Samvardhana Motherson International Limited
t h ' Head Office: C-14 A & B, Sector 1, Noida— 201301 Distt. Gautam Budh Nagar, U.P. India
m o e rso n Tel: +91-120-6752100, 6752278, Fax: +91-120-2521866, 2521966, Website: www.motherson.com

February 28, 2025

BSE Limited National Stock Exchange of India Limited
1st Floor, New Trading Ring Exchange Plaza, 5th Floor

Rotunda Building Plot No.C/1, G-Block

P.J. Towers, Dalal Street Bandra-Kurla Complex

Fort Bandra (E)

MUMBAI — 400001, India MUMBAI — 400051, India

Scrip Code: 517334 Scrip Code: MOTHERSON

SUB: Composite Scheme of Arrangement of the Company and/or its Subsidiaries.

REF: Regulation 37(6) and 59A of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (“Listing Regulations™).

Dear Sir/ Madam,

We refer to our disclosure under Regulation 30 of the Listing Regulations dated February 07, 2025 in relation
to the composite scheme of arrangement by and amongst the Company, Samvardhana Motherson Innovative
Solutions Limited, Samvardhana Motherson Auto System Private Limited and Motherson Machinery and
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SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20, 2023, and SEBI/HO/DDHS/DDHS-PoD-
1/P/CIR/2024/48 dated May 21, 2024, issued by the Securities and Exchange Board of India, please find
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The above is for your information and dissemination on the website of the Stock Exchanges.
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SCHEME OF ARRANGEMENT

BETWEEN

SAMVARDHANA MOTHERSON AUTO SYSTEM PRIVATE LIMITED
(SMAS / Amalgamating Company 1)

AND

‘MOTHERSON MACHINERY AND AUTOMATIONS LIMITED
(MMAL / Amalgamating Company 2)

AND

SAMVARDHANA MOTHERSON INNOVATIVE SOLUTIONS LIMITED
(SMISL / Demerged Company / Amalgamated Company 2)

AND
SAMVARDHANA MOTHERSON INTERNATIONAL LIMITED
{(5AMIL / Resulting Company / Amalgamated Company 1)
AND
THEIR RESPECTIVE SHAREHOLDERS
UNDPER SECTIONS 230 TO 232 OF THE COMPANIES ACT, 2013 AND

OTHER APPLICABLE PROVISIONS, IF ANY, OF THE COMPANIES
ACT, 2013

PREAMBLE

This Composite Scheme of Arrangement is presented under Sections 230 to

232 of the Comnpanies Act. 2513 and other applicable provisions, if any, of

the Companies Act, 2013, including the rules and regulations issued

thereunder, as may be applicable, read with Sections 2(19AA) or 2(1B) of the
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5 amy~be applicable, for:




(i) Demerger of Demerged Undertaking (defined hereinafter) of
Samvardhana Motherson Innovative Solutions Limited and thereafter
merger of the Demerged Undertaking to Samvardhana Motherson

International Limited;

(il) Amalgamation of Samvardhana Motherson Auto System Private

Limited with Samvardhana Motherson International Limited; and

(iii) Amalgamation of Motherson Machinery and Automations Limited with

Samvardhana Motherson Innovative Solutions Limited.

In addition, this Composite Scheme of Arrangement also provides for various

othcr matters consequential or otherwise integrally connected herewith.
2.  BACKGROUND OF THE COMPANIES

(i) Samvardhana Motherson Auto System Private Limited (SMAS), the
“Amalgamating Company 17, is a private limited company which was
inccrporatcd on November 17, 2014, under the laws of India. The CIN
of SMAS is U50300MH2014PTC440037. The registered office of
SMAS is Unit-705, C Wing, ONE BKC, G Biock, Bandra Kurla
Complex, Bandra (East), Mumbai, Maharashtra, India, 400051. SMAS
is engaged in the business of manufacturing, servicing, trading,
marketing, purchasing, selling, exporting, importing, distribution of
parts, components, equipment, etc. for use in automotive/ non-
automotive/ industrial or any other application or any industry as may
be required and other engineering items for automobiles or any other

applications as required.

Motherson Machinery and Automations Limited (MMAL) the
“Amalgamating Company 27, is an unlisted public limited company
which was incorporated on December 9, 2004, under the laws of India.
The CIN of MMAL is U74899MH2004PLC428253. The registered
office of MMAL is situated at Unit 705, ‘C* Wing, ONE BKC, G block,
Bandra Kurla Complex, Bandra East, Mumbai - 400051, Maharashtra.



(iii)

0 \ registered office of SAMIL is situated at Umt 705, C Wlng, ONE BKC,

buying, selling, exchanging, installing and providing after sales service,

etc. for various automotive capital equipments.

Samvardhana Motherson Innovative Solutions Limited (SMISL), the
“Demérged Company” or “Amalgamated Company 27, is an unlisted
public limited company which was incorporated on July 26, 2006, under
the laws of India. The CIN of SMISL is U35100MH2006PLC285657.
The registered office of SMISL is situated at Unit 705, ‘C* Wing, ONE
BKC, G block, Bandra Kurla Complex, Bandra East, Mumbai - 400051,
Maharashtra. SMISL is engaged in the business of manufacturing,
fabricating, assembling, buying, selling, importing, exporting,
distributing and dealing iﬁ automobile parts of all kinds and
descriptions, automotive and other parts including but not limited to
tools, springs, fittings, head lamps, sealed beam component parts, spare
partsv, accessories and fittings of all kinds for the P.V.C., polypropylene,
P.F. resin, electrical wires, switch controls, sintered powder metal parts,
engage in sintering process and making parts from powder metal by
heatirig/ pressing process and such other processes which are related,
assembly of refrigeration units for automobiles, home composing,
onsite houschold and garden waste containments systems, broaches and
other machines and machine tools and small tocls, cutting tools,
precision tools, instrumenis, rolls, gauge, slitting sews, spline mandrels,
master gears, index plates, gear hobs, shaper cutters, tool bits, shaving
cutters, auto components etc, moulding of plastic and/or any other
polymer parts and assembly thereof, die-casting of components and the
assembly thereof of automobiles or any other application as required,
metal sheet pressing for making clips, moulds and other parts for
automobiles or any other application as required, and other engineering
items for automobiles or any other application as required and to act as
broker and marketing agents for aforesaid items and/or to make/hold

investment in entities engaged in auto components or related sectors.

Samvardhana Motherson International Limited (SAMIL), the
“Resulting Company” or “Amalgamated Company 1”, is a public

limited company incorporated on December 19, 1986, under the laws of

India. The CIN of SAMIL is L35106MH1986PL.C284510. The
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G Block, Bandra Kurla Complex, Mumbai - 400051, Maharashtra. Thé
Equity Shares of SAMIL are listed on the BSE Limited (“BSE”) and
National Stock Exchange of India Limited (“NSE”). The compulsorily
convertible debentures issued by SAMIL are listed on BSE and NSE.
SAMIL has issued a total of 3 (three) series of non-convertible
debentures (“1\ CDs”). All 3 (three) series of NCDs are listed on BSE of
which 1 (one) series of NCDs is listed with both BSE and NSE. SAMIL
is engaged in the business of manufacturing automotive components,
inter alia, wiring harness, manufacturing of vision system,
manufacturing of moulded and polymer products etc., directly and / or

through its subsidiaries.
RATIONALE FOR SCHEME

Rationale for Demerger of Demerged Undertaking of Samvardhana

Motherson Innovative Solutions Limited to Samvardhana Motherson

International Limited:

The proposed Demerger pursuant to this Scheme is expected, inter-alia, to

result in following benefits:

(1) To ensure focused management attention and leadership it is proposed
to segregate the Demerged Undertaking from the Demerged Company
into the Resulting Company.

(1) The structure post Demerger will provide independence and flexibility
to the management in decisions regarding the use of their respective
cash flow under various projects. Further, it will enable respective
projects to be carried more consistently and advantageously.

(1i1) Overall, Demerger would enhance operational efficiency and
effectiveness by creating leaner and focused organisation.

(iv) The Demerger will create cnhanced value for the shareholders and allow
a focused strategy in operations, which would be in the best interest of
the shareholders, employees and other stakeholders of the company.

(v) The Demerger will facilitate a reduction of layers of investments,
leading to a simpler structure.

(vi) The Demerger will enable more transparent shareholding, improving

visibility and accountablhty for stakeholders



3.2

(vii) There will be a greater focus on operationality within the amalgamated

structure, allowing for streamlined and integrated management.

Rationale for Amalgamation of Samvardhana Motherson Auto System

Private Limited with Samvardhana Motherson International I imited and

Amalgamation of Motherson Machinery and Automations Limited with

Samvardhana Motherson Innovative Solutions Limited:

This Scheme shall be in the interest of the shareholders, creditors, employees
and other stakeholders of the Amalgamating Companies and the
Amalgamated Company 1 and the Amalgamated Company 2, as the case may

be, and is expected to result in the following, inter-alia, benefits:

(i) Simplification of the corporate structure by elimination of multiple
entities in the group.

(i) Incremental operational efficiencies and administrative synergies by
pooling of financial, human, technological, managerial resources and
expertise.

(iii) Cost reduction as a result of elimination of duplication of administrative
expenses, overheads, compliances etc., and optimum utilization of the
resources.

(iv) Better alignment, coordination and streamlining of day-to-day
cperations.

(v) Unlocking potential synergies across products, customers, technology

and manufacturing excellence.
The Scheme is divided into following parts:

(a) Part - A deals with the Introduction, Definitions and Capital Structure;

(b) Part - B deals with Demerger of Demerged Undertaking (defined
hereinafter) of Samvardhana Motherson Innovative Solutions Limited
and thereafter merger of the Demerged Undertaking to Samvardhana
Motherson International Limited;

(c) Part - C deals with Amalgamation of Samvardhana Motherson Auto

System Private Limited with Samvardhana Motherson International

Limited;




(d) Part - D deals with Amalgamation of Motherson Machinery and
Automations Limited with Samvardhana Motherson Innovative
Solutions Limited; and

(e) Part- E deals with the General Terms and Conditions.

This Scheme also provides for various other matters consequential or

otherwise integrally connected herewith.

TREATMENT OF THE SCHEME FOR THE PURPOSES OF
INCOME TAX ACT, 1961

The provisions of this Scheme (including each of Part B, C & D individually)
have been drawn up to comply with the conditions relating to
"Amalgamation" and/or "Demerger” (as applicable) as defined under
Sec;tions 2(1B) and 2(19AA) of the Income Tax Act, 1961, respectively. If, at
a later date, any of the terims or provisions of the Scheme (including each of
Part B, C & D are found or interpreted to be inconsistent with the provisions
of Sections 2(1B) and 2(19AA) of the Income Tax Act, 1961, including as a
result of an amendment of law or enactment of new legislation or any other
reason whatsoever, the provisions of Sections 2(1B) and 2(19AA) of the
Income Tax Act, 1961, or corresponding provisions of any amended or newly
enacted law, shall prevail and the Scheme shall stand modified to the extent
determined necessary to comply with Sections 2(1B) and 2(19AA) of the

Income Tax Act, 1961. Such modifications will, however, not affect the other

provisions of the Scheme.




PART - A
1. DEFINITIONS, INTERPRETATION AND SHARE CAPITAL

1.1 “Accounting Standards” means the Indian Accounting Standards as notified
under Section 133 of the Companies Act, 2013 read with Rule 3 of the
Companies (Indian Accounting Standards) Rules, 2015 (as amended from

time to time) and other accounting principles generally accepted in India;

1.2 “Act” or “the Act” means the Companies Act, 2013 and rules, regulations,
circulars, guidelines issued thereunder, and shall include any statutory

modification, re-enactment thereof or amendments thereto from time to time;

1.3 “Amalgamétion” means the amalgamation (merger by absorption) of (i)
Samvardhana Motherson Auto System Private Limited with Samvardhana
Motherson International Limited and (ii) Motherson Machinery and
Avutomations Limited with Samvardhana Motherson Innovative Solutions

Limited as per Parts C and D of this Scheme;

1.4 “Amalgamating Companies” means Amalgamating Company 1 and

Amalgamating Company 2, collectively;

1.5 “Amalgamated Company 1” for the purpose of the Amalgamation means

Samvardhana Motherson International Limited;

-t
AN

“Amalgamated Company 2” for the purpose of the Amalgamation means

Samvardhana Motherson Innovative Solutions Limited;

1.7 “Applicable Laws” means (a) all applicable statutes, enactments, acts of
legislature or parliament, laws, notifications, bye laws, rules, regulations,

guidelines, rule of common law, policy, code, directives, ordinances, orders

or instructions having the force of law enacted or issued by any Appropriate
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Authority including any statutory modification or re-enactment thereof for the

time being in force; and (b) administrative interpretation, writ, injunction,

directions, directives, judgements, arbitral award, decree, orders or

governmental approvals of, or agreements with, any Appropriate Authority;




1.8

1.9

1.10

[.11

“Appointed Date” means April 1, 2024, or such other date as may be decided
or approved by the Tribunal (as defined hereinafter) or such other Appropriate
Authority and accepted by the Board of Directors for the purpose of

Amalgamation and Demerger;

“Appropriate Authority” means and includes any applicable central/ state/
lJocal Governmental, statutory, regulatory, departmental, or public body or
authority or agency, including but not limited to the Central Government, and

the Tribunal;

“Automotive Mahufacturing & Services Business” means and includes all
the activitics, business and operations in relation to automotive
manufacturing, sale, services etc. including those relating to Motherson
Sintermetal Technelogy, a division of SMISL and Motherson Advanced
Tooling Solutions’, a division of SMISL, segments as reported in the financial
statements, and investments, subsidiaries, joint ventures, associates engaged
in business and operations in relation to automotive manufacturing, sale,

services etc. as more particularly defined in Clause 1.14;

“Board of Directors” or “Board” means the board of directors of the
Amalgamating Companies, Amalgamated Company 1, Amalgamated
Company 2, Demerged Company and the Resulting Company as the context
may require and shall inciude a committee duly constituted and authorized
thereby for matters pertaining to this Scheme and/ or any other consequential

or incidental matter in relation thereto;

“Central Government” means the Regional Director, Western Region at

Mumbai, Ministry of Corporate Affairs, Government of India;

“Demerged Company” means Samvardhana Motherson Innovative

Solutions Limited;

“Demerged Undertaking” means and includes without limitation all the
activities, businesses, operations and undertakings of, and relating to the
Automotive Manufacturing & Services Business (as defined above), on a

going concern basis, inclusive of but not limited to the following:




(i)  All assets and properties, whether movable or immovable, tangible or
intangible, whether corporeal or incorporeal, leasehold or otherwise,
plant and machinery, research and development units, capital work in
progress, advances, deposits, sundry debtors, inventories, cash and
bank balances, shares, investments, securities, bills of exchange, other
fixed assets, trademarks, patents, loans, inventory and work in progress
wherever situated pertaining to the Automotive Manufacturing &

Services Business;

(i)  All liabilities (including liabilities allocable as per this Scheme, if any)
present and future, corporate guarantees issued and the contingent
liabilities pertaining to or relatable to the Automotive Manufacturing

& Services Business, including:

(a) The liabilities of the Demerged Company which arises out of the
activities or operations of the Automotive Manufacturing &

Services Business;

(b) Specific loans and borrowings raised, incurred and utilized by the
Demerged Company for the activities or operations of or
pertaining to the Automotive Manufacturing & Services

Business;

(¢) General or multipurpose borrowings, if any, of the Demerged
Company as allocated to the Automotive Manufacturing &
Services Business in the same proportion in which the book value
of the assets transferred under this Clause bears to the total book
value of the assets of the Demerged Company immediately
before the Appointed Date of the Scheme as may be determined
by the Board of the Demerged Company;
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Undertaking shall include in particular:

(a) Immovable property and rights thereto i.e. land together with

buildings and structures standing thereon (whether freehold,




(b)

otherwise) buildings, warehouses, offices, etc. if any, which form
a part of the Automotive Manufacturing & Services Business and
all documents (including panchnamas, declarations, receipts) of
title, rights and easements in relation thereto and all rights,
covenants, continuing rights, title and interest, benefits and
interests of rental agreements for lease or license or other rights
to use of premises, in connection with the said immovable

properties, if any;

All assets, as are moveable in nature, whether present or future
or \contingent, tangible or intangible, in possession or not,
corporeal or incorporeal, in each case, wherever situated
(including plant and machinery, research and developments
units, capital work in progress, furniture, fixtures, fixed assets,
computers, air conditioners, appliances, accessories, office
equipment, communication facilities, installations, vehicles,
inventories, stock in trade, patents, stores and spares, packing
material, raw material, actionable claims, earnest monies and
sundry debtors, prepaid expenses, bills of exchange, promissory
notes, financial assets, investment and shares in entities/ branches
undertaking the Automotive Manufacturing & Services
Business, along with investment in subsidiaries/ step down
subsidiaries, associates and joint ventures or any other securities/
investments in any othier Person, whether in India or abroad
engaged in/ related to Automotive Manufacturing & Services
Business, outstanding loans and advances, recoverable in cash or
kind or for value to be received, receivables, funds, cash and bank
balances and deposits including accrued interest thereto with
Government, semi-Government, local and other Appropriate
Authoritiés and bodies, banks, customers and other persons, the
benefits of any bank guarantees, performance guarantees and tax
related assets and credits, including but not limited to service tax
input credits, CENVAT credits, value added/ sales tax/ entry tax
credits or set-offs, advance tax, tax deducted at source, right to
carry forward and set-off accumulated losses and unabsorbed

depreciation, if any, goods and services tax (GST), and other




(c)

(d

(e)

All permits, licenses, permissions, approvals, clearances,
consents, benefits, registrations, rights, entitlements, credits,
certificates, awards, sanctions, allotments, quotas, no objection
certificates, exemptions, concessions, subsidies, incentives, tax
deferrals and exemptions and other benefits (in each case
including the benefit of any applications made for the same),
income tax benefits, deductions and exemptions, liberties and
édvantages, approval for commissioning of project and other
licenses or clearances, granted/ issued/ given by any Appropriate
Authori'ties, organizations or companies for the purpose of
carrying on the Automotive Manufacturing & Services Business
or in connection therewith including those relating to privileges,
powers, facilities of every kind and description of whatsoever
nature and the benefits thereto that form part of the Automotive

Manufacturing & Services Business;

