, both having circulation in Muncbai,
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be the Chairperson. for the meeting of the Bquity Shareholders of the

Transferor and for any adjourned meeting thereof.

5. That'the Chairman appointed for the meeting of the Equity-Shareholders of
the Transferar to issué.: and advertise the notices for the -aforesaid meeting,
The Chairman shall have all the powers under the Articles of Association of
the Transferor and under the Companies Act, 2013 in relation to conduc: of
the meeting, inchuding the power to decide any procedural questions that may
arise, any adjournment thereof, ot any other matter including an amendment

to the Scheme or resolution, if any, proposed at the meeting by any person(s).

- That the quorum forthe meeting of the Equity Shareholders of the Transferor

shall be as prescribed under Section 103 of the Companies Act, 2013.

. That voting at the meeting of the Equity Shareholders of the Transferor shall
be permitted in person, or by an authoiised representative in case of a body
corporate, or by proxy provided that a proxy filled in the prescribed:forin is
duly deposited at the registered office of the Transferor not later than 48

hours before the meeting,

. That the number and value of the shares 6f eaéh member of the Transferor
shall be in accordance with the Register of Members of the Transferor, and
wlhiere the entties in the Regiﬁter..of Members are disputed the Chairiian of
the Mecting shall determine the value for the purpose of the aforesaid

meeting and his-decision in that regard would be final, ;

9. That the Chairperson shall report to this Tribunal the tesult of the meeting of
the. Equity Shareholders of the Transferor within 3 _[three;] days of the

conclusmn of the meeting or the last of such meeting,

.-z}‘]‘%ﬁﬁgement_ between the Transferor and 'I‘i'ansfcrfee and their

reholders- only 2 meeting of the Equity Shareholders is
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proposed to be held in accordance with the provisions of Section 230(1)(b)

of the Companies Act,. 2013, The Counse: for the Transferor subm.ts that

the Transferor does not have any Secured Creditors and hence, no question:

of any netice to Secured Creditors arises. As regards Unsecured Creditors,

this Tribunal hereby directs the Transferor to issue notice under séction

230(3) of the Companies Act; 2013 to its Unsecured Creditors who. gach
have a balance of ¥1,00,000/- 6r above as on June 30, 2017 and who

‘together who comprise 96.63% [approx..] of the total ousstanding debt of

the Transferor with a direction that they may submit their representations,
if any, to the Tribunal and copy of such rspresentations shall

simultaneously be served upon the Transtzror,

.That at isast 30 [thirty] days before the date fixéd for the meeting of the

Equity Shareholders of the Transferor, nctice of the meeting shall also e
sent by the Transferor to the Central Gcvernment through the Regioral
Director, Western Region, the Regi strar o Compar.ies- and the lrncome-tax.

Authority within whose jurisdiction the Transfercr's assessment is made,

_.in_di':cat_ing the day, date, time and venue of the'meeting, together with a copy

of the Scheme of Arrangement and such otheér decuments as are prescribed
under the Companies Act, 2013 read with Companies (Compromises,
Arfarigemenis and Amalgamations) Rules, 2016, In ease no response is
received by this Tribunal from the aforesaid authorities within 30 [thirty]
days o receipt of the notice, it shall »e presumed that the aforesaid
authorities-have no objection 1o the proposed Scheme in view of Rule § of

the Companies (Compromises, Arrangements ard -Amalgamations) Rules,

2016.

.That.a copy of the notice-along witha copy of the Scheme shall alsa be sent

by the Transferor to the Official Liquidater. M/s. Niteen D. Kshirasagar are.
appointed as the Chartered Accountants to assist the Official Liquidator and.

their fees are fixed at Rs.2,00,000/~ [Rupees Two Lac only]. in case mo

"':z\."v.'l" 0 ) . . . . ; Y . .
': f?ﬁi&:}g} Hays of receipt .of the notice, it skall be presurned that the Official

: 'L_quiHato ia‘i no objection to the proposed Scheme in view of Rule 8 of the
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Companies (Compromises, Arrangements and Amalgamations) Rules,
2016,

13. The Chairman appainted for the meeting of the: Equity Sharehaolders of the
Transferor to file an Affidavit of Service:as per Ruile 12 of the Companies
(Compromises, Arrangements and _Amal'gamat_iOn_s') Rules, 2016 not less
than seven days before the date fixed for the meeting stating that the.
directions regarding the issuance: of notice and it advertisement have baen

duly complied with.