All rights, contracts, agreements, guarantees, purchase orders/
service orders, operation and maintenance contracts, memoranda
of understandings, memoranda of agreements, memoranda of
agreed points, bids, tenders, expressions of interest, letters of
i1itent, hire and purchase arrangements, lease/ license
agreements, tenancy rights, agreements/ panchnamas for right of
way, equipment purchase agreements, agreement with
customers, purchase and other agreements with the supplier/
manufacturer of goods/ service providers, other arrangements,
undertakings, deeds, bonds, schemes, insurance covers and
claims, clearances and other instruments of whatsoever nature
and description, whether vested or potential and written, oral or
otherwise and all rights, title, interests, claims and benefits
thereunder forming part of the Automotive Manufacturing &

Services Business;

All intellectual property rights, applications (including hardware,
software, licenses, source codes, para meterisation and scripts),

registrations, goodwill, trade names, service marks, copyrights,

ithorization, approvals,
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(h)

marketing intangibles, permits, permissions, incentives,
privileges, special status, domain names, designs, trade secrets,
research and studies, technical know-how, confidential
information and other benefits (in each case including the benefit
of any applications made for the same) that form part of the

Automotive Manufacturing & Services Business;

All rights to use and avail telephones, facsimile, email, internet,
leased line conuections and installations, utilities, electricity and
other services, reserves, provisions, funds, benefits of assets or
properti_es or other interests held in trusts, registrations,
engagements, arrangements of all kind, privileges and all other
rights, easements, liberties and advantages of whatsoever nature
and wheresoever situated belonging to or in the ownership,
power or possession and in control of or vested in or granted in
favour of or enjoyed by the Demerged Company forming part of
the Autcmotive Manufacturing & Services Business and all other
intérests of whatsoever nature belonging to or in the ownership,
power, possession or control of or vested in or granted in favour
of or held for the benefit of or enjoyed by the Demerged
Company and forming part of the Demerged Undertaking;

All books, records, files, papers, engineering and process
information, software licenses (whether proprietary or
otherwise), test reports, computer programmes, drawings,
manual data databases including databases for procurement,
commercial and managcmcnt catalogues, quotations, sales and
advertising materials, product registratiors, dossiers, product
master cards, list of present and former customers and suppliers
inciuding service providers, other customer information,
customer credit information, customer/ supplier pricing
information, and all other books and records, whether in physical
or electronic form that form part of the Automotive

Manufacturing & Services Business;

All liabilities including all debts (whether in Indian Rupees or

0 at10ns 1ncurred
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(k)

)

(m)

whether specific or arises, duties of any kind, nature or
description and undertakings of every kind or nature, contingent
liabilities, bank/ corporate guarantees, duties, taxes, obligations
under auy licenses or permits or schemes and all other liabilities
of any description whatsoever, whether present or future, and
howsoever raised or incurred or utilized along with any charge,
encumbrance, lien or security thereon related or incurred to or out

of the Automotive Manufacturing & Services Business;

Any and all earnest monies and/ or security deposits, or other
entitlements in connection with or relating to Automotive

Manufacturing & Services Business;

All permanent and/or temporary employees of Demerged
Company substantially engaged in the Demerged Undertaking
and those permanent and/or temporary employees that are
determined by the Board of the Demerged Company, to be
substantially engaged in or relatable to the Automotive

Manufacturing & Services Business;

All legal or other proceedings of whatsoever nature that form part

of the Automotive Manufacturing & Services Business;

All exemption, benefits, allowance, rebates, etc. under IT Act
(including right to admissibility of claim under the IT Act) or
such provisions becoming admissible in the period after the
Appointed Date on discharging liabilities pertaining to

Automotive Manufacturing & Services Business;

Any question that may arise as to whether a specified asset or
liability pertains to Automotive Manufacturing & Services
Business or whether it arises out of the activities or operations of
the Automotive Manufacturing & Services Business shall be
decided by mutual agreement between the Board of the
Demerged Company and the Resulting Company.




1.16

1.17

1.18

1.19

1.20

1.23

Mother_son Innovative Solutions Limited to Samvar_dhana Motherson

International Limited as per Part - B of this Scheme;

“Effective Date” means the date on which the Scheme shall become effective
pursuant to Clause 41 of this Scheme. Any references in this Scheme to the
date of “Scheme becoming effective” or “coming into effect of this Scheme”
or “effectiveness of the Scheme” or “Scheme taking effect” shall mean the

Effective Date;

“Encumbrance” or “Encumber” means any mortgage charge, pledge, lien,
as assignment, hypoihebation, security interest, etc., the effect of which is the
creation of security, or any other right to acquire or option, any right of first
refusal or any right of pre-empiion, or any agreement or arrangement to create

any of these;

“Income Tax Act” or “IT Act” means the Income Tax Act, 1961 and shall
include any statutory modification, re-enactment thereof or amendments

thereto from time to time and the rules and regulations made thereunder;

“INR” or “Rupees” means Indian Rupees, the lawfui currency of Republic
of India;
“NCLT” or “Tribunal” means the National Company Law Tribunal Bench

at Mumbai and shall include, if applicable, such other forum or authority as

may be vested with the powers of the NCLT under the Act;

“Person” means an individual, a partnership, a corporation, a limited liability
partnership, a limited liability company, an asscciation, a joint stock
company, a trust, a joint veature, an unincorporated organization or an

Apprepriate Authority;

“Participating Company” or “Participating Companies” means any or all

entities forming part of the Scheme i.e. SAMIL, SMISL, SMAS and MMAL;

“Registrar of Company” or “RoC” means the Registrar of Companies,

Mumbai;




1.24

1.25

1.26

1.27

1.28

“Remaining Business™ means ail the undertakings, businesses, activities,
operations, assets and liabilities of the Demerged Company, other than those

ferming part of the Demerged Undertaking;

“Resuliting Compahy” for the purpose of Demerger means Samvardhana

Motherson International Limited;

“Séheme” or “this Scheme” or “the Scheme” means this composite
scheme of Arrangement amongst the Amalgamating Companies and the
Amaioamatéd Companjlf 1 vand the Ainelgamated Company 2, and Demerger
of meergpd Undertakmg of the Demerged Company with the Resuiting
Company and their respective shareholders pursuant to the provisions of this
Schenie in its present form and with such modifications and amendments as
may be made from time to time with the appropriate approvals and sanctions
of the NCLT anfl other relevant regulatory/ statutory/ governmental
a{ithorities, as ma}‘f be required under the Act, and/ or any other Applicable

Laws;

“Tax” (_iu‘c!‘_n_(}ing with correlative meaning, the terms “Taxes” and
“Taxaiiun’™) m“as 'r/ and ali taxes (direct or ir;direct), surcharges, cess,
duties, impositions imposed by any Governmental entity, including without
limitation taxes based upon or meascred by gross reccipts, income, profits,
sales and valuc added services, Goods & Services Tax (GST), whether CGST,
SGST, IGST, witkholdmg taxes, payroll, excise and property taxes, stamp
duty, regisiraticn f22s, together with all interest, penalties with respect to such

amounts; and

“Undertaking” in relation to Amalgamation as defined in Clause 1.3 means

he entire undertakings, businesses, activities and operations conducted by the
Amalgemating Companies, being transferred to the Amalgamated Company
1 and Amalgamated Company 2, as the case may be, as a going concern,

including, without limitation:

(1) all the assets and properties (whether movable or immovable, tangible or
intangible, real or personal in possession or reversion, corporeal or

incorporeal, present future or contingent of whatsoever nature) in

\\\\\
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(i)

‘.

abroad,‘ inc]ﬁding without limitation, all land, buildings and structures,
ofﬁceé., resicientiél< and other premises, capital work-in-progress,
machines and equipment, furniture, fixtures, office equipment,
1. . . : :

cemputers, appliances, accessories, power lines, stocks, current assets
(including inventories, sundry debtors, bills of exchange, loans and
advances), ihvestments of all kinds (including shares, scrips, stocks,
bonds;, debenture stocks, units or pass through certificates), cash and
bank accounts (bank balances), contingent rights or benefits, benefits of
any deposits, earnest monies, receivables, advances or deposits paid by
or deemed to have been raid, financial assets, benefit of any bank
guarar_ite_:es:, .per'_formange guarantees and lelters of credit, leases
(i11c111dirlg leaSc rights), hire purchase contracts and assets. lending
coan,:cts, gight.s' end beneﬁt’s‘ under any agreemént, benefit of any
lseclurity'arrangements or under any guarantees, reversions, powers,
tenancies in relation to the offics and / or residertial properties, guest
houses, gedowns, warehouses, Vehicles, D.G. sets, share of any joint
assets, rjghts to use and avail telephones, telexes, facsimile, email,
interpe‘;, leased line connections and installations, utilities, electricity and
other sew_ices, reserves, proviéions, funds, benefits of assets or properties
r othé1‘ intersst held in tiust, registrations, contracts, engagements,
am‘ange;nénts of ali kind, pr.vileges and all other rights, easements,
privileges, liberties and advantages of whatsoever nature and
wheresoever situated, and reiated to or enjoyed vy the Amalgamating

Companies;

all permits, guotas, rights, eatitlements, industrial and other licences,
bids, tenders, letters of intent, expressions of interest, experience,
credentials, development rights (whether vested or potential and whether
under agreemeats or otherwise), municipal permissions, factory licenses,
contract iabour registrations, professional tax registrations in any state in
India, approvais, permits, consents, subsidies, privileges, tax and other
credits (incluaing but not iimited to credits in respect of income tax,
minimum alternate tax, i.e. tax on book profits, tax deducted at source,
tax collected at source, value added tax, central sales tax, sales tax,
CENVAT, excise vduty, service tax, goods and services tax etc.), all

losses (including but not limited to brought forward tax losses, tax




(iii)

(iv)

depreciation as per books), tax benefits, other claims, powers and
exemptions in respect of the profits of the Amalgamating Companies for
the residual period, i.e., for the period remaining as on the Appointed
Date out of the total period for which the benefit or exemption is
available in law if"the Amalgamation pursuant to this Scheme does not
take place, all other rights including sales tax deferrals and exemptions
and_other benefits, receivables, and liabilities related thereto, licenses,
powers and facilities of every kind, nature and description whatsoever,
provisions and benefits of all agreements, contracts and arrangements
and all other interests in connection with or relating to the Amalgamating

Companies;

all debts, bo‘rrowings; obligations, cGuties and liabilities, both present and
future {(including deferred tax liabilities, contingent liabilities and the
liabilities and obligations under any licenses or permits or schemes) of
every kind, nature and description whatsoever and howsoever arising,
raised or incurred or utilized, whether secured or unsecured, whether in
INR or foreign currency, whether provided for or not in the books of
accounts or disclosed in the balance sheet of the Amalgamating

Companies;

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

Amalgamating Companies; and

all employees including but not limited to any personnel, staff or labour

working at the Amalgamating Companies.

It is intended that the 'vd:eﬁnition of “Undertaking” under this Clause would




and liabilities of the Amalgamating Companies into Amalgamated Company

] and Aunalgamated Company 2, as the case may be, pursuant to this Scheme.

Interpretatibn

All terms and words not defined ir this Scheme shali, uniess repugnant or

contrary to the context or meaning thereof, have the same meaning ascribed

tc them under the Act, the Income Tax Act, 1961, the Securities Contract

(Regulation) Act, 1956, the Depositories Act, 1996 or other Applicable Laws,

rules, regulations, bye-laws, as the case may be, or any statutory modification

or re-enactment thereof from time to time.

In this Scheme, unless the context otherwise requires:

()

(b)

(c)

(4

®

(2)

(h)

words denoting singular shall iniclude plural and vice versa;

licadings and beld typeface are only for convenience and shall be

ignored fer the purposes of interpretation;

references to the word “include” or “including” shall be construed

without limitation;

a reterence to an article, clause, section, paragraph or schedule is, unless
indicuted to the contrary, a reference to an article, clause, section,

paragraph or schedule of this Scheme;

unless otherwise defined, the reference to the word “days™ shall mean

calendar days;

references to dates and times shall be construed to be references to

Indian dates and tinzes;

reference to a document includes an amendment or supplement to, or

replacement or novation of, that document;

word(s) and expression(s) elsewhere defined in the Scheme will have

ively.a




2.

(i) references to a person include any individual, firm. body corporate
(whether incorporated), government, state or agency of a state or any
joint venture, association, partnership, works council or employee

representatives’ body (whether or not having separate legal personality).

DATE OF TAKING EFFECT

2.1 The Scheme in its present form or with any modification(s) approved or

directed by the NCLT or any amendment(s) made under Clause 41 of this
Scheme shall be deemed to be effective from the Appointed Date but shall be

operative from the Effective Date.

2.2 Further, the Scheme in no way, is a scheme of compromise or arrangement

3.

3.1

with ﬁh_e creditors as all the creditors will be paid in full as and when their
respective amounts fall due in the usual course of business and therefore, the
Scheme is not affecting the rights of the creditors because the aggregate assets
of (1) Amalgamating Companies and Amalgamated Company 1 and
Amalgamatéd Company 2, as the case may be, and (ii) Demerged Company
and the Pesulting Comgpary are more than sufficient to meet the liabilities of
al! the creditors in fuil. The presest Schieme is not a scheme of Corporate Debt
Restructuring as e‘nvisaged under Section 230(2)(c) of the Act or a scheme of

compronise or arrangeniant with the creditors.
SHARE CAPITAJLL

The details of Share Capital of Samvardhana Motherson Auto System Private

Limited as cn March 31, 2024, is:

A’uthorized ’Skharé Cé“p’ltai‘

50,00,000 Equity Shares of INR 10 each 5,00,00,000

20,00,000 2% Optionally convertible non - cumulative
2,00,00,000
redeemable preference shares of INR 10 each

7,00,00,000




3.2

Issued, Subscribed and Pzid-up Share Capital

10,10,000 Equity Shares of INR 10 each 1,01,00,000
15,00,660 2% Optionaliy convertible non - cumulative

: C 1,50,00,000
redeeinable preference shares of INR 10 each
Total | " 2,51,00,000

Subaeqaént to March 31, 2024, , there has been no change in the Authorized,
Issued, Sul sericed and £a1d~up Share Capital of Samvardhana Motherson
Auto Svstem Private Liimited. The enlire Paid-up Equity Shares as well as
prcierence shares are held by Salnvardhana Motherson Innovative Solutions

L1m1ted 1nclud1ng shares held by nominee shareholders.

The dctails of Share Capital of Motherson Machinery and Automations

Tiwited a5 on March 31 2024, 1s:

i Authonznd Sharc qun'u

Ov (00 Equity Shares Af INR 10 each | 50,00,000
Total 50,00,000
Issued, Subscribed and Paid-nup Share Capiial
3,00,000 Eauily Shares of IINR 10 cach 50,00,000

Totaj ' 50,00,000

Subsequent to March 51, 2024, there has been no change in the Authorized,
Issued, Subscrioed and FPaid-up Share Capital of Motherson Machinery and
Auiomations Limited. Tre entire Issued, Subscribed and Paid-up Share
Capital of Motherson Machinery and Automations Limited is held by
Samvardhana Motherson Innovative Solutions Limited including 600 Equity

Shares held by its nominee shareholders.

The details of Share Capital of Samvardhana Motherson Innovative Solutions

Limited as on March 31, 2024, is:

Authorized Share Capital




36,20,00,000 Equity Shares of INR 10 each
' 362,00,00,000
8,65,00,000 7% Of;tionally convertible cumulative
. 86,50,00,000
redeemable preference shares of INR 10 each
Total | 448,50,00,000
Issued, Subscribed and Paid-up Share Capital
35,96,47,307 Equity Shares of INR 10 each 359,64,73,070
20,00,000 Preference Shares of INR 10 each 200,00,000
7% Optionally Convertible Cumulative Redeemable
250,00,000
Preference Shares of INR 10 each
Total 364,14,73,070

Subsequent to March 31, 2024, the Authorised Share Capital of the Company
has been increased from the existing INR 448,50,00,000 (Indian Rupees Four
Hundred Forty Eight Crores and Fifty Lakhs only) divided into 36,20,00,000
(thirty six crores and twenty lakhs) Equity Shares of INR 10 (Indian Rupees
Ten only) each and 8&,65,00,000 (eight crores and sixty five lakhs) 7%
Optionally Convertible Cumulative Redeemable Preference Shares of INR 10
(Indian Rupees Ten only) each to INR 948,50,00,000 (Indian Rupees Nine
Hundred Forty Eight Crores and Fifty Lakhs only) divided into 86,20,00,000
(eighty six crores and twenty lakhs) Equity Shares of INR 10 (Indian Rupees
Ten only) each and 8,65,00.000 (eight crores and sixty five lakhs) 7%
Optionally Convertible Cumulative Redeemable Preference Shares of INR 10
(Indian Rupees Ten only) each by creation of an additional 50,00,00,000 (fifty
crores) Equity Shares of INR 10 (Indian Rupees Ten only) each.

Thereafter, the Company has allotted Equity Shares on to the existing

shareholders of the Company on rights basis in the following manner:

Shares of INR 33 per share
including a premium of INR 23 per




share on rights basis on Septeinber
27,2004,

2. Allotment of 7,27,27,272 Equity | 7,27,27,272 | 239,99,99,976
Shares of INR 33 per share

including a premium ofINR 23 per
share cn fi_ghts basis on October
22004,

3. Allotment of 6,51.51.515 Equity | 6,51,51,515 | 214,99,99,995

Shares of INR 33 per share
- including a precuium of INR 23 per
shéré on rights ba.sis on January 7,
2025.

4. Allotment of 10,45,45,454 Equity | 10,45,45,454 | 344,99,99,982
Shares of INR 33 per share

vinciv_:ding a premium of INR 23 per

| <hare on rights basis on Iebruary

i .
. oy
' - gy 4.()4‘..).

As on Yebrvary 5, 2625, the Paid-up Share Capital of the Cecmpany is INR
652,02,60,945 (Indian Rupess Six Hundred Fifty Two Crores Two Lakhs
Sixty Thousand Nine Hundred Forty only).

3.4 The detzils of Share Capital of the Samvardhana Motherson International

Limited az on March 31, 2324, is:

Authorize

Shiare Capital
1230,00,00,000 Equity Shares of INR-1 each 1230,00,00,000
Total 1230,00,00,000
Issued, Subscribed and Paid-up Share Capital
677,64,21,366 Equity Shares of INR 1 each 677,64,21,366
Total 677,64,21,366

Subsequent to March 31, 2024, Samvardhana Motherson International

Limited has allotted Equity Shares through Qualified Institutional Placement




4.1

(“QIP”) and Compulsory Convertible Debentures (“CCDs”) the details of

which are provided beiow:

(a) SAMIL has allotted 25,98,73;701 (twenty five crores ninety eight lakhs
seventy hree thousand seven hundred and one) Equity Shares having face
value of INR 1 (Iudian Rupee One) each through QIP on September 20,
2024; and 4

(b SAMIL has allatted 1,590,000 {ore lakh fifty thousand), 6.50% CCDs
having face valns of INR 1,00,000 (Indian Rupees One Lakh only) each
aggregating to INR 15,060,000,000 (Indian Rupees Fifteen Hundred
Crores only)- on September 20, 2024. CCDs are compulsory convertible
after 3 (three) years at a price that will be determined at the time of
conversion. However, the éonversion price shall not be less than INR 190
(Indian Rupees One Hundred and Ninety only) per share i.e., equity issue

price for allotmant of shares.
COMPLIANCE WITH TAX LAWS

The provisions of this Scheme have been drawn up tc comply with the
conditions relading to “Demerger” as defined under Section 2(19AA) of the
Income Tax Act. If any terms or provisions of the Scheme are found or
interpreted to be inconsistent with the provisions of the said section at a later
date including resulting from an amendment of jaw or for any other reason
whatsoever, the provisions of the said section of the Income Tax Act shall
prevail and the Scheme shall stand modified to the extent determined
necessary tb comply with Section 2(19AA) of the Income Tax Act. Such

modifications will however not affect the other parts of the Scheme.

The Amalgamation of Amalgamating Companies into Amalgamated
Company 1 and Amalgamated Company 2, as the case may be, as defined in
Clause 1.3 above complies with the conditions relating to “Amalgamation”
as specified under Section 2(1B), Section 47 and other relevant sections and
provisions of the Income Tax Act and is intended to apply accordingly. If any
terms or clauses or provisions of the Scheme is/ are found to be or interpreted
to be inconsistent with any of the said provisions (including the conditions set

out therein) at a later date whether as a result of a new enactment or any




4.3

ariy other law or any judicial or executive interpretation or for any other
reasons whatsoever, the provisicns of the said sections of the Income Tax Act
shall prevail and the Scheine to stand modified to the extent necessary to
comply with the said sections of the Income Tax Act. Such modification will

however not affect other parts cfthe Scheme.

Notwithstanding the cother provisions of this Scheme, SAMIL, SMISL,
SIAS and MMAL (acting through their respective Board of Directors) may
make or assent, from time to time, to any such modifications, variations,
arendments, including providing any clarifications or confirmations to/ in
the Scheme, which they decrs necessary and expedient or beneficial to the
interests of all the stakeholders and/ or as may be required/ approved by the

Tribunal and other Appropriate Authority.




PART -B

DEMERGER OF DEMERGED UNDERTAKING OF SAMVARDHANA
MOTHERSON INNOVATIVE SOLUTIONS LIMITED (DEMERGED,
COMPANY) TC SAMVARDHANA MOTHERSON INTERNATIONAL
LIMITED (RESULTING COMPANY)

5.1

TRANSFER OF PEMERGED UNDERTAKING

Uponv ine coming inio 2ifect of the Scheme and with effect from the
Appoirted Date, the Demerged Undertaking shall, pursuant to the
provisions contained iz Sections 230 to 232 of the Act and other provisions
of Applicable Law for the time being in force and without any further act or
deed, be demerged from the Demerged Company and be transferred to and
vested in or be deemed to have been transferred to and vested in the
Resulting Company on the Appointed Date, on a going coucern basis, 80 as
o become as and from the Appointed Date, the undertakings of the
Hesuliing Comnpagy and to vest iu.he Resulting Company all the righits, title,

iaterest or obligations of the Resuiting Company therzin.

it is hereby clarified that notwithstanding anything stated herein, the
Demerged Company shall not transfer the Remaining Business (in whole or

part) to the Resulting Company.

The Demerged Company and ithe Resulting Company, if required, shall
enter into transitional arrangenients and shall be deemed to be authorized to
exccute any such arrangements and to carry out or perform all such
formalities or compliances as may be deemed proper and necessary for
cffecting the tvansfer and vesting of the properiies of the Demerged

Undertaking with the Resulting Company.

All assets (including fixed assets, intangible assets, current assets, cash and
bank balances etc.) aéquired by the Demerged Company after the Appointed
Date and prior to the Effective Date for operation of the Demerged
Undertaking or pertaining to the Demerged Undertaking shall be deemed to

have been acquired for and on behalf of the Resulting Company.




5.6.

5.7.

In respect of such of the assets of the Demerged Undertaking as are movable
in nature or are otherwise capable of being transferred by manual delivery,
by paying over or by endorscment and delivery, the same may be so
delivered, paid over,: or endorsed and delivered by the Demerged Company
and shall become the ﬁroperty of the Resulting Company as an integral part
of the Demerged Undertaking transferred to it. Such delivery shall be made
on a date mutually agrecd upon between the Board of the Demerged
Compahy and the Board (or a duly authorized éommittee) of the Resulting

Conipany.

In respect of movables of the Demerged Undeftaking other than those
specified 111 Clause 5.5 above, which are to be transferred to the Resulting
Company, including sundry debtors, future receivables, outstanding loans
and advances, if any, recoverable in cash or in kind or for value to be
received, bank balances, deposits and balances, if any, with Government,
Selni-vaernfnex"t, locci and other authorities and bodies, customers and
other persons, it sh?ll not be necessary to obtain the consent of any third

a‘“rv or othel perqon in “I‘"lf‘l ro give effect to the provisions of this sub-
clause, and such Lrangner s&aﬂ be effected by notice to the concerned
persons, ot in any manner as may be mutually agreed by the Demerged

Compuny »nd the Resuiting Conpany.

In respect of such of the assets of the Demerged Undertaking other than
those referred to in Clauses 5.5 and 5.6 above, the same shall, as more
particularly provided in Clause 5.1 above, without any further act,
instremnent or deed, be transieired to and vested in and/ or be deczmed to be
transferied to and vested in the Resulting Company on the Appointed Date
pursuant to the provisicns ol Secticns 230 to 232 of the Act and any other

provisions of law as appiicable.

For the avoidance of doubt and without prejudice to the generality of the
foregoing, it is clarified that upon the coming into effect of this Scheme, in
accordance with the provisions of relevant laws, consents, permissions,
licenses, registrations, certificates, authorities (including for the operation
of bank accounts), powers of attorneys given by, issued to or executed in
favour of the Demerged Company and the rights and benefits under the same

shall, in so far as they relate to the Demerged Undertakmg and all




5.9.

5.10.

5.11.

certifications and approvals, trademarks, patents and domain names,
copyrights, industrial designs, trude secrets, product registrations and other
intellectual property rights and all other interests relating to the Demerged

Undertaking, be transferred to and vested in the Resulting Company.

In so far as the various incentives, subsidies (including applications for
subsidies), grants, special status and other benefits or privileges granted by
any Government body, local authority or by any other person, enjoyed or
avaﬂed ofby the Demergcd Company are concerned, the same shall, without
any turther act or deed, in so far as they 1elate to the Demerged Undertakmg,
vest with and b¢ available to the Resulting Company on the same terms and

conditions.

It is clarified that, upon the coming into effect of the Scheme, the following
liabilities and obligations of the Denﬁerged Company as on the Appointed
Date and being a part of the Dcmérged Undertaking shall, without any
further act or deed be and shall stand transferred to the Resulting Company,
and aji rights. powers, duties and obligations in relation thereto shall stand
transferred to and vestéid jn and shall be exercised by or against the Resulting
Company as if .it had entered into such loans or incurred such borrowings
and the Resuliing Company uncertakes to meét, aisclharge and satisfy the

same:

(i)  the liabilities which directly and specifically arose out of the activities
or operations of the Demerged Undertaking;

(i)  specific loans or borrowings raised, incurred and utilized solely for the
activities or operations ox the Demerged Undertaking;

(iii) in cases other than those referred to in sub-clauses (i) and (ii) above,
proportionate part of the general or 1nu11ipurpqse borrowings and
liabilities of the Demerged Company allocable to the Demerged
Undertaking in the same proportion in which the value of the assets of
the Demerged Company transferred under this Scheme bears to the
total value of the assets of the Resulting Company immediately before

the Demerger.

Al loans raised and used and all liabilities and obligations incurred by the

Demerged Compapy for the operat' ons of the Dernerged Undertaking after
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the Appoiﬁted Date and prior te the Bffective Date shall be deemed to have
been raised, used or incurred for and on behalf of the Resulting Company
and to the extent they are outstanding on the Effective Date, shall also
without any further act or deed be and stand transferred to the Resulting

Company and shall become its liabilities and obligations.

3.12. Upon the coming into effect of this Scheme, the balances as on the
Appointed Date, of general or multipurpose borrowings shall be transferred
to and assumed by the Resuiting Company in the proportion provided in
Clause 5. 10 dbove Thus, the primary obligation to redeem or repay such
t“ansferred 114b111t1es shall be that of the Resultmg Fompany However
without pre|ud1ee to such transter of proportionate liability amount, where
considered necessary for the sake of convenience and towards facilitating
single point creditor discharge, the Resulting Company may discharge such
liability (including accretions thereto) by making payments on the
respective due dates to the Resulting Compahy, which in turn shall make

payments to the respective creditors.

5.13. Upon the coming into effect of this Scheme, in so far as the security in
respoct of thie Liabilities of the Demerged Company as oz the Appointed Date
is concernad, it is hereby ciarified that the Demerged Company and the
Resulting Company shall, subject to confirmation by the concerned
creditor(s). mutually agree upon and arrange for such security as may be

considered necessary to secure such liabilities.

Provided however, any reference in any security documents or arrangements
(to which SMISL is a party) to the assets of the Demerged Company offered
or agreed to be offered as security for any financial assistance or obligations
peitaining to the Demerged Undertaking, shall be construed as reference
only to the assets pertaining to the Demerged Undertaking of the Demerged
Company as arc vested in the Resulting Company by virtue of the aforesaid
| Clauses, to the end and intent that such security, charge and mortgage shall
not extend or be deemed to extend, to any of the other assets of the

Demerged Company or any of the assets of the Resulting Company, save

and except as may be otherwise agreed between the Demerged Company,
the Resulting Company and the respective lender(s). It is further clarified

that upon the coming intc effect of thls Scheme, in the event any security s
. _ : / sC OIS




charge and/ or mortgeige is extended over the assets of the Demerged
Company in respect of any financial assistance ot oblizations pertaining to
the Dzinerged Undertaking vested in the Resulting Company, such security,
charge and/ or mortgage shall be deemed to be carried out as an integral part
of the Scheme and all applicable compliances/ clearances/ permissions of

regulatory authorities and no separate approvals shall be required.

Provided further that the securities, charges and mortgages (if any
subsisting) over and in respect of the assets or any part thereof of the
Resulting Company shall continue with fespect to such assets or part thercof
and th1s Scheme shall ~n,ot operate to enlarge such securities, charges or
mortgages to the end and intent that such securities, charges and mortgages
shall not extend or be deemed to extend, to any of the assets of the Demerged

Cémpany vested in the Resulting Company.

Provided édwafys that this Scherne shall not operate to enlarge the security
for any loan, deposit or facility created by the Demerged Company which
shall vest in the Rc'sutmg Company by virtue of the Demerger of the
Demerged Undertaking into the Resulting Company and the Resulting
Company shal]v not be obliged to create any further or additional security

thereos after the Scheme nas become operative.

Upon the coming into effect cof this Scheme, the borrowing limits of the
Resulting Company in terms of Section 180(1)(c) of the Act shall be deemed
without eny further act or deed to have been enhanced by the aggregate
liabilities of the Demerged Company which are being transferred to the
Resulting Company pursuani to the Scheme, such limits being incremental
to the existing limits of ibe Resulting Company, with effect from the

Appoiuted Date.

The provisicns of this Clause insofer as they relate to the transfer of
liabilities to the Resulting Company shall operate notwithstanding anything
to the contrary contained in any deed or writing or the terms of sanction or
issue .or any sec_uri‘ty document, all of which instruments shall stand

modified and/ or superseded by the foregoing provisions.



5.16.

5.17.

5.18.

It shall not be necessary to obtain the consent of any third party or other
persor wheo is a parly to any contract or arrangement by virtue of which such
as=bts, liabilities, continger:t Havilities, duties and obligaticns have arisen, in

order to give effect to the provisions of this Clause.

It is hereby clarified that ail assets and liabilities of the Demerged
Undertaking shall be transferred at values appearing in the books of account
of the Demerged Company as on the Appointed Date which are set forth in
the closing balance sheet of the Demerged Compary as of the close of

business hours on the datc immediaiely preceding the Appointed Date.

All cheques and other negotiable instruments, payment ordef, electronic
fund transfers (llike. NEFT ,/ 'RTGS, etc.) received or presented fer
encashment which are in the name cf the Demerged Company (in relation
to the Demerged Undertaking) afier the Effective Date shall be accepted by
the bankers cf the Resulting Company and credited to the account of the
Resulting Cempany, if presented by the Resulting Company or received
through electronic transfers. Similarly, the banker of the Resulting Company
shall honcu‘ all cheques/ electronic fund transfer instructions issued by the
Resulting Company {in relation to the Demerged Undeitaking) for payment
aiter the Sffective Date. If required, the bankers of the Demerged Company
and the Resuiting Company shall allow maintainieg and operating of the
bank accomnts (including bauking transactions carried out electrenically) in
the name of the Demerged Comraiy by the Resulting Company in relation
to the Demerged Undertaking for such time as may be determined to be
necessary by the Resulting Company for presentation and deposition of
cheques, pay order and electronic transfers that have been issued/made in

the name of the Resulting Company.
LEGAL PROCEEDINGS

All legal or otker proceedings of whatsoever nature by or against the
Demerged Undertaking pending and/ or arising on or after the Appointed
Date and relating to the Demerged Undertaking or its properties, assets,
debts, liabilities, duties and obligations, shall be continued and/ or enforced

until the Effective Date as desired by the Resulting Company and as and

from the Effective Date shall be contlnued and enforced by or against the




7.1.

Resulting Company in the same manner and to the same extent as would or
might have been continued and enforcéd by or against the Demerged
Company. Cn and frem the Efiective Date, the Resuiting Company shall
and may, if required, initiate any legal proceedings in its name in relation to
the Demer(ged}Undertaking in the same manner and to the same extent as

would or miglit have been initiated by the Resulting Company.
CONTRACTS AND DEEDS

Subject to the other pfovisions of this Scheme, all contracts, deeds, bonds,
qgreelhents, -ir,lfsﬁrénce\ policies end other instruments, if any, of whatsoever
nature to W:lli\?h SMl$L (to the extent 1eiated to thé Demerged Undertaking)
is a parly and subsisting or having effect on the Effective Date shall be in
full force ;and éffect against or in favour of the Resulting Company, as the
case may be, and may be enforced by or against the Resulting Company as
fuily and effectuaiiy as if, instead of the Demerged Company, the Resulting
Company had been a party thereto. The Resulting Company may enter into
and/ or issuc and/ or execute deeds, writings or confirmations or enter into
any tripartite arrangements, confirmations or ncvations, to which the
Demerged Covgppa.ny wiil, if neceésary, also be party in order to give formal
effect o the pfovisinzm ofthié Sé,?,‘(emc, if so required or if so considered
NEeCessury. The Resulting Company shall be deemed to be authorized to
execute any such deeds, writings or confirmations on behalf of the
Demerged Coinpany and to impiement or carry out 21l formalities required
on the part of the Demerged Company to give effect to the provisions of this

Scheme.

RUSINESS AND PROPERTY IN TRUST

As and o the Appsinted Date, up to and including the Effective Date:

(i) Demerged Comipany (to the extent of the Demerged Undertaking),
shall carry on and be deemed to have carried on its business and

activities and shall stand possessed of all the assets and properties, in

trust for the Resulting Company and shall account for the same to the

Resulting Company.
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9.1.

(i) Income or profit accruing or arising to the Demerged Undertaking and

all costs, charges, expenses and losses or taxes incurred by the
Demerged Undertaking shail for all purposes be treated as the income,
profits, costs, charges, expenses and losses or taxes, as the case may
be, of the Resulting Cormnpany and shall be available to the Resulting

Company for beihg_ disposed off in any manner as it thinks fit.

CONDUCT OF BUSINESS

With effect from the date of approval of the Scheme by the Board of SMISL,

and up to the Effective Date:

(1)

(i)

merged Company (to the extent related to the Demerged
Undeftakmg) shall carry on its busmess with reasonable diligence and
in the same manner as it had been doing hitherto fore, and the
Demergcd Company shall not alter or substantially expand the
business of the Demerged Undertaking, except with the written

concurrence of the Resulting Company.

Demerged Company shall not, without the written concurrence of the
Resuiting Company, iransfer, alienate, charge or encumber any
business activity of the Demerged Undertaking, or properties
(including intellectual property), rights or assets of the Demerged
Undertaking, except in the ordinary course of business or pursuant to
any pre-existing obligation undertaken prior to the date of acceptance

of the Scheme by the Board of SMISL.

It is further clarified that upon receipt of the written concurrence of the
Resulting Company, the Demerged Company may transfer, alienate,
charge or encumber any business activity of the Demerged
Undertaking, or properties (including intellectual property), rights or
assets of the Demerged Undertaking, for cash or any other
consideration. Further, any such consideration received by the
Demerged Company shall constitute a part of the Demerged
Undertaking.