14, That a meeting of the Equity Shareholders of the Transferee be convened at-
Biila Matushri- Sabhaghar, Sir Vithaldas Thackersey Marg, New Marine.
Lines, Mumbai — 400 020 on Tuesday; August 22,2017 at 1:30 p.i. for ‘he
purpdse of considering and,. if thotight fit approving, with or without
modi'fic_afiqﬂ(s), the proposed Scheme of MErge_r' and Amalgamation.
betwgen the Transferor and -the Transferee and their respective

shareholders.

5. That at least 30 {thirty] days before the fixed for the meeting of the Equity
Shareholders of the Transferee, notice of the meeting shall be sent to the
Equity Sharcholders of the Transferce indicating the day, date, time and
venue of the meeting, together with a copy of the Scheme of Arrangement
and such other'documents as are prescribed-under the Companies-Act, 2013
reatl with Companies (Comipromises, Arrangements and Amalgamations)
Rules, 2016. '

£6. That at least 30 [thirty] days before the date fixed for the meeting of the
Equity Shareholders of the Transferee, the notice of the aforesaid meeting
shall be advertised indicating the.day, date, time and verue of the aforesaid

meeting -and stating that copies of the Scheme of Arrangement, the

danatory Statement and the form of proxy shall be provided free of charge
gistered office of the Transferee. The notice shall be adveriised in
. the ®Fra}

o)

Press.Journal” in the English language and translation thereof in
hilarguage in “Navshakt™, both having circulation it Mumbai.

e
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17 That Mr: N Chandrasekaran, Chairman, cr in his absence Mr. Nasser
Munjee, Independent Director, orin his absence Mr: Guenter Butschek, CEO
and MD, ‘or in his absence Mx. Satish -Borwa’nkar,-‘ﬁxeclfti\afe Prirector shall
be the Chairperson for the meeting of the Equity Slﬁ.areholders' of the

Transferee and for any adjournment mc;eting_'-ﬂlercoﬂ

*8. That the Chairman appointed for the meeting of the Equity Shareholders of
the Transferee to issue and-advertise the notices for the aforesaid meeting.
The Chairman shall have all tae powers under the Articles of Association of
‘the Transferez and under the Companies -Act, 2013 in relation to condust of
the meeting, including the povver to decide any proceduiral questions that may
arise, any adjournment thereof, or any other mater including an amendment

to the Scheme or resoluzion, if any, proposed at the meeting by any person(s).

29. That .thefquomm'fdr the meeting of thc'Equity Sharsholders of the Transferee
shall be as prescribed under Section 103 of the Comgpanies Act, 2013,

20. That voting at-the wieeting o‘E"thei-Equity:-S’hm?;hdlders ofthe Transferee shall
bé permitted tn person, or by an-authorised representative in case of a b.bdy
corporale, or by proxy provided that a proxy filled in the prescribed form is
dulj.r-depositjed' at the registered office of the Transferee not later thaa 48

hours before the meeting,

21.That the numiber and value of the shares of each meber of the Transferee
shall be in accordance with the Register of Members of the Transferee, and
where:the entries in the Register of Members are disputed, the Chaimmaz of
the Meeting shall determine the value for the purpose of the aforesaid

meeting and his decisien in that regard would 2e final.

22, That the Chairperson stall report to this Tribupal the result of the mget'in_g--'of‘

¢ Equity Shareholders of the Transferee within 3 [three] days of the

ision of the meéting or the last of such meeting. .
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23. The Counsel for the Transferee submits that since the proposed Scheme is
an. arrangement betweén Transferor and Transferee and their
respective. 'S'hai‘éhoiders-_, only a meeting of the Equity Sharehclders is
proposed to be held in accordance with the provisions of Section 230(1)(b)
of th_e':C.ompanies Act. 2013, This Tribunal hereby'directs the Transferee
to issuemotice to its Secured Creditors and Debenture Holders imder séctic:
230(3) of the Companies Act, 2013 with ‘a direction that they may submit
their representations, if any, to the Tribunal and cépy of such
representations:shall simuitanecusly be served upon the Transferee. This
Tribunal further Kereby difects the Transferée to issue notice under'section
230(3) of the Companies-Act, 2013 to its Unsecured Creditors who sach
have.a balance of Z10,00,000/ or ahove as on June_ 30, 2017 and who
together comprisg 99.21% [approx.] of the total outstanding-debt of the
Transferee with a diréction that they may submit their representations, if
any, to. the Tribunal and copy of such representations shall