(iii) Demerged Company (to the extent of the Demerged Undertaking) shall
not Withvout_the written concurrence of the Resulting Company, vary
or altér, except in‘the crdinary course of its business or pursuant to any
pre-existing obligation underfaken prior to the date of acceptance of
the Scheme by the Board of SMISL, the terms and conditions of

- empleyment of any of its employees, nor shall it conclude settlement
with eniployees. The Demerged Company (to the extent of the
Demerged Undertaking) shall not without the written concurrence of
the Resulting Company, vary or alter, except in the ordinary course of
its business or pursuaut to any pre-existing obligation undertaken prior
to the date of acceptance of the Scheme by the Board of the Demerged
Company, the terms and c¢inditions of employment of any of its

employees, nor shali it conclude settlement with employees.
10. SAVING OF CONCLUDED TRANSACTIONS

10.1. The transfer and vesting of the assets, liabilities and obligations of the
Demerged Undertaking and the continuance of proceedings by or against
the Resulling Company shall not affect any transaction or proceedings
already concluded by the Demerged Undertaking on or before the date when
the‘Der‘nerged: Company adopts the Scheme in its Board meeting, and after
{he dete of such adeoption til} the Effective Date, to the end and intent that
the Recuiting Company accepts and adopts all acts, deeds and things done
and cxecuted by the Dewserged Undertaking in respect thereio as done and

executed on behalf of iiself.
11. STAFF AND EMPLOYEES

11.1. Upon the Scheme coming into effect, all staff and employees of the

Demerged Underteking shall be deemed to have become staff and

N _empioyees of the Resuliing Company without any break in their service and
on the basis of continuity of service and the terms and conditions of their
employment with the Resulting Company shall not be less favourable than
those applicable to them with reference to the Demerged Company on the

Effective Date.




11.2.

Upon the Scheme coming into effect, the accounts of the staff and
employees of the Demerged Undertaking relating to provident fund, gratuity
and any other trusts/ funds shall be identified, determined and transferred to
the rezpective funds/ trusts of the Resulting Company and the staff and
employees shall be deemed to hzive become members of such funds/ trusts
of the Resulting Company. Demerged Company shall take all steps
necessary for the teansfer of the provident fund, gratuity trust and any other
fund of emplo rees, pursuant to the Scheme, to the Resulting Company. The
obligation to make contributions to the said fund or funds shall be
transferred to the Resulting Company from the Effective Date in accordance
with the terms provided in the respective trust deeds, if any, to the end and
intent that all rights, duties,‘ powers and obligations of the Resulting
Company (to the extent reiated to the Demerged Undertaking) in relation to
such fund or funds shali become those of the Resulting Company and all the
}'1ghts,, duties and benefits of the stafi and employees employed in the
Demerged ‘Comp%my (to the extent related to th_el Demerged Undertaking)
under such ﬁmds and trusis shall be protected, subje<t to the provisions of
faw for the time being in force Th° obligation to make contributions to the
said fund or funds shiall be transferred to the Resulting Company from the
Effective Date in accordance with the terms provided in the respective trust
deeds, if any, to the end and intent that all rf ioghts, duaties, powers and
obligations of the Demerged Company (to the extent related to the
Demerged Undertaking) in relation to such fund or funds shall become those
of the Resulting Company and all the rights, duties and benefits of the staff
end employees employed in the Demerged Company (to the extent related
to the Demerged Undertaking) under such funds and trusts shall be

protected, subjcct o the provisions ¢f law for the time being in force.

Upon the Scheme coming into effect, until such time that the Resulting
Company creates its own funds, the Resulting Company may continue to
make contributions pertaining to the staff and employees of the Demerged
Undertaking to the relevant funds of the Demerged Company and such
contributions pertaining to the staff and employees of the Demerged
Undertaking shall be transferred by the Demerged Company to the funds of

the Resulting Company as and when created. Demerged Company shall take

all steps necessary for the transfer of the provident fund, gratuity trust and




12.

12.1.

12.

12.3.
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any other fund of staff and employees, pursuant to the Scheme, to the
Resulting Company; :

TREATMENT OF TAX

Resulting Company thl be the successor of the Demerged Company vis-a-
vis thc Demergf‘d Undertaking. Hence, it will be deemed that the benefits of
any tax credits whether central state, or local, availed vis-a-vis the
Demerged Undertaking and the obligations, if any, for payment of taxes on
any assets of the Demerged Undertaking shall be deemed to have been
availed by the Rqul'Fing_Co1npany or be deemed to be. the obligation of the

Resulting Companty, as the case may be.

With ef‘f_ec‘t'ffon.l tne Apoomted Date and upon the Scheme becoming
ét’fecti\?e, all 'taxes, du‘fies, cess, receivables/payatles by the Demerged
Company relating to thv }J emer ued Undertaking 1r1c1udi‘gg all or any
1nﬁmd_s/c1'cdlts/cmlms relating s «0 shall be treated as the asset/liability

or refund/credit/claims, a3 the case may be, of the Resulting Company.

Benefit of all available accumutated tax losses including brought forward
busiress loss, uinabcorbed dep eciaticn, etc., relating to the Demerged
Uszdertaking as on ard ep to the Appointed Daie, shall be available to the
Resulting Company subject to compliance with and in accordance with the
piovisions of Section 72A of Ircomie Tax Act. Where such loss or
vnabsorbed  depreciation 1z not directly relatable to the Demerged
Undertaking transfeired to the Resulling Company, it shall be apportioned
between the Demerged Company end the Resulting Company in accordance

with the provisions of Section 72A of the Income Tax Act.

Demerged Company and the Resulting Company are expressly ‘permitted to
revise their tax returns including tax deducted at source (“TDS™)
certificates/ returns and to claim rcfund, advance tax, credits, Goods and
Service Tax (“GST”), excise and GST credits, set off etc., on the basis of
the accounts of the Demerged Undertaking as vested with the Resulting
Company upon co'ming into effect of this Scheme. Such returns may be

revised and filed notwithstanding that the statutory period for such revision

and ﬂhng may have explred




12.5.

12.6.

12.7.

12.8.

12.9.

Any refund, under the income tax, GST, service tax laws, excise duty laws,
central sales tax, applicable State Value Added Tax laws or other Applicable
Law, dealing with taxes/ duties/ levies due to Demerged Undertaking of the
Demerged Company consequent to the assessment made on the Demerged
Company and for which no credit is taken in the accounts as on the date
immediately preceding the Appointed Date shall also belong to and be

received by the Resulting Company upon this Scheme becoining effective.

The tax payments (including, Without limitation income tax, GST, service
tax, excise duty, central sales tax, applicable state value added tax, etc.)
whether by way of TDS, advance tax, all earnest monies, security deposits,
provisional payments, payment under protest, or otherwise howsoever, by
the Demerged Company with respect to the Demerged Undertaking after the
Appointed Date, shall be deemed to be paid by the Resulting Company and

shall, in all proceedings, be dealt with accordingly.

Further, any TDS by the Demerged Company/ Resulting Company with
respect to Demerged Undertaking on transactions with the Demerged
Company/ Resulting Company, if any (from Appointed Date to Effective
Date) shall be deemed to be advance tax paid by the Resulting Company and

shall, in all proceedings, be dealt with accordingly.

Obligation for deduction of tax at source on any payment made by or to be
made by the Demerged Company shall be made or deemed to have been

made and duly complied with by the Resulting Company.

Any actions taken by the Demerged Company to comply with Tax Laws
(including payment of Taxes, maintenance of records, payments, returns,
Tax filings, etc.) in respect of the Demerged Undertaking on and from the
Appointed Date up to the Effective Date shall be considered as adequate
compliance by the Demerged Company with such requirements under Tax
Laws and such actions shall be deemed to constitute adequate compliance

by the Resulting Company with the relevant obligations under such Tax

Laws.




12.10. Upon the Scheme becommg effective, all unavailed credits and exemptions,

12.11

12.12.

i3.

13.1.
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benefit . of carried forward losses, unabsorbed depreciation and other
statutory benefits, including in respect of income tax, goods and service tax,
cenvat, customs, applicable state value added tax, sales tax, service tax etc.
relating to the Demerged Undertaking to which the Demerged Company is
entitled.to shall be available to and Vest in the Resultmg Company, without

any furiher act or deed.

. The Beard o¢ the Demerged Coﬁlpany and the Resulting Company shall

mutuaily determine if any specific tax liability or any tax proceeding relates
to the Demerged Undertaking and whether the same would be transferred to

the Resulting Company.

All the expenses in relation to the Demerger as per this Schene, including
stamp duty expenses, if any, shall ve incurred and allowed as deduction to
SMISL/ SAMIL (as murually agreed) in accordance with Section 35DD of
the In scme Tax Act over a per'f;ﬂ or 5 (live: ye g tsgianing with the

plt:VlOUS year in V\}LCh this DCh"I’\t‘ besomes effective.
DIVIDENDS

Demerged Company and the Resulting Company shall be entitled to declare
and pay dividends, whether interim or final, to their respective shareholders
in respect of the accounting period after the Appointed Date and prior to the

Effective Date.

The holders of the shares of ihe Demerged Company and the Resulting
Comgany shall, save as cxpressly provided oierwise in this Scheme,
continue 1o enjoy their existing rights under their respective articles of

association including the right to receive dividends.

It is clarified that the aforesaid provisions in respect of declaration of
dividends are enabling provisions only and shall not be deemed to confer
any right on any member of the Demerged Company and/or the Resulting
Company to demand or claim any dividends which, subject to the provisions

of the said Act, shall be entirely at the discretion of the respective Board of




subject to the approval of the shareholders of the Demerged Company and

the Resulting Company respectively.

14. ISSUE OF SHARES

14.1. Since tae Demérged Company is 100% (one hundred percent) subsidiary of

the Resulting Company, no shares will be issued by the Resulting Company.
15. ACCOUNTING TREATMEN T

In the beoks of the Demerged Comgany

15.1. Notwithstanding anything else contained in the Scheme, the Demerged
Company shall account for transfer / Demerger of the Demerged
Undertaking in accordance with Indian Accounting Standards notified under
Secion 133 cithe Act, under the Companies (Indian Accounting Standard)
Rules, 2015, as may be amended from time to time (Ind AS), other
accounting principies generally aécepted in India and any other applicable

rovisions and laws for the time being in force.
A t=]

15.1.1 The Demerged Company shall de-recognize from its books, the
book value of assets and liabilities of the Demerged Undertaking

transferred to the Resulting Company under this Scheme.

15.1.2 The carrying amcunt of net assets dereccguised in this manner shall
be adjusted against existing balance of capital reserve and any
difference remaining shall be adjusted through retained earnings of

the Demerged Company.
15.1.3 For accounting purpose, the Scheme will be given effect from the
daic wien all substantial conditions for the transfer of Demerged

Undertaking are completed.

15.1.4 Any matter not dealt with in Clause 15.1 hereinabove shall be dealt

with in accordance with the accounting standards applicable to the

Demerged Company.




15.2.

In the books of the Resulting Company

Notwithstanding anything else contained in the Scheme, the Resulting

Company shall account for the Demerged Undertaking, vested in it pursuant

to Part - B of the Scheme in its books of accounts in accordance with the

“Pooling of Interest Method” of accounting as laid down in Appendix C of

Ind AS 103 (Business Combinations of entities under common control)

notiﬁed under Sect‘on 133 of the Act, under the Companies (Indian

Accountmg ?tandard\ Rules 2015, as may be alnended from time to t1me

and any cther anpllcable pre ovmons and laws for the tlme being in force.

15.2.1.

-
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15.23.

15.24.

Resulting Cc‘mpaliy shall record all the assets and liabilities (except
investment in subsidiary, associate and joint venture companies)
pertaining to the Demerged Undertaking vested in it pursuant to this
part of the Scheme at their respective carrying values as appearing

in the consolidated f nanclal statements cf the Resulting Company.

R csulm‘g Conipany s fudH recerd all the investicent in subsidiary
corapanies vested in 1L Durquant to this part of the Scheme at an
amount equal to wie carrying ‘amount of asses less liabilities less
pon-contrelli ing ‘uterest Jif any) and lecs reserves of the respective
subsidiary company as appearing in the consolidated financial

statements of the Kesulting Company.

Resulting Company shali record all the investments in joint venture
and associate companies vested in it pursuant to this part of the
Schemme at an amount equal o their respective carrying amounts as
appearing in the consolida‘ted financial statements of the Resulting
Company (a) less share of profit, other comprehensive income
(CCI) and other increases in equity which were added to investment,
(b) plus share of loss, other comprehensive loss (OCL) and other
decreases in equity which were reduced from investment, through

the use of equity method in the current and/ or earlier years.

The carrying amount of investment in the Demerged Company as

recorded in the books of thc Resulting Company shall be reduced




15.2.5.

15.2.6.

The erosidn shail be determined in a manner that carrying amount
of the investment is allocated between Demerged Undertaking and
Remaining Business retained by the Demerged Company in a fair
and appropriate manner. Resulting Company shall credit the
investment in the Demerged Company for the erosion in value

determined in such a manner.

To th; extent that theré are inter-company loans, advances, deposits,
balances or other obligations between Demerged Undertaking and
Resulting Company, the obligation in respect thereof will come to
an end and corresponding effect shall be given in the books of
accounts and records of Resulting Company for the reduction of any

assets or liabilities, as the case may be.

The surplus, if any, arising after taking the effect of sub-clauses
15.2.1, 15.2.2, 15.2.3, 15.2.4 and 15.2.5, shall be transferred to
capit2l reserve in the financial statements of the Resulting
Company. The deficit, if any arising after taking the eftect of sub-
clauses 15.2.1, 15.2.2, 15.2.5, 15.2.4 and 15.2.5 and adjustment of
previously existing credit balance in capital reserve, if any, shall be
debited to retained earnings in the financial statements of the

Resulting Company.

. In case of any differences in accounting policies between Demerged

Company and Resulting Company, the accounting policies followed
by Resulting Company shall prevail to ensure that the financial
statements reflect the financial position based on consistent

accounting policies.

. Comparative financial information in the financial statements of the

Resuiting Company shall be restated for the accounting impact of
Demerger, as stated above, as if the Demerger had occurred from

the beginning of the comparative period.

For accounting purpose, the Scheme will be given effect from the
date when all substantial conditions for the transfer of Demerged

Undertaking are completed.




15.2.10. Any matter not dealt with in Clause 15.2 hereinabove shall be dealt

with in accordance with tiie accounting standards applicable to the

Resulting Company.
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PART - C

AMALGAMATION OF SAMVARDHANA MOTHERSON AUTO SYSTEM
PRIVATE LIMITED (SMAS) WITH SAMVARDHANA MOTHERSON
INTERNATIONAL LIMITED (SAMIL)

16.

16.1.

16.2.

TRANSFER OF ASSETS

Pursuant to the sancticn of Lh1s Scheme by the NCLT in accordance with the
prov1s1ons of ch’uons 230 to 232 of'the Act and other apphcable provisions,
if any, of the A«,t and upon this Scheme becoming effective, the
Undertamng of SMAS shall be and stand transferred to and be vested in or
be deemed to have been transferred to and be vested in SAMIL with effect
from the Appointed Date together with all assets, properties, estate, rights,
title and authorities, benefits, claims, liabilities and interest therein of every
description, subiect to existing charges thereon in favour of the banks and
financial institutions or otherwise, as the case may bc, whether or not
included in the books of accounts of SMAS without ény further act,
instrunmient or deed, matter or thing to be made, done or executed so as to
become. as and from the Appointed Date, the Undertaking of SAMIL
wogether j;fith all assets, properties, estate, rights, title and authorities,
benefits, claims, liabilities and interest therein of every description, by virtue

of and in the manner provided in this Scheme.

Without prejudice to the generality of above, with effect from the Appointed
Date, all the estate, assets, properties, rights, claims, title, interest and
authorities including accretions and appurtenances relating to  the
Undertaking of SMAS, ot wiatsoever nature and wherever situated, whether
or not included in the books of SMAS shall, subject to the provisions of this
Clause in relation to the mode of vesting and without any further act, deed,
maiter or thing, be and stand trausferred to and vested in or shall be deemed
to have been transferred to and vested in SAMIL so as to become as and
from the Appointed Date, the Undertaking, including estate, assets, rights,
claims, title, interest and authorities of SAMIL.
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16.4.

16.5.

immovable propeities of SMAS in the nature of land and buildings, the
parties shall 1'egistcf the true copy of the orders of the Tribunal approving
the Schems with thie offices of the relevant Sub-registrar of Assurances or
simnilar registering avtherity having jurisdiction over the location of such
immovable property aad shall also execute and register, as required, such
other documents as may be necessary in this regard. For the avoidance of
doubt, it is clarified that any document executed pursuant to this Clause 16.3
or Clause 116.4 below wili be for the limited purpose of meeting regulatory
requirements and shail not be deemed to be a c}ocumen‘t under which the
ransfer of any property of SMAS takes place and the assets and liabilities
of SMAS shaliﬂ be transfesred s_o'{-ely pursuant to and 1n terms of this Schenﬁe

and the crder of the Tribunal sanctioning this Scheme.

All lease and license agreements entered by SMAS with various landlords,
owners and 1essQrs n cénnecljon with the use of -thc asscts of SMAS,
together with security deposits, shall subject to the necessary approvals
(wherever applicable) stand automatically transferred in favour of SAMIL
on the same term s and conditions without any f;lrthér act, instrument, deed,
matter or thing being mace, done or executed. SAMIL shall continue to pay
rent amounts as previded for in such agreements and shall comply with the
other tertng, sonviidons and covenants tnereundaer ard shail aiso be entitierd

to refund of security depesits paid under such agreements by SM-.5.

In respect of such of the assets rclating to the Undertaking of SMAS as are
movable in nature or are otherwise capable of being transferred by delivery
of pessession, payment or by endorsement and delivery, the same may be so
transferred by SMAS and shall become the Undertaking and property of
SAMIL with effect from the Appointed Date without requiring any deed or

instrument of conveyance for transfer of the same.

In respect of such ot the assets belonging to the Undertaking of SMAS other
than those referred to in Clause 16.2 above, the same shall, as more
particularly provided in Clause 16.5 above, without any further act,

instrument or deed, be transferred to and vested in and/ or be deemed to be

transferred to and vested in SAMIL with effect from the Appointed Date.




16.7.

17.

17.1.

17.2.

Any assets in respect‘, of the ”mcuakmg acqulred by SMAS after the
Appointed Date ]“ut pum {0 the Effective Date shali upon coming into effect
of the Scheme and also without any further act, instrument or deed stand
transferred to and vested in or be deemed to have been transferred to or

vested in SAMIL upon coming into effect of this Scheme.
CONTRACTS, DEEDS, LICENSES, ETC.

Upon comiig into effect of this Scheme and subject to the provisions of this
Scheme, in respect of the Undertaking of SMAS, all contracts, deeds, bonds
agreements, scheme‘s,’arrangements and other instruments of whatsdevcr
nature to which SMAS is a party or to the benefit of which SMAS may be
eligible or fof the obﬁgations of which SMAS may be liable, and which are
subsisting or having effect on the Appointed Date, shall continue in full
force and effect on or against or in favour, as the case may be, of SAMIL
and may be enforced fully and effectually as if, instead of SMAS, SAMIL
had been a party or beneﬁciary or obligee thereto.

Without prejudice to the other provisions of this Scheme, SAMIL may, at
any time after coming int 0 effect of this Scheme in accordance with the
provisicns hereof] if so Ichhbd under any lav&’/ or otherwise, execute deeds
(including deeds of adherence), confirmations or other writings or tripartite
arrangements with any party to any contract or arrangement relating to the
Undertaking of SMAS to which SMAS is a party or any writings as may be
necessary to be executed in order to give formal effect to the above
provisions. SAMIL shall, under the provisions of Part - C of this Scheme,
be deemed to be authorized tc execute any such writings as a successor of
SMAS and to carry out and perform all such formalities or compliances

referred to above on the part of SMAS to be carried out or performed.

For the avoidance of doubt and without prejudice to the generality of the
foregoing, it is clarified that upon coming into effect of this Scheme and
subject to the Applicable Laws, in respect of the Undertaking of SMAS, all
consents, permissions, licenses, certificates, clearances, authorities, power
of attorney given by, issued to or executed in favour of SMAS shall stand
transferred to SAMIL as if the same were originally given by, issued to or

and SAMIL shall be bound by theterms

Xf:cuted in favour of SAM




17.6.

i8.

thereof, the obligations ard duties thereunder, and the rights and benefits
under the same shall te available to SAMIL.  SAMIL shall make
applications to any Appropriate Authority as may be necessary in this

behalf,

Any contracts, deeds, bonds, agreenents, schemes, arrangements and other
instruments of whatsoever nature to which SMAS is a party or to the benefit
of which SMAS, in 1espect of the Undertaking of SMAS, may be eligibie or
for the obligations of which SMAS may be liable, entered by SMAS after
the Appointed Date but pricr to_’the Effective Date shall upon coming into
effe;t"of this Scheme also without any further act, inétrumen_t or deed shall,
continue to be in force and effect on or against or in favour, as the case may
be, of SAMIL and may be enforced fully and effectuaily as if, instead of

SMAS, SAMIL had becn a party or beneficiary or obligee thereto.

Cn and from tac Effective Date and till such time that the names of the bank
accounts of SMAS have been replaced with that of SAMIL, SAMIL shall
Be entitled to maintain the bank accounts of SMAS in its name and for such
time as inay be d‘etermined to be necessary by SAMIL. All cheques and
other negotiavle instruments, payment orders received or presented for

encasiinent which are ia the name of SMAS after the Effective Date shall

‘be accepted by the bankers of SAMIL and credited to the account of SAMIL,

as if presented by SAMIL.

Without prejudice to the provisions of Clause 17.1 to Clause 17.4, with
effect from (he Appointed Date and upon occurrence of the Effective Date,
all inter-company tracsactions between SMAS aiid SAMIL, if any, that have

not been completed, shall stana cancelled and cease to operate.
TRANSFER OF PEETS AND LIABILITIES

With cffect from the Appointed Date, in respect of the Undertaking of
SMAS, all debts, liabilities, loans raised and used, duties and obligations of
SMAS, whether or not recorded in its books and records shall, under the

provisions of Sections 230 to 232 and other applicable provisions, if any, of

the Act, without any further act, instrument, deed, matter or thing, be and




18.2.

18.3.

vested in SAMIL to the extent that they are outstanding on the Appointed

Date so as to becoms 'xsalj from the Appointed Date, the debts, liabilities,
loans, obligations end daties 0 SAMIL on the same terms and conditions as
vere applicable to SMAS, »id S~AMILL shall mect, discharge and satisty the
same and turtiier it shiaii net be necessary to obtain the consent of any third
party or other pe_:rson who is a party to any contract or arrangement by virtue

of which such debts or liabilities have arisen in order to give effect to the

provisions of this Clause 8.

Where any of the liabilities and obligations of SMAS in respect of the
Undertaking of SMAS, as on the Appointed Date, deemned io be transferred
to SAMIL have been discharged by SMAS after the Appointed Date and
plrior to the E_ffeé_tive Date, such discharge shall be deemed to have been for
and Gxi.yaég—zomlt-of SAMIL, a‘;r;ldia]{ iabilities and'obiigations incurred by
SMAS after the App;oin.ted Date ana prior to the Effective Date, shall also
without aiy further act or aeed be and stand transferrea to SAMIL and shall
become the liabilities and obiigations cf SAMIL which shall meet, discharge

and satisfy thc same to the exclusion of SMAS.

All Encumbrances relating te the Undertaking of SMAS, if any, existing
prior to the Appointed Date over the assets of SMAS shall, after the
Appointed Date. withcutl anv further act, instrutaent or deed, continue to
rala‘s aau sitach to sueh assew or any part thereof to which they are related

or attacied pricr o the Appoicted Date.

Provided further that this Scheme shall not operate to eniarge the security
for any loan, deposit or facility created by SMAS which shall vest in SAMIL
by virtue of the Amalgamation of SMAS with SAMIL and SAMIL shall not
be obliged to creaie any further or additional security therefore after the

Scheine becornes operative.

Without prejudice to the provisicns of the foregoing Clauses, SAMIL shall
execute any instrument(s) and/ or document(s) and/ or do all acts and deeds
as may be required, including the filing of necessary particulars and/ or
modification(s) of charge, with the jurisdictional RoC to give formal effect

to the above provisions, if required.




18.5.

19.

19.1.

20.

20.1.

20.2.

Subject to the néccssary consents being obtained, if required, in accordance
with the tcrms of thls Scl eme. the provisions of this Clause 18 shall operate,

notwn.hstandmg anytumg to the contrary contained in any instrument, deed
or writing ot ﬁlé termis of sanction or issue or any secwity document, all of
whica inciruments, deeds or vritings shaﬂ stand modified and/ or

superseded oy the forgoing provisions.
LEGAL, TAXATION AND OTHER PROCEEDINGS

Upon coming into effect of this Scheme, in respect of the Undertaking of
SMAS_, all legal, taxation or other proceedings, whether civil or criminal
(including 'be*’ére any statutory or quasi-judiciai autherity or tribunal or
couris), by or acalnst SMAS, under any statute, pending on the Appointed
Date, shall be contmu d anu enforced by or aoamat SAMIL as effectually
and in the same manner - and to the same extent as if the same had been

instituted by or again‘hst‘SAM'U_,.
STAXY AND EMPLOYELS

On the Scheme becoming ei‘fective in respect of the Undertaking of SMAS,
all stafl and employees of SMAS as on the Effective Date shall be deemed
to become staff and emplovees of SAMIL, without any breal: or interruption
in their sarvices and on the basis of cohtinuity of service, on the terms &
condiitons 1o less favourable than existing termis & conditious including
benefits, incentives, enmiployee steck options etc., on which they are engaged

as on the Effective Datc by SMAS.

Upocn the Effective Date and with effect from the Appointed Date, in respect
cf the Underizcking of SMAS, all contributions to iunds and schemes in
respect of provideut fund, employee state insurance contribution, gratuity
fund, superannuation fund, staif veelfare scheme or anv other special
schemes or benefiis created or existingvfor the benefit of such staff and
empioyecs of SMAS shall be made by SAMIL in accordance with the
provisions of such schemes or funds and Applicable Law. For the avoidance
of doubt, it is clarified that upon this Scheme becoming effective, the
aforesaid benefits or schenies shall continue to be provided to the transferred
stxaqff;a employees and_ Atheserv1ces of all




20~

~,

i e,
o
’v’ §

\
o S

G% QYT (b
\ :.\"\\’\\l‘u I

o\ aR® :
LCEAAS s
Ty

Fa

20.3.

21.

21.1.

employees of SMAS for such purpose shall be treated as having been
continuous. SAMIL undertakes that for the purpose of payment of any
retrenchment compensation, severance pay, gratuity and other statutory /
leave / terminal benetits to the staff and employees of SMAS, the past
services of such staff and employees with SMAS shall also be taken into
account and SAMIL shall make the payment of retrenchment compensation,
severance pay, gratuity and other statutory / leave / terminal benefits

accordingly, as and when such amounts are due and payable.

Subject to the Applicable inw, in respect of the Undertaking of SMAS, the
existing provident fund, employee state insurance contribution, gratuity
fund, superannuation fund, the staff welfare scheme and any other schemes
or benefits created by SMAS for the staff and employees shall be continued
on the same terms and conditions and/or be transferred to the existing
provident fund, employee state insurance contribution, gratuity fund,
superanouaticn fund, staff ‘.X'elfére scheme, etc., being maintained by
SAMIL V\{iihb{li any separaie act or deed/ approval. SAMIL shall malke all
necessary arrangements as required in respect of payment pertaining to
provident fund to the staff and employees of SMAS and its own staff and

employecs.

TREATMENT OF TAXES AND CONSEQUENTIAL MATTERS
RELATING TO TAX

This Scheme complies with the conditions relating to “Amalgamation”™ as
specified under Section 2(1B), Section 47 and other reievant sections and
provisions of the Income Tax Act and is intended to apply accordingly. If
any terms or clauses or provisions of the Scheme is/ are found to be or
interpreted to be inconsistent with any of the said provisions (including the
conditions set out therein) at a later date whether as a result of a new
enactment or any amendment or coming into force of any provision of the
Income Tax Act or any other law or any judicial or executive interpretation
or for any other reasons whatsoever, the provisions of the said sections of
the Income Tax Act shall prevail and the Scheme to stand modified to the

extent necessary to comply with said sections of the Income Tax Act. Such

modification will howéver not affect other parts of the Scheme.



21.2. Upon this Scheme becoming cffective:

21.3.

21.4.

(a) To the extent required, SMAS and SAMIL shall be permitted to revise
and file their respective income tax returns along with the prescribed
forms, filings and annexures under the Income Tax Act, withholding
tax rétums, sales tax, value added tax, goods and service tax, central
sale tax, entry. tax, CENVAT, goods and services tax returns and any
other tax returns. Such returns may be revised and filed
notwithstanding that the period for filing/ revising such returns may

have lapsed; and

(b) SAMIL shall be entitled to: (a) claim deduction with respect to items
such as provisions, expenses etc. disallowed in earlier years in the
hands of SMAS, wkich may be allowable in accordance with the
provisions of the lrcomne Tax Act on or after the Appointed Date and
( b) exciude items such as pfovisions, reversals, etc. for which no
deduction: dr Tax benelit has been claimed bv SMAS prior to the

Appc_)iuted Date.

Upon the Scheme becoming effective, notwithstanding anything to the
contrary contained in the provisions of this Scheme, minimum alternate tax
credit, if any of SMAS as on the Appointed Date, shall, for all purposes, be

treated as minimum alternate tax credit of SAMIL.

Upon the Scheme becoming effective, SAMIL shall be entitled to claim
refuncs {(iuciuding refunds or claims pending with the Tax authorities) or
credits, with respect to taxes paid by, for, or on behalf of, SMAS under
Applicablc Law (including Tax laws).

Upon the Scheme becoming effective, all Taxes (including advance Tax

payments, Tax deducted at source, minimum alternate Tax, refunds etc.),

\ cess, duties and liabilities (direct and indirect), payable or receivable, by or

on behalf of SMAS, shall, for all purposes, be treated as Taxes (including
advance Tax payments, Tax deducted at source, minimum alternate Tax,
refunds etc.), cess, duties and liabilities, as the case may be, payable or

receivable by SAMIL.




21.0.

21.7.

iIpon the Scheme becoming effective, all unavailed credits, carry forward
of losses permitted under Applicable Laws, statutory benefits and
exemptions and other statutory beunefits, including in respect of income tax,
CENVAT customs, Value added tax, sales tax, service tax, entry tax and
good and servic ¢ tax to which SMAS is entitled shall be available to and

vest in SAMIL witiout any further act or deed.

Any Tax liélbility under the T]lvohe Tax Act, or any other applir‘:%'blc Tax
laws or 1eguh1t10ns allccavle to bMAS whether or not provided for or
covered by any tax provisions in the accounts of SMAS made as on the
Appointed Date shall be transferred to SAMIL. Any surplus in the provision
for Taxation or duties or levies in the accounts of SMAS including advance
Tax and Tax deducted at source as on the Appointed Date will also be

transferred to the account of SAMIL.

All Tax a:sesa'nen‘r proceudmgs and appeals of whatsoever nature by or
against Sl\'TAo pending or arising as at the Anpomted Date, shall be
continued and/ or enforced by or against SAMIL in the same manaer and to
the same extent as would or might bave been continued and enforced by or
agaiost SMAS. Further, ihe procsedings shali neither abate or be
discontinued nor be in any way prejudicially affected by reason of the

Amalgamation of SMAS with SAMIL or anything contained in this Scheme.

Any refund under the Income Tax Act or any other tax laws reiated to or due
0 SMADS including those for whici no credits are taken as on the Appointed

T
L

Datz, shaii alsn belong to and be received by SAMIL.

. Upon the Effective Date, any Tax deposited, certificates issued or returns

filed by SMAS relating to SMAS shall continue to hold good as if such
amounts were deposited, certificates were issued, and rsturns were filed by

SAMIL.

. All the expenses in relation to the Amalgamation of SMAS with SAMIL as

per this Scheme, including stamp duty expenses, if any, shall be incurred
and allowed as deduction to SAMIL in accordance with Section 35DD of
the Income Tax Act cover a period of 5 (five) years beginning with the

previous year in which this Scheme becomes effectlve ]




21.12. Without prejudice to the generality of the above, all benefits, incentives,

22.

22.1.

22.2.

23.1.

claims, losses, credits (including income Tax, service Tax, excise duty,
goods and service Tax and applicable state value added Tax) to which
SMAS is entitled to in terms of applicable Tax laws shall be available to and
vest in SAMIL from the Appointéd Date.

CORPORATE APPROVALS

The benefits of any. ahd all corpé);ate approvals' as may have already been
taken by SMAS, under the Applicable Laws in respect of the Undertaking
of SMAS, whether being in the nature of compliances or otherwise, shall
without any further act, instrument or deed, cost or éharge and without any
notice or cther intiznation to any third party for the transfer of the same, be
and stand wansferred and vested ir. SAMIL by operation of law, and the said
corporate appiovals and compliances shall be deemed to have originally

been takeiy/complicd with by SAMIL. |

The resclutions, power of atiorneys, if any, of SMAS which are valid and
suosisting on the Effective;Date, shiall without ary further act, instrument or
deed, cost or charge and without any notice or other intimation to any third
party for the transfer cf the sanie, continue to be valid and subsisting and be
considered as resolutions of SAMIL and if any such resolutions have any
mohetary limits approved under the provisions of the Act, or other
applicable statutory provisions, then the said limits shail be added to the
limits, 1f anry, under like resolutions passed by SAMIL and shall coustitute
the aggregaie of the said limsits in SAMIL incluaing but not limited to the
investment lirnits, borrowing limits and approvals for related party

transactions.
CONDUCT OF BUSINESS TILL THE EFFECTIVE DATE
With effect from the Appeinted Date and untii the Effective Date:

SMAS shall carry on, continue carrying on and/or deemed to be carrying on

its business and activities relating to the Undertaking of SMAS and shall




23.2.

23.4.

23.5.

23.7.

contracts and investments pertaining to the business for and on account of,

and in trust for SAMIL.

SMAS shall not without prior written intimation to SAMIL, alienate, charge,
mortgage, encumber or otherwise deal with or dispose off its Undertaking
or any part thereof except in the ordinary course of business nor it shall
undertake any new business, and shall carry on its business and activities
with reasonable diligence, and business prudence in the ordinary course

consistent with past practices.

All the profits or income accruing or arising to SMAS, expenditure, losses
arising to or incurred by SMAS (including taxes, if any, accruing or paid in
relation to any profits or income) in respect of the Undertaking of SMAS,
shall for all purposes and intent be treated as the profits or incomes or

expenditure or losses of SAMIL.

All assets acquired, leased or licensed, licenses obtained, benefits,
entitlements, incentives and concessions granted, privileges, contracts
entered into, intellectual property developed or registered or applications
made thereto, liabilitics incurred and proceedings initiated or made party to,
from the Appointed Date a;nd till the Effective Date by SMAS in respect of
the Undertaking of SMAS shall be transferred and vested in SAMIL.

SMAS shall not vary the terms and conditions of employment of any of its
employees except in the ordinary course of business or without the prior
written consent of SAMIL or pursuant to any of its pre-existing obligation

undertaken prior to the Effective Date.

SAMIL shall be entitled, pending the sanction of this Scheme, to apply to
the Central Government and all other agencies, departments and authorities
conceined as maybe necessary under any relevant law for obtaining
consents, approvals and sanciions which SAMIL may require and deem

necessary to carry on the business of SMAS.

All Tax (including, without limitation, income tax, sales tax, service tax,
value added tax, goods and services tax, etc.) paid or payable by either

't of the Undertaking of




| , ,
é and/ or the profits accming to, SMAS or SAMIL before the Appointed Date,
| shall be on account of SMAS and SAMIL respectively and, insofar as it
% relates to the Tax payment, whether by way of deduction at source, advance
| tax or otherwise howsoever, by SMAS in respect of the operations of, and/
} or the profits accruing to the business, and from the Appointed Date, the

same shall be deemed to be the corresponding item paid by SAMIL, and

shall, in all proceedings, be dealt with accordingly.

23.8. Notwithstanding anythirg contained in this Clause 23 during the pendency
of this Scﬁeme, with the prior wri&en consent of SAMIL, SMAS may make
eny investraents (current or non-current) in any other person or raise funds
through débt or equity irrespective of whether such actions are not in the

ordinary course of business.

23.9. SAMIL and SMAS shall be entitled to make application(s) for amending,
canceiling, and/or cbtaining fresh registrations/ licenses/ authorisations, as

the case way he, under all Applicavie Laws and legislaiioss.

Z4.  SAVING OF CONCLUDED T EANSACTIONS

24.1. The transfer of asse’s and/ﬁliabilities of SMAS under Clause 16 and Clause
18 above, the contiruance of proceedings under Clause 19 above and the
effectiveness of contracts, deeds, bonds, approvals and other instruments
under Clause 17 above, shall not affect any transaction or proceedings
already concluded by SMAS on or before the Appointed Date, to the end
and intent that SAMIL accepts and adopts all acts, deeds and things done
and executed by SMAS in respect thereto, as if done and executed on its

behalf.