simultaneously be served upon the Transferee,

24.That at Teast 30. [thirty] days before the date fixed for the meeting of the
Equity Shareholders of the Transferee, notice of the meeting shall also be
sent by the Transferee to the Central Goverument through the Regional
_Dire_c_tdr,. Western Region, the Registrar of Companies,. the Income-Tax
Authority within whose jurisdiction the Transferee is assessed, the
Securities. and Exchange Board .of India, BSE Limited, National ‘Stock
Exchange of India, Singapore Stock Exchange and New York Stock
-_..[Exchange i'ndi-';;'a'ting__ the day, date, time and venue of the teeting, together: «
with ‘& copy of the Scheme of Arrangement, along with such other
documents as' are prescribed under the Companies Act, 2013 read with
_Cmnpaniés (Com‘prﬁo_miscs, Arrangemernits and Amalgam'at'ions) :Ruics,
2016. In case no response is received by this 'Tr'ibi}n_a"i from the aforesaid
authorities within. 30 _[thirt_y] days of receipt of the notice, it shall be

. that the aforesaid authorities have no objection to the prcposed
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25. The Chairman appointed for the meeting of the Equity Shareholders of the
‘Transferee to file an Affidavit of Service as per Rule 12 of the Companies.
(Compromises, Arrangements and Amalgamations) Rules, 2016 not less
‘than seven days before the date fixed for the meeting stating that the
directions regarding the issuance of notice and it advertisement have been

duly complied with.

V. Nallasenapathy, Member (T) B, 8. V. Prakas éfmar_, Membér (.

Lertified True Copy
A . . L
Lopy issued "froe of nose
an. QAT 7 : -

o Assistant Reglsivar
National Company Law Tribural Mumbai Benich
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NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, MUMBAIL

C.S.A. No. 706/ (MAH}/2017
MA No. 35372017

‘CORAM: Present: 'SHRI-B.S.V. PRAKASH KUMAR
MEMBER {J)

SHRI'V. NALLASENAPATHY |
MEMBER (T)

ATTENDENCE-CUM-ORDER SHEET OF THE HEARING OF MUMBA! BENCH OF THE
NATIONAL COMPANY LAW TRIBUNAL.ON 15.09. 2017

NAME OF THE PARTIES: M/s. TML Drivelines Limited.

SECTION OF THE COMPANIES ACT: 391 to 394 of the Companies Act 1956
and 230 to 232 of the Companies Act, 2013.

S.No. = NAME .. DESIGNATION SIGNATURE

ORDER

For having -Applicants" Counsel mentioned that there are .l-yé_ographica_l
errors in the order dated 23 August 2017 saying as ‘Petifioner’ instead of
Applicants, likewise, ‘'meeting’ instéad of meetings and reschedulement from ‘22
Aiigust 2017 instead of mentioning as21.08:2017 and 22.08.2017, the same is hereby

corrected as mentioned betow:

1. "Petitioner” as "Appli'ca‘n_ts”'
2. “meeting” as “mectings”

3. Addition of “21.08:2017" before “22.08:2017".

Accordingly, this Miscellaneous Application is.allowed.

sa/- . 8d/- ’
V. NALLASENAPATHY B.S5.V. PRAKASH KUMAR
Member (Technical) Member (Judicial)

Certified True Copy
Copy Lzsnsd "fres.of cost™

Oy '2.1]55\&5_1}?_

Depuiy [h el
National Company Law Tribunal, Mumbai Behch







W

e, Member (Technical)

NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, MUMBAI

C.8.A. No. 706/{MAH)/2017
‘MA No. 35372017

CORAM: Present: SHRI B.S.V. PRAKASH KUMAR
' MEMBER {J)

SHRI'V. NALLASENAPATHY
MEMBER (T}

ATTENDENCE:CUM-ORDER SHEET QF THE HEARING OF MUMBAI BENCH OF THE
NATIONAL COMPANY LAW TRIBUNAL ON 23.68.2017

NAME OF THE PARTIES: M/s. TML Drivelines Limited.

SECTION OF THE COMPANIES ACT: 391 to 394 of the Companies Act 1956
and 230 to 232 of the Companies Act, 2013,

SNe. . NAME . DESIGNATION . SiGNafuRe

_On the Application moved by the Petitioner, time for holding meeting has.
beﬁh rescheduled from22% August 2017 to 15% November 2017 with a direction to
issue notices and publication as mentioned under Section 230-232 of Companies Act

2013.

&4y - -8d/- o
V. NALLASENAPATHY B.S.V. PRAKASH KUMAR
Coyditied Trae Cop j Member (Judicial}

~aye Tanuad "free of cost”

E}al .. l(“! ﬁ]“ '1,') .

¥
11‘1’1 hal Benth