CONSIDERATION

Cancellation of share capital of SMAS

. As SMAS is a step-down wholly owned subsidiary of SAMIL, upon this
Scheme becoming effective, SAMIL would not be required to issue and allot

any shares to the shareholders of SMAS.




25.2. Upon the Scheine becoming effective, the entire issued and paid-up capital

26.

206.1.

of SMAS shall stand cancelled on the Effective Date. The said cancellation
of existing share capital of SMAS shall be effected as an integral part of this

Scheme.

ACCOUNTING TREATMENT ON AMALGAMATION IN THE
BOOKS OF SAMIL

Notwithstandiné anyliung else conté.ined in the Schemne, SAMIL shall
account for the Amal,gamatlon of SMAS in its books of account in
a\,corda*lce with the “Poohn0 of Interest Method” ot accounting as laid
down in Appendix C of Indian Accounting Standard 103 (Business
Combinations of entities under common cohtrol) notified under the
provisions of Section 133 of the Act read with the Companics (Indian
Accounting Standards) Rules, 2015, relevant ruleé issued thereunder and

other generally accepted accounting principles in India.

26.1.1 SAMIL shall record ali the assets and liabilities of SMAS vested in it
pursuam‘tp the Scheme at their respective carrying values as

appearing in the consolidated financial statements of SAMIL.

26.1.2 The identity of the reserves of SMAS shall be preserved and tney
shali appear in tie financial statements of SAMIL in the same form
and manner, in which they have appecared in the consolidated

financial statements of SAMIL.

26.1.3 The investments in the preference and equity share capital of SMAS
as appeating in the books of accounts of SMiSI. shall stand cancelled

anc {nere shall Hoe no further obligation/ cutstanding i that behalf.

26.1.4 To the extent that there are inter-company loans, advances, deposits,
balances or other obligations between SMAS and SAMIL, the
obligation in respect thereof will come to an end and corresponding
effect shall be given in the books of accounts and records of SAMIL

for the reduction of any assets or liabilities, as the case may be.




26.1.5 The s@rplus, if any anjising‘ after taking thle effect of sub-clauses
26:1.1, 26.1.2 a1.1d 26.1.3, after adjustment of‘sub-clause 26.1.4, shal»l
be transferred to capital reserve in the financijal statements of SAMIL.
The deficit, if any arising after taking the effect Qf sub-clauses 26.1.1,
26.1.2 and 26.1.3, after adjustment of sub-clause 26.1.4 and
adjustment of previously cxisting credit balance in.capital reserve, if
any, shall be debited to retained earnings in the financial statements

of SAMIL.

26.1.6 Comparative finaacial information in the financial statements of
SAMIL, shall be restated for the accounting impact of merger, as
stated above, as if the merger had occurred from the beginning of the

comparative pericd.

26.1.7 In case of any differences in abcounting policies between SMAS and
SAMIL, the accounting policies followed by SAMIL shall prevail to
ensure that the fivancial statements reflect the financial position

based on cousistent accounting policies.

26.1.8 Feor accounting purpese, the Scheme wili be given effect from the

date when all substantial conditions for the iransfer of business are

compieted.

26.1.9 Any matter not dealt with in Clause 26.] hereinabove shall be dealt

with in accordance with the accounting standards applicable to

SAMIL.
27. DISSCLUTION OF SMAS

27.1. Upon the 3chieme. Decoraing etfective, SMASL shall be aut&mati.cally
dissolved without teing wound up and the Board of SAMIL or any
committee thereof is hereby authorized to take all steps as may be necessary
or desirable or proper on behalf 6f SMAS from the Effective Date to resolve
“ any question, doubts, or difficulty whether by reason of any order(s) of the
court(s) or any directive, order or sanction of any Appropriate Authority or

otherwise arising out of or under this Scheme or any matter therewith.




PART -D

AMALGAMATION OF MOTHERSON MACHINERY AND
AUTOMATIONS LIMITED (MMAL) WITH SAMVARDHANA
MOTHERSON INNOVATIVE SOLUTIONS LIMITED (SMISL)

28. TRANSFER OF ASSETS

28.1. Pursuant to the sanction of this Scheme by the NCLT in accordance with the
provisions of Sections 230 to 232 of the Act and other applicable provisions,
if any, of the Act, and upon this Scheme becoming effective, the
Undertaking of MMAL shall be and stand transferred to and be vested in or
be deemed to have been transferred to and be vested in SMISL with effect
from the Appointed Da‘;e together with all assets, properties, estate, rights,
title and authorities, benefits, claims, liabilities and interest therein of every
description, subject to existing charges thereon in favour of the banks and
financial institutions or otherwise, as the case may be, whether or not
included in the books of accounts of SMISL without any further act,
instrument or deed, matter or thing to be made, done or executed so as to
become, as and from fhe Appointed Date, the Undertaking of SMISL
together with all assets, i)roperties, estate, rights, title and authorities,
benefits, claims, liabilities and interest therein of every description, by virtue

of and in the manner provided in this Scheme.

28.2. Without prejudice to the generality of above, with effect ﬁ'om the Appointed
Date, all the estate, assets, properties, rights, claims, title, interest and
authorities including accretions and appurtenances relating to the
Undertaking of MMAL of whatsoever nature and wherever situated,
whether or not included in the books of MMAL shall, subject to the
provisions of this Clause in relation to the mode of vesting and without any
further act, deed, matter or thing, be and stand transferred to and vested in
b | or shall be deemed to have been transferred to and vested in SMISL so as to
" become as and from the Appointed Date, the Undertaking, including estate,

assets, rights, claims, title, interest and authorities of SMISL.

28.3. For the avoidance of doubt and without prejudice to the generality of

R
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23.4.

28.5.

immecvable properties of MMAL in the nature cf land and buildings, the
partie‘s shall register the true copy of the order of the Tribunal approving the
Scheme with the offices of the relevant Sub-registrer of Assurances or
similar registerin_g authority having jurisdiction over the location of such
tmmovable property und snall also execute and register, as required, such
other documents as may be necessary in this regard. For the avoidance of
doubt, it is clarified that any decument executed pursuant to this Clause 28.3
or Clause 28.4 below will be for the limited purpose of meeting regulatory
requirements and shall not be deemed to be a document under which the
transfer of any ﬁroperty of MMAL takés place and the assets and liabilities
of MMAL shall be transflerred solely pursuant to and in terms of this Scheme

and the order of the Tribunal sanctioning this Scheme.

All lease «nd license agreements entered by MMAL with various landlords,
owrniers and lessors in connection with the use of the assets of MMAL,
together with security deposits, shall subject to the nccessary approvals
(wherever appliéable) stand automatically transferred in favour of SMISL
on ‘thie same terms and conditions without any further act, instrument, deed,
matter or thing being made, done or executed. SMISL shall continue to pay
rent anounts as provided for in such agreements and shall comply with the
cther termus, conditions end covenarnis thereunder and shall also te entitled

to refund of security deposits paid under such agrecments by MMAL.

In respect of such of the assets relating to the Undertaking of MMAL as are
movable in nature or arc ctherwise capable of being transferred by delivery
of possessicn, payment or tyv endcrsement and delivery, the same may be so
transferred by MMAL and shail become the Undertaking and property of
SMISL with effcct from the Appointed Date without reguiring any deed or

instrument of conveyance for transfer of the same.

Inrespect of such of the asscts belonging to the Undertaking cf MMAL other
than those referred to in Clause 26.2 above, the samc shall, as more
particularly provided in Clause 28.5 above, without any further act,
instrument or deed, be transferred to and vested in and/ or be deemed to be

transferred to and vested in SMISL with effect from the Appointed Date.



29.

29.1.
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29.3.

Any assets in respect of the Undertaking acquired by MMAL after the
Appointed Date but prior to; the‘Effeétive Date shall upon coming into effect
of the Scheme and alsc without any further act, instrument or deed stand
transferred to and vested in or be deemed to have been transferred to or

vested in SMISL upon coming into effect of this Scheme.
CONTRACTS, DEEDS, LICENSES, ETC.

Upon coming into effect of tl}is Scheme and subject to the provisions of this
Scheme, in _1'éspeCt of the Uﬂ.dertaking of MMAL, al! contracts, deeds,
bonds, agfeements, schemes, arrangements and other iristruments of
whatscever nature t_o} whicii MMAL is a party or to the benefit of which
MMAL may be eligibie or for the obligations of which MMAL may be
liable, and which are subsisting or having effect on the Appointed Date, shall
continue in full force and effect on or against or in favour, as the case may
be, of SMISL and mey be enforced fully and effectually as if, instead of
MMAL, SMISL Lad been a party or beneficiary or obligee thereto.

Without prejudice tc the other provivsions of this Scheine, SMISL may, at
any time afier coming into efiect of this Schéme in accordance with the
provisions hereof, if o réﬁpz&ed under any law or otherwise, execute deeds
{inciuding deeds of adherence), confirmations or other sritings cr tripartite
arrangemetiis with any vparty to any contract or arrangement relating to the
Undertaking of MMAL to which MMAL is a party or any writings as may
be necessary to be executed in order to give formal effect to the above
provisions. SMISL shall, under the provisions of Part - D of this Scheme, be
deemed to be authorized to execute any such writings as a successor of
MMAL and to carry out and perform all such formalities or compliances

referred to above on the part of MMAL to be carried out or performed.

For the avoidance of doubt and without prejudice to the generality of the
foregoing, it is clarified that upon coming into effect of this Scheme and
subject to Applicable Laws, in respect of the Undertaking of MMAL, all
consents, permissions, licenses, certificates, clearances, authorities, power
of attorney given4by, issued to or executed in favour of MMAL shall stand
transferred to SMISL as if the same were originally given by, issued to or
and SMISL shal

executed in favour of SMISL.. 1 be bo
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29.4.

29.5.

29.6.

30.

30.1.

thereof, the obligations and duties thereunder, and the righits and benefits
under the same shall be available to SMISL. SMISL shall make applications

to any Appropriate Authority as may be necessary in this behalf.

Any contracts, ceeds, bonds, agresments, schemes, acrangements and other
instruments of whatsoever nature to which MMAL is a party or to the benefit
of which MMAL, in respect of the Undertaking of MMAL, may be eligible
or for the obligations of which SMAS may be liable, entered by MMAL
after the Appointed Date but prior to the Effective Date shall upon coming
into effect of this Scheme also without any further act, instrument or deed
shall, continue to be in force and éffect on or against or in favour, as the caseA
may be, of SMISL and may bz enforced fully and effectually as if, instead
of MMAL, SMISL had been a party or beneficiary or obligee thereto.

On and from the Effeciive Dute and till such time that the names of the bank
accounts of MI‘-/IAL have been replaced with that of SMISL, SMISL shall
be entitled .to maintain the bank accounts of MMAL in the name of SMISL
and for such time as may be determined to be necessafy by SMISL. All
cheques and other Ilegqtiabie instruments, payment corders received or
presented for encashman’g which are in the name of MMAL after thé
Effective Date siall be accepted by the bankers of SMISL and credited to

the account of SMISL, if presented by SMISL..

Without prejudice to the provisions of Clause 29.1 to Clause 29.4, with
effect from the Appointed Date and upon occurrence of the Effective Date,
all inter-company transactions cetsveen MMAL and SMISL, if any, that

have not been completed, shall starid cancelled and cease to operate.

TRANSFER OF DEBTS AND LIABILITIES

With effect from the Appointed Date, in respect of the Undertaking of
MMAL, all debts, liabilities, loans raised and used, duties and obligations
of MMAL, whether or not recorded in its books and records shall, under the
provisions of Sections 230 to 232 and other applicable provisions, if any, of

the Act, without any further act, instrument, deed, matter or thing, be and

stand transferred to and vested in and be deemed to be transferred to and




30.2.

30.3.

30.4.

Date so as to become as and from the Appointed Date, the debts, liabilities,
loans, obligations and duties of SMISL on the same terms and conditions as
were applicable to MMAL, and SMISL shall meet, discharge and satisfy the
same and further it shall not be necessary to obtain the consent of any third
party or other person who is a party to any contract or arrangement by virtue
of which such debts or liabilities have arisen in order to give effect to the

provisions of this Clause 30.

Where any of the liabilities and obligations of MMAL in respect of the
Undertaking of MMAL, as on the Appointed Date, deemed to be transferred
to SMISL have been discharged by MMAL after the Appointed Date and
prior to the Effective Date, such discharge shall be deemed to have been for
and on account of SMISL, and all liabilities and obligations incurred by
MMAL after the Appvoirrted Date and prior to the Effective Date, shall also
without any further act or deed be and stand transferred to SMISL and shall
become the liabilities and obligations of SMISL which shall meet, discharge
and satisfy the same to the exclusion of MMAL.

All Encumbrances relating to the Undertaking of MMAL, if any, existing
prior to the Appointed Date over the assets of MMAL shall, after the
Appointed Date, without any further act, instrument or deed, continue to
relate and attach tc such assets or any part thereof to which they are related

or attached prior to the Appointed Date.

Provided further that this Schemé shall not operate to enlarge the security
for any loan, deposit or facility created by MMAL which shall vest in
SMISL by virtue of the Ainalgamation of MMAL with SMISL, and SMISL
shall not be obliged to create any further or additional security therefore

after the Scheme becomes operative.

Without prejudice to the provisions of the foregoing Clauses, SMISL shall
execute any instrument(s) and/ or document(s) and/ or do all acts and deeds
as may be required, including the filing of necessary particulars and/ or

modification(s) of charge, with the jurisdictional RoC to give formal effect

to the above provisions, if required.




30.5.

31.

31.1.

32.1.

Subject to the necessary consents being obtained, if required, in accordance
with the terms of this Scheme, the previsions of this Clause 30 shall operate,
notwithstanding anything to the contrary contained in any instrument, deed
or wriling or the terms of sanction or issue or any security document, all of

which instruments, deeds or writings shall stand modified and/ or

superzeded by the forgeing previsions.
LEGAL, TAXATION AND OTHER PROCEEDINGS

Upon coming into etfect of this Scheme, in respect of the Undertaking of
MMAL, all legal, taxation or other proceedings, whether civil or criminal
(including before any statutory or quasi-judicial authority or tribunal or
courts), by or against MIAL, under any statute, pendiﬁg on the Appointed
Date, shall be continned and enforr‘ed by or agamst SMISL as effectually
and 1n the same rr*anner‘and to the same extent as if the same had been

instituted by or agalnm v"SL.
SYAFY AND EMPLOYEES

On the Scliems becoming eifective in respect of the Undertaking of MMAL,
ail staff and empioyees of MMAL as on the Effective Date shall be deemed
to become the staff and emplovees of SMISL, without any break or
interruption in their services and on the basis of centinuity of service, on the
terias & conditions no izss favourable than existing terms & conditions
including benefits, incentives, emplovee stock opliens ete., on which they

are engaged as on the Effective Date by MMAL.

Upon the Eifective Date and with effect from the Appointed Date, in respect
of the Undcrtaking of MMAL, all contributions to funds and schemes in
respect of provident fund, employee state insurance contribution, gratuity
fund, superannuation fund, staff welfare scheme or any other special
schemes or benefits created or existing for the benefit of such staff and
employees of MMAL shall be made by SMISL in accordance with the
provisions of such schemes or furrds and Applicable Law. For the avoidance
of doubt, it is clarified that upon this Scheme becoming effective, the
aforesaid benefits or schemes shall continue to be provided to the transferred

staff and employees and the serv1ces of all the transferred staff _an




employees of MMAL for such purpose shall be treated as having been
continuous. SMISL undertakes that for the purpose of payment of any
retrenchment compensation, severance pay, gratuity and other statutory/
leave/ terminal benefits to the staff and employees of MMAL, the past
services of such staff and employees with MMAT. shall also be takenvinto
account and SMISL shall make ﬂle payment oi’retrenchment compensation,
severance pay, gratulty and other statutory/ leave/ terminal benefits

accordmgly, as and when such amounts are due and payable.

32.3. Subject to the Applicable Law, in respect of the Undertaking of MMAL, the
existing provident fund, employee state insurance contribution, gratuity
fund, superannuation fund, the staff welfare scheme and any other schemes
or benefits created by MMAL for the staff and employees shall be continued
on the same termis and conditions and/or be transferred to the existing
provident fund, employee staie Insurance contnbutlon gratuity fund,

superannuation fund staff’ welfare scheme, etx, ., being maintained by
SMISL without any s»paratc act or deed/ approval. SMISL shall make all
necessary arrangenients as required in respect of payment pertaining to
provident fund to the sfaff and employees of MMAL and its own staff and

employees.

33. TREATMENT OF TAXES AND CONSEQUENTIAL MATTERS
RELATING TO TAX

53.1. This Scheme comnlies with the conditions relating to “Amalgamation”™ as
specified under Section 2(1B). Section 47 and other reievant sections and
provisions of the Income Tax Act and is intended to apply accordingly. If

any terms or clauses or provisions of the Scheme is/ are found to be or

interpreted to be inconsistent with any of the said provisions (including the
conditions set out therein) at a later date whether as a result of a new

enactment or any amendment or coming into force of any provision of the

,{ ’ncorne Tax Act or any other law or any judicial or executive interpretation
j or for any other reasons whatsoever, the provisions of the said sections of
the Income Tax Act shall prevail and the Scheme to stand modified to the
extent necessary to comply with said sections of the Income Tax Act. Such

modification will however not affect other parts of the Scheme.




33.2.

33.3.

33.5.

Upon this Scheme becoming effective:

(@) Tothe extent required, MMAL and SMISL shall be permitted to revise
and file their respecﬁve incowne tax returns along with the prescribed
forms, filings and annexures under the Income Tax Act, withhelding
tax returns, sale.é tax, value added tax, goods and serviée tax, central
sale taX; éniry tax, CENVAT; goods and services tax returus and any
other tax returns. Such returns may be revised and filed
notwithstanding that the period for ﬁling/ revising such returns may

~have lapsed; and

(b) SMISL shall bc‘ent:itlgd to: (a) claim deduction with respect to items
such as prox}isions, expenses etc. disallowed in earlier years in the hand
of MMAL, Which may be allowable in accordance with the provisions
of the Inéome Tax Act on cr after the Appointed Date and (b) exclude
items such as provisions, reversals, etc. for which ne deduction or Tax

benefit l;as'been claimed bty MMAL prior to the Appoisted Date.

Upon the Scheime becoming effective, notwithstanding anything to the
cortrary contained in the provisions of this Scheme, minimum alternate tax
credit, if any of MMAL as on tne Appointed Date, shail, for all purposes, be

treated as miniimum asternaie lax credit of SMISL.

Upon the Schemc becoming eifective, SMISL shall be entitled to claim

refunds {including refunds cr ciaims pending with the Tax authorities) or

- credits, with respect 1o taxes paid by, for, or ou pehalf of MMAL under

Applicable Law (inciuding Tax iaws).

Upon the Scheme becoming effective, all Taxes (including advance Tax
payments, Tax deducted at source, minimum alternate Tax, refunds etc.),
cess, duties and liabilities (direct and indirect), payable or receivable, by or
on behalf of MMAL, shall, for all purposes, be treated as Taxes (including
advance Tax payments, Tax deducted at source, minimum alternate Tax,

refunds etc.), cess, duties and liabilities payable or receivable by SMISL.

Upon the Scheme becoming effective, all unavailed credits, carry forward




33.7.

33.8.

33.9.

33.10.

including in respect of income tax, CENVAT customs, value added tax,
sales tax, service tax, entry tax and good and service tax to which MMAL is
entitled shall be available to and vest in SMISL without any further act or
deed.

Any Tax liability under the Income Tax Act, or any other applicable Tax
laws or regulations ailocable to MMAL whether or not provided for or
covered by any tax provisions in the accounts of MMAIL made as on the
Appointed Date shall be transferred to SMISL. Any surplus in the provision
for Taxation or duties or levies in the accounts of MMAL including advance
Tax and Tax deducted at source as on the Appointed Date will also be

transferred to the account of SMISL.

All Tax assessment proceedings and appeals of whatsoever nature by or
against MMAL, pending or arising as at the Appointed Date, shall be
continued and/ or enforced by or against SMISL in the same manner and to
the same extent as would or might have been continued and enforced by or
against MMAL. Further, the proceedings shall neither abate or be
discontinued nor be in any way prejudicially affected by reason of the
Amalgamation of MMAL with SMISL or anything contained in this

Scheme.

Any refund under the Income Tax Act or any other tax laws related to or due
to MMAL inciuding those for which no credits are taken as on the Appointed
Date, shall also belong to and be received by SMISL.

Upon the Effective Date, any Tax deposited, certificates issued or returns
filed by MMAL relating to MMAL shall continue to hold good as if such
amounts were deposited, certificates were issued, and returns were filed by

SMISL.

. All the expenses in relation to the Amalgamation of MMAL with SMISL as

per this Scheme, including stamp duty expenses, if any, shall be incurred
and allowed as deduction to SMISL in accordance with Section 35DD of the
Income Tax Act over a period of 5 (five) years beginning with the previous

year in which this Scheme becomes effective.



33.12. Without prejudice to the generality of the above, all benefits, incentives,

34.

34.1.

34.2.

claims, ldsses, credits (including income Tax, service Tax, excise duty,
gcods and service Tax and applicable state value added Tax) to which
MMAL is entitled to in terms of applicable Tax laws shall be available to
and vest in SMISL from the Appointed Date.

CORPORATE APPROVALS

The benefits of any and all cof?orate approvalsv as may have already been
taken By MMAL, un.der the Applicable Laws in respect of the Undertaking
of MMAL, whether being in the nature of compliances or otherwise, shall
without any further act, instrument or deed, cost or charge and without any
notige or othver intimation to any third party for the transfer of the same, be
and stand transferred and vested in SMISL by operation of law, and the said
c_orporateb a}’}pfévals and a‘_oﬁlﬂian.ccs shall be deemed to have originally

been: taken/complied with by SMISL.

The reséiulioxis, power of att.omeys, if any, of MMAL which are valid and
subsisting on the Bfiective Date, shall without any further act, instrument or
dezd, cost or charge and without any notice or other intimation to any third
party for the transfer of the same, continue to be valid and suesisting and be
considered as resolutions of SMISL and if any such resolutions have any
mongstary Lmits approved under the provisions of the Act, or other
applicable ‘statu.tozy provisicns, then the said limits shail be added to the
limits, if auy, under like resolutions passed by SMIS). aad shall constitute
the aggregute of the said limits in SMISL including but not limited to the
investment limits, bdn‘év.-'i;;.g Jimits and approvals for related party

transactions.
CONDUCT OF BUSINESS TILL THE EFFECTIVE DATE
With effect from the Appointed Date and until the Effective Date:

MMAL shall carry on, continue carrying on and/ or deemed to be carrying
on its business and activities relating to the Undertaking of MMAL and shall

hold possession of all its estates, assets, rights, title, interest, authorities,




35.2.

35.3.

35.4.

35.5.

contracts and investrnents pertaining to the business for and on account of,

and in trust for SMISL.

MMAL shall not without prior written intimation to SMISL, alienate,
charge, mortgage, encumber or otherwise deal with or dispose off its
Undertaking or any part thereof except in the ordinary course of business
nor it sha;_ll undertake any new business and shall carry on its business and
activities with reasonable diligence, and business plrudence in the ordinary

course consistent with past practices.

-

All the pré)ﬁts or income accruing or afising to MMAL, expenditure, losses
arising to or incurred by MMAL (inclﬁding taxes, 1f any, accruing or paid in
relation to any proiits or iricome) in respect of the Undertaking of MMAL,
shall for all purposes and intent be treated as the profits or incomes or

expenditure or losses of SMISL.

All assets acquired, ieased or licensed, licenses obtained, benefits,
entitlenmients, incentives and concessions granted, privileges, ccntracts
entered into, inteliectual property developed or registered or applications
made ihereto, liabiliiies ‘incurred and proceedings initiated or made party to,
from the Appointed Date and till the Effective Date by MMAL in respect of
the Undertaking of MMAL shall be transferred and vested in SMISL.

MMAL shall not vary the terms and conditions of employment of any of its
emplcyees except in the ordinary course of business or without the prior
written consent of' SMISL or pursuant to any of its pre-existing obligation

undertaken prior to the Effective Date.

SMISL shall be entitied, pending tize sanction of this Scheme, to apply to
the Central Government end all other agencies, departmeiits and authorities
concerned as may be necessary under any relevant law for obtaining
consents, approvals and sanctions which SMISL may require and deem

necessary to carry on the business of MMAL.

All Tax (including, without limitation, income tax, sales tax, service tax,
value added tax, goods and services tax, etc.) paid or payable by MMAL or
SMIS

-~

L in respect of the




35.8.

35.9.

36.

36.1.

37.

profits accruing to, MMAL or SMISL before the Appointed Date, shail be
on account of MMAL and SMISL respectively and, insofar as it relates to
the Tax payment, whether by way of deduction at source, advance tax or
otherwise howsoever, by MMAL in respect of the operations of, and/ or the
profits accruing to the business, and from, the Appoiated Date, the same
shall be deemed to be the corresponding item paid by SMISL, and shall, in

all proceedings, be dealt with accordingly.

Notwithstanding anything contained in this Clause 35 during the pendency
of this Scheme, \?ith the pricr written consent of SMISL, MMAL may make
any investments (current or non-current) in any other person or raise furds
througn debt or equity irrespective of whether such actions are not in the

ordinary course of business.

SMISL and MMAL shall be entitled to make application(s) for amending,
cancelling, and/or obtairing fresh registrations/ licenses/ authorisations, as

the case may be, under all Applicable Laws and legislations.
SAVING OF CONCLUDED TRANSACTIONS

The transfer of assets and liabilitics of MMAL under Clause 28 and Clause
30 above, the continuance of proceedings under Clause 31 above and the
effectiveness of contracts, deeds, bonds, approvals and other instruments
under Clause 29 above, shall not affect any transaction or proceedings
already concluded by MMAL, on or before the Appointed Date, to the end
and intent that SMISL accepts and adopts all acts, deeds and things done
and executed by MMAL in respect thereto, as if done and executed on its

behalf.
CONSIDERATION

Cancellation of share capital of MMAL

. MMAL is 100% (one hundred percent) subsidiary of SMISL. Upon Scheme

becoming effective, no shares will be issued to the shareholders of MMAL
and the stated capital/ issued and paid-up capital of MMAL shall stand

cancelled on the Effective Date.




38.

ACCOUNTING TREATMENT ON AMALGAMATION IN THE
BOOKS OF SMISL

38.1. Notwithstanding anything else contained in the Scheme, SMISL shall

account for the Amalgamation of MMAL in its books of account in
accordance with the “Pooling of Interest Method” of accounting as laid
down in Appendix C of Indian ‘Accounting Standard 103 (Business
Combinations of entities under common control) notified under the
provisipns of Section 133 of the Act read with the Companies (Indian
Accounting Standards) Rules; 2015, relevant rules issued thereunder and

other generally accepted accounting principles in India.

38.1.1.SMISL shall record all the assets and liabilities of MMAL vested in
it pursuant to the Scheme at their respective carrying values as

appearing in the consolidated financial statements of SAMIL.

38.1.2.The identity of the reserves of MMAL shall be preserved and they
shall appear in the financial statements of SMISL in the same form
and manner, in which they have appeared in the consolidated

financial stateraents of SAMIL.

38.1.3.The investinents in the equity share capital of MMAL as appearing
in the books of accounts of SMISL shall stand cancelled and there

shall be no further obligation/ outstanding in that behalf.

38.1.4.To the extent that there are inter-company loans, advances, deposits,
balances or other obligations between MMAL and SMISL, the
obligation in respect thereof will come to an end and corresponding
effect shall be given in the books of accounts and records of SMISL

for the reduction of any assets or liabilities, as the case may be.

38.1.5.The surplus, if any arising after taking the effect of sub-clauses
38.1.1,38.1.2 and 38.1.3, aftef adjustment of sub-clause 38.1.4, shall
be transferred to capital reserve in the financial statements of SMISL.
The deficit, if any arising after taking the effect of sub-clauses 38.1.1,

3812 and 38.13, after




39.

adjustment of previously existing credit balance in capital reserve, if
any, shali be debited to retained earnings in the financial statements

of SMISL.

32.1.6.Comparative financial information in the financial statements of
SMISL shall be restated for the accounting impact of merger, as
stated above, as if the merger had occurred from the beginning of the

comparative period.

38.1.7.In case of any differences in accounting policies between MMAL and
SMISL, the accounting policies followed by SMISL shall prevail to
ensure that the financial statements reflect the financial position

based on consistent accounting policies.

38.1.8.For accounting purpose, the Scheme will be given effect from the
date when all substantial conditions for the transfer of business are

completed.

32.1.9.Any matter not deait with in Clause 38.1 hereinabove shail be deailt
with in eccordance with the accounting siandards applicable to

SMISL.
PISSOLUTION OF MMAL

Upon the Scheme becoming effective, MMAL shall be automatically
dissclved without being wound up and the Board of SMISL or any
coinmiitee thereof is hereby authorized to take all steps as may be necessary
cr desirabie or proper on benalf of MMAL from the Effective Date to resolve
any question, doubts, or difficulty whether by reason ¢f any order(s) of the
court(s) or any direciive, ordsi or sanction of any Appreprizte Authority or

otherwise arising cut of or under this Scheme or any matter therewith.




40.

40.1.

40.2.

40.3.

PART --E
GENERAL TERMS AND CONDITIONS
MODIFICATION OR AMENDMENTS TO THE SCHEME

The Participating Company or Participating Companies by their respective
Boards may assent to withdrawal of the Scheme in its entirety or to make
and/ or consent to any modifications/ amendments of any nature whatsoever
to the Scheme or fo any conditions or limitations that the N CLT and/ or any |
other authority under law may deem fit to direct or imapose, or which may
ctherwise be considered necessary, ‘désirable or appropriate, whether as a

result of subsequent events or otherwise, by them (i.e. the Board).

The Participating Company or Participating Companies, by their respective
Boards, are authorized to take all such steps as may be necessary, desirable
or proper to resolve any doubts, difficulties or queStions whatsoever for
carrying the Scheme into effégt, whether by reason of any directive or order
of any authority or howsoéver, arising out of or under or by virtue of the

Scheme and/ or any matter concerned or connected therewith.

The Participating Company or Participating Companies shall be at liberty to
withdraw from this Scheme, in case of any condition or alteration imposed
by the NCLT or any other authority or otherwise, if so, mutually agreed in

writing between the Participating Company or Participating Companies.

. For the removal of doubts, it is clarified that the Participating Companies

wili not be required to take iresh approval from the shareholders for any
medification(s)/ amendment(s) to the Scheme. However, it will be subject

to approval by the Board of the Participating Compaiies.
CONDITIONALITY OF THE SCHEME

Unless otherwise decided (or waived) by the Participating Companies, the
Scheme is conditional upon and subject to the following conditions

precedent:




41.1.

41.2.

41.3.

42.

42.1.

43.

43.1.

the sanctiens and orders of the NCLT, under Sections 230 to 232 of the Act

being obtained by the Participating Companies.

the certified / authenticated copies of the orders of the NCL T under Sections
230t0 232 of the Act sanctioning the Scheme are filed with the jurisdictional
ROC by the Participating Companies as per the NCLT order; and

the requisite consent, approval or permission of Appropriate Authority
which by Applicable Law or contract, agreement may be necessary for the

implementation ¢f this Scheme.
EFFECT OF NON-RECFEIPT OF APPROVALS/SANCTIONS

In the event of any of the said sanctions and approvals referred to in the
Clause 41 being denied or not being available, this Scheme shall stand
revoked, céncelled and be of no effect, save and except in respect of any act
or deed done prior theretc as is contemplated hereunder or as to any rights
and/ or liabilities which might have arisen or accrued pursuant thereto and
shich shall be governed and be preserved or worked out as is specifically

provided in the Scheme or as may otherwise arise in law.

SEQUENCE OF E¥FECTIVENESS OF THE SCHEME

Upon the sanction of tize Scueine by the NCLT and after the Scheme has
become effective upon completion of the conditions listed in Clause 41, the
following shall be deemed to have occurred and become effective and

operative, only in the sequence and in the order mentioned hereunder, in the

following sequence:
(i) Deraerger of Demerged Undertaking of SMISL to SAMIL;
(i) Amalgamation of SMAS with SAMIL; and

(iii) Amalgamation of MMAL with SMISL.
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44.1.

45.

45.1.

46.

46.1.

46.2.

SEVERABILITY

If any part or section of this Scheme is found to be unworkable for any
reason whatsoever, the same shall not, subject to the decision of the Board
of Directors of the Participating Companies, affect the adoption or validity
or interpretation of the other parts and/ or provisions of this Scheme. It is
hereby clarified that the Board of the Participating Companies, as the case
may be, in their absdlu‘te_discretion, adopt any part of this Scheme or declare
the entire Scheme to be null and void and in that event no rights and
liabilities whatsoever shall accrue to or be incurred inter se by the
Participating Companies or their shareholders or creditors or employees or

any other Person.
COSTS, CHARGES AND EXPENSES

All costs, charges, duties and levies (except for stamp duty costs) arising out
of or incurred in carrying out and implementing this Scheme and matters

incidental thereto shall be borne by the parties as per their mutual agreement.
DIVIDENDS

SAMIL and SMISL shall be entitled to declare and make a distribution/ pay
dividend, whether interim or final, and/ or issue bonus shares to their
respective members/ shareholders, in accordance with Applicable Law. Any
declaration of dividend or other distribution of capital or income by SAMIL

and SMISL shall be consistent with the past practice of such comparny.
It is clarified that the aforesaid provisions in respect of declaration of

dividends (whether interim or final) are enabling provisions and shall not be

deemed to confer any right on any shareholder of SAMIL and SMISL, as

Board of SAMIL and SMISL, as the case may be, and subject to approval,

if required, of the shareholders of the relevant companies.
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47.1.

48.

48.1.

REMOVAL OF DIFFICULTIES

The companies may, throvgh mutual consent and acting through their
respective Board of Directors, agree to take steps, as may be necessary
including but not limited to making any modification to the Scheme,
daesirable or picper, to resolve ali doubts, difficuities or questions, whether
by reason of any orders of the NCLT or of any directive or orders of any
governmental authorities cr otherwise arising out of, under or by virtue of
this Scheme in relation to the arrangement contemplated in this Scheme and/

or matters concerning or connected therewith.
MISCELLANEOQUS

In casec any doubt or difference or issue arise amoung the Participating
Companies or any cf their shareholders, creditors, eniployees and/ or
Persons entitled to or ciaiming any right to any shares in the respective
Participaiing Companies, as to the construction of this Scheme or as to any
account or apporiionment to be taken or made in conneciion herewith or as
to any other aspects contained in or reiating to or arising out of this Scheme,
the same shall be amicably settled between the Board of Directors of the

respective Participating Companies and the decision arrived at therein shall

be finzal and binding cn all conceined.

RAMBIR SHARMA
Advocate Notary
(G.B. Nagar)
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Samvardhana Motherson International Limited

Head Office: C-14 A & B, Sector 1, Noida — 201301 Distt. Gautam Budh Nagar, U P. India

m ot h e rso n ' l I Tel: +91-120-6752100, 6752278, Fax: +91-120-2521866, 2521966, Website: www.motherson.com

CERTIFIED TRUE COPY OF THE RESOLUTION PASSED BY THE BOARD OF DIRECTORS OF
SAMVARDHANA MOTHERSON INTERNATIONAL LIMITED (THE “COMPANY”) IN THE MEETING
HELD ON FEBRUARY 7, 2025 AT CORPORATE TOWER, PLOT NO.-1, SECTOR-127, NOIDA.

APPROVAL OF COMPOSITE SCHEME OF ARRANGEMENT BETWEEN SAMVARDHANA
MOTHERSON INTERNATIONAL LIMITED, SAMVARDHANA MOTHERSON INNOVATIVE
SOLUTIONS LIMITED, SAMVARDHANA MOTHERSON AUTO SYSTEM PRIVATE LIMITED, AND
MOTHERSON MACHINERY AND AUTOMATIONS LIMITED.

"RESOLVED THAT pursuant to the provisions of Sections 230 to 232 and other applicable provisions
of the Companies Act, 2013 (“Act”) and the Rules made thereunder, including the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016; enabling provisions of the
Memorandum of Association of the Company; and relevant provisions of the Income Tax Act, 1961, and
subject to, (i) approval of the requisite majority of the shareholders and creditors of the Company, unless
such requirement is dispensed with by the Hon’ble National Company Law Tribunal, Mumbai bench
(“NCLT"); (ii) such approvals as may be necessary to be obtained from any statutory / regulatory
authorities as may be required; (iii) sanction of the NCLT; (iv) such terms, conditions, modifications
which may be prescribed by any of them while granting such approval, consent, permission and/or
sanction; and (v) compliance with all applicable laws, regulations and circulars, the consent of the Board
of Directors of the Company (“Board”) be and is hereby accorded to the composite scheme of
arrangement to be entered into by and amongst Samvardhana Motherson International Limited
(“Company”), Samvardhana Motherson Innovative Solutions Limited (“SMISL”), Samvardhana
Motherson Auto System Private Limited (“SMAS*), and Motherson Machinery and Automations Limited
(“MMAL”), and their respective shareholders, for, (A) demerger of Demerged Undertaking (as defined
in the Scheme) of SMISL to the Company, (B) amalgamation of SMAS with the Company, and (C)
amalgamation of MMAL with SMISL, as stated in the draft composite scheme of arrangement
(“Scheme”) placed before the Board (the transaction being referred to herein after as the “Proposed
Transaction”).

RESOLVED FURTHER THAT pursuant to the provisions of Section 232(2)(c) of the Act, the draft report
explaining the effect of the arrangement pursuant to the Scheme, on each shareholder, non-convertible
debenture holders, compulsory convertible debenture holders and key managerial personnel be and is
hereby approved and adopted and if required, be circulated to the shareholders/ creditors of the
Company along with the notice convening the meeting of the shareholders/creditors as may be directed
by the NCLT.

RESOLVED FURTHER THAT the Board be and hereby takes on record the Appointed Date for the
Scheme as April 1, 2024, or any other date as may be approved by NCLT.

RESOLVED FURTHER THAT in the opinion of the Board, the Scheme will be of advantage and be
beneficial to the Company, its shareholders and other stakeholders and the terms thereof are fair and
reasonable and is not detrimental to the shareholders and other stakeholders of the Company.

RESOLVED FURTHER THAT the disclosure to be submitted to the stock exchanges in connection
with the proposed Scheme, for and on behalf of the Company, under Regulation 30 of the Securities
and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015
and other applicable provisions, be and is hereby approved.

Regd Office:

Unit - 705, C Wing, ONE BKC, G Block
Bandra Kurla Complex, Bandra East
Mumbai — 400051, Maharashtra (India)
Tel: 022-61354800, Fax: 022-61354801
CIN No : L35106MH1986PLC284510
Email: jnyvestorrelatigng % 1,60

Proud to be part of samvardhana motherson III



RESOLVED FURTHER THAT Mr. V.C. Sehgal, Chairman, Mr. L.V. Sehgal, Director, Mr. Pankaj Mital,
Whole-time Director & COO, Mr. Sanjay Mehta, Head- Chairman’s Office South Asia, Mr. Kunal Malani,
Chief Financial Officer, Mr. Jitender Mahajan, Executive Vice President, Mr. Rohitash Gupta, Executive
Vice President, Mr. Anubhav Kapoor, Sr. Vice President & General Counsel- Chairman’s Office South
Asia, Mr. Aviral Khandelwal, Vice President- Strategy, Mr. Dilip Jain, Vice President — Finance &
Accounts and Mr. Alok Goel, Company Secretary of the Company, for the purpose of giving effect to
these resolutions, be and are hereby severally authorized to make such alterations and/or changes in
the Scheme as may be expedient or necessary for satisfying the requirement or conditions imposed by
the NCLT, shareholders or any regulatory authority provided prior approval of the Board shall be
obtained for making any material changes in the said Scheme as approved in this meeting.

RESOLVED FURTHER THAT Mr. V.C. Sehgal, Chairman, Mr. L.V. Sehgal, Director, Mr. Pankaj Mital,
Whole-time Director & COO, Mr. Sanjay Mehta, Head- Chairman’s Office South Asia, Mr. Kunal Malani,
Chief Financial Officer, Mr. Jitender Mahajan, Executive Vice President, Mr. Rohitash Gupta, Executive
Vice President, Mr. Anubhav Kapoor, Sr. Vice President & General Counsel- Chairman’s Office South
Asia, Mr. Aviral Khandelwal, Vice President- Strategy, Mr. Dilip Jain, Vice President — Finance &
Accounts and Mr. Alok Goel, Company Secretary of the Company, be and are hereby severally
authorised to take all necessary steps:

(a) to finalize and settle the Scheme and any other document and agreement required to implement
the Proposed Transaction;

(b) to carry out such modifications, revisions, amendments to the draft Scheme, as may be expedient
or necessary, at their discretion, and/or as required by the shareholders, creditors, NCLT, or any
other governmental or regulatory authority, or make any other modifications to the Scheme as they
may consider necessary or as may be required;

(c) to sign, file, submit or present the Scheme, along with ancillary applications, petitions, documents
and instruments with the relevant stock exchanges, NCLT, and any other governmental or
regulatory authority or person, as may be required in connection with the Scheme, and to do any
other act, deed or thing which may be ancillary or incidental to the Scheme or which may otherwise
be required for giving effect to any of the provisions contained in the Scheme;

(d) engage and/or authorise advisors including advocates, counsel, chartered accountants, and other
persons as may be required in connection with the Scheme, from time to time;

(e) to provide all information, documents and clarifications, as may be required for submission to the
stock exchanges;

(f) to represent the Company before the NCLT and any other governmental or regulatory authority, as
may be required;

(g) to do all such lawful acts, deeds and things as they may be deemed necessary and desirable in
connection with the approval and sanction of the said Scheme by the NCLT, including but not limited
to filing of application before the Hon'ble NCLT seeking dispensation of the meeting of the
shareholders and creditors of the Company, filing and executing necessary applications, forms,
advertisements, notices, vakalatnamas, affidavits, letters, deeds, instruments, etc., as may be
required, for the purpose of obtaining approval for the Scheme from the NCLT;

(h) if the dispensation from holding meetings of shareholders/creditors of the Company is not granted
by the NCLT, then to take all steps for calling and holding shareholders’ and creditors’ meetings
through postal ballot or e-voting or physical meeting (as may be required) and filing and executing
advertisements, notices, reports and other applications, documents, etc. with the NCLT or any other
authority and issuing relevant advertisements, notices, explanatory statements, etc.;

(i) to suitably inform, apply, make necessary filings and/or represent to the Central and/or State
Governments and/or local authorities, as applicable, including to the Income Tax Authorltles/Qﬂjmaﬂ
Liquidator, jurisdictional Registrar of Companies, Regional Director, Employees’ State f’ngu/ramce \6‘\
Authority, Employees Provident Fund Authority and all other applicable authorities, agencu:"s anior \é‘,




to represent the Company before the said authorities and agencies and to sign and submit such
application, letters, forms, returns, undertakings, declarations, deeds or documents and to take all
required steps and actions from time to time in connection with the above;

(j) to communicate and correspond with the banks, institutions, investors, government authorities,
local authorities and other authorities where required about the Scheme and to do all such acts,
deeds, matters and things as may be at their discretion deem necessary or desirable for such
purpose and with power of the Company to settle any queries, difficulties or doubts that may arise
in this regard as they may in their absolute discretion deem fit and proper for the purpose of giving
effect to the above resolution;

(k) to provide all relevant information that may be required by the advisors (including lawyers and
chartered accountants), issue reliance letter and / or management representations (as may be
required by the advisors) and to obtain necessary certificates/opinions/letters from the advisors
(including the auditors);

(I) to incur such other expenses as may be necessary with regard to the Scheme, including payment
of fees of the solicitors, advisors, registrars and other agencies and such other expenses that may
be incidental to the above, as may be decided by them;

(m)to consider, approve, sign and execute all other documents, advertisements, announcements,
disclosure, etc. in relation to the Scheme, which may be sent/required to be sent to any person, on
behalf of the Company;

(n) to take necessary action in relation to stamping of documents in connection with the Proposed
Transaction;

(o) to take all such actions and steps in the above matters and to implement the Scheme, as may be
required from time to time;

(p) to approve/undertake such actions as may be considered necessary for implementation of the said
Scheme after the same is sanctioned by the NCLT, including but not limited to, obtaining delivery
of the order from the NCLT, authorization of entries to be made in the books of account in term of
the Scheme, making filings with the jurisdictional Registrar of Companies, depositories
(NSDL/CDSL) and/or any other governmental authorities, and to undertake all other actions
required for full and effective implementation of the sanctioned Scheme and to remove and resolve
all doubt and difficulties and to do all such lawful acts, deeds and things as they may deem
necessary and desirable in connection therewith and incidental thereto;

(q) to authorise the officers of the Company and/or any other persons to discuss, negotiate, finalise,
execute, sign, submit and file all required documents, deeds of assignment/conveyance and any
other deeds, documents, schemes, agreements, forms, returns, applications, letters, etc. including
any modifications thereto, whether or not under the common seal of the Company, as may be
required from time to time, and to do all such acts, deeds, matters and things as they may deem
necessary and expedient at their absolute discretion in connection with or incidental to giving effect
for the purpose of the above resolutions or to otherwise give effect to the transactions contemplated
as aforesaid, without any further approval of the Board;

(r) to give such directions as they may consider necessary or advisable to settle any question or
difficulty arising under the Scheme or in regard to the meaning or interpretation of the Scheme or
implementation thereof or in any manner whatsoever connected therewith or to review the position
relating to the satisfaction of various conditions of the Scheme and if necessary, to waive any of
those (to the extent permissible under law); and

(s) to approve withdrawal (and where applicable, re-filing) of the Scheme at any stage in case any
changes and/or modifications are suggested/required to be made in the Scheme or any condition
suggested, required or imposed, whether by any creditor, NCLT and/or any other author%r&_lq
its view not acceptable to the Company, and/or if the Scheme cannot be implemented o /MEéKA
and to do all such acts, deeds and things as it may deem necessary and desirable in connectlon

therewith and incidental thereto. f ID >
.'\t_ /_a-' / _




RESOLVED FURTHER THAT the Common Seal of the Company be affixed, to the engrossment of
any deeds, agreements, documents, writings and instruments as may be required, in the presence of
Mr. V.C. Sehgal, Chairman or Mr. L.V. Sehgal, Director or Mr. Pankaj Mital, Whole-time Director &
COO of the Company who shall sign the same and Mr. Sanjay Mehta, Head- Chairman’s Office South
Asia or Mr. Kunal Malani, Chief Financial Officer or Mr. Jitender Mahajan, Executive Vice President or
Mr. Rohitash Gupta, Executive Vice President or Mr. Anubhav Kapoor, Sr. Vice President & General
Counsel- Chairman’s Office South Asia or Mr. Aviral Khandelwal, Vice President- Strategy or Mr. Dilip
Jain, Vice President — Finance & Accounts or Mr. Alok Goel, Company Secretary of the Company who
shall countersign the same in token thereof in conformity with the provisions of Articles of Association
of the Company.

RESOLVED FURTHER THAT this resolution shall remain in full force and effect until otherwise
amended or rescinded by the Board.

RESOLVED FURTHER THAT Mr. V.C. Sehgal, Chairman, Mr. L.V. Sehgal, Director, Mr. Pankaj Mital,
Whole-time Director & COO, Mr. Kunal Malani, Chief Financial Officer and Mr. Alok Goel, Company
Secretary of the Company be and are hereby severally authorized to sign any copy of this resolution
as a certified true copy thereof and furnish the same to whomsoever concerned.”

gl

Alok Géel
Company Secretary
Membership No.: 4383

Date: 07.02.2025
Place: Noida



SAMVARDHANA MOTHERSON INNOVATIVE SOLUTIONS
LIMITED

Regd. Office: - Unit 705, C Wing, ONE BKC, G Block, Bandra Kurla Complex, Bandra East, Mumbai,
Mumbai City, Maharashtra, India, 400051
Tel. (India):- +91-2261354800; Fax - +91-2261354801
CIN No.:-U35100MH2006PLC285657

CERTIFIED TRUE COPY OF THE RESOLUTION PASSED AT THE 09/ 2024-25
MEETING OF THE BOARD OF DIRECTORS OF SAMVARDHANA MOTHERSON
INNOVATIVE SOLUTIONS LIMITED HELD ON FRIDAY, FEBRUARY 07,2025 AT
-06.00 A.M. AT 2ND FLOOR, F-7, BLOCK B-1, MOHAN CO OPERATIVE
INDUSTRIAL ESTATE, MATHURA ROAD, DELHI-110044

APPROVAL OF THE SCHEME OF ARRANGEMENT BY AND AMONGST
SAMVARDHANA MOTHERSON INTERNATIONAL LIMITED (“SAMIL”),
SAMVARDHANA MOTHERSON _INNOVATIVE _ SOLUTIONS LIMITED
(“COMPANY”), SAMVARDHANA MOTHERSON AUTO SYSTEM PRIVATE
LIMITED (“SMAS”), AND MOTHERSON MACHINERY AND AUTOMATIONS
LIMITED (“MMAL”) AND THEIR RESPECTIVE SHAREHOLDERS

"RESOLVED THAT pursuant to the provisions of Sections 230 to 232 and other applicable
provisions of the Companies Act, 2013 (“Act”) and the Rules made thereunder, including the
Companies (Compromises, Arrangements and Amalgamations) Rules, 2016; enabling
provisions of the Memorandum of Association of the Company; relevant provisions of the
Income Tax Act, 1961; and subject to, (i) approval of the requisite majority of the shareholders
and creditors of the Company, unless such requirement is dispensed with by the Hon’ble
National Company Law Tribunal, Mumbai bench (“NCLT"); (ii) such approvals as may be
necessary to be obtained from any statutory / regulatory authorities, as may be required; (iii)
sanction of the NCLT; (iv) such terms, conditions, modifications which may be prescribed by
any of them while granting such approval, consent, permission and/or sanction; and (v)
compliance with all applicable laws, regulations and circulars, the consent of the Board be and
is hereby accorded to the composite scheme of arrangement to be entered into by and amongst
Samvardhana Motherson International Limited (“SAMIL”), Samvardhana Motherson
Innovative Solutions Limited (“Company”), Samvardhana Motherson Auto System Private
Limited (“SMAS®), and Motherson Machinery and Automations Limited (“MMAL”) and
their respective shareholders, for, (A) demerger of Demerged Undertaking (as defined in the
Scheme) of the Company to SAMIL, (B) amalgamation of SMAS with SAMIL, and (C)
amalgamation of MMAL with the Company, as stated in the draft composite scheme of
arrangement (“Scheme”) placed before the Board (the transaction being referred to herein after
as the “Proposed Transaction”).

RESOLVED FURTHER THAT the draft certificate issued by R K Khanna & Co. (ICAI Firm
Registration Number: 000033N), the statutory auditors of the Company, certifying that the
accounting treatment in the Scheme is in compliance with all the applicable Accounting
Standards specified by the Central Government under Section 133 of the Act, as placed before
the Board be and is hereby considered and approved.

RESOLVED FURTHER THAT pursuant to the provisions of Section 232(2)(c) of the Act,
the draft report explaining the effect of the arrangement pursuant to the Scheme, on each




shareholder and key managerial personnel, be and is hereby approved and adopted and if
required, be circulated to the shareholders/ creditors of the Company along with the notice
convening the meeting of the shareholders/creditors as may be directed by the NCLT.

RESOLVED FURTHER THAT the Board hereby takes on record the Appointed Date for
the Scheme as April 1, 2024, or any other date as may be approved by the NCLT.

RESOLVED FURTHER THAT in the opinion of the Board, the Scheme will be of advantage
and be beneficial to the Company, its shareholders and other stakeholders and the terms thereof
are fair and reasonable and is not detrimental to the shareholders of the Company.

RESOLVED FURTHER THAT Mr. Ashok Tandon, Director, Ms. Lata Unnikrishnan, Mr.
Parthasarathy Srinivasan, Mr. Shailesh Prabhakar Prabhune, Mr. Vineeth Chandran, Mr.
Kumarpal Jawaharlal Kothari, Ms. Ritu Seth, Mr. Rohitash Gupta (“Authorized Persons”) of
the Company be and are hereby severally authorised to:

(a) to finalize and settle the Scheme and any other document and agreement required to
implement the Proposed Transaction;

(b) to carry out such modifications, revisions, amendments to the Scheme, as may be expedient
or necessary, at their discretion, and/or as required by the shareholders, creditors, NCLT,
or any other governmental or regulatory authority, or make any other modifications to the
Scheme as they may consider necessary or as may be required;

(c) to sign, file, submit or present the Scheme, along with ancillary applications, petitions,
documents and instruments with the jurisdictional NCLT and any other governmental or
regulatory authority or person, as may be required in connection with the Scheme, and to
do any other act, deed or thing which may be ancillary or incidental to the Scheme or which
may otherwise be required for giving effect to any of the provisions contained in the
Scheme;

(d) to engage and/or authorise advisors including advocates, counsel, chartered accountants
and other persons as may be required in connection with the Scheme, from-time to time;

(e) to provide all information, documents and clarifications, as may be required by SAMIL for
submission to the stock exchanges;

() to represent the Company before the NCLT or any other governmental or regulatory
authority, as may be required;

(g) to do all such lawful acts, deeds and things as they may be deemed necessary and desirable
in connection with the approval and sanction of the said Scheme by the NCLT, including
but not limited to filing of application before the Hon'ble NCLT seeking dispensation of
the meeting of the shareholders and creditors of the Company, filing and executing
necessary applications, forms, advertisements, notices, vakalatnamas, affidavits, letters,
deeds, instruments, etc., as may be required, for the purpose of obtaining approval for the
Scheme from the NCLT;

(h) if the dispensation from holding meetings of shareholders/creditors of the Company is not
granted by the NCLT, then to take all steps for calling and holding shareholders’ and
creditors’ meetings through e-voting or physical meeting (as may be required) and filing
and executing advertisements, notices, reports and other applications, documents, etc. with



the NCLT or any other authority and issuing relevant advertisements, notices, explanatory
statements, etc.;

(i) to suitably inform, apply, make necessary filings and/or represent to the Central and/or
State Governments and/or local authorities, as applicable, including to the Income Tax
Authorities, Official Liquidator, jurisdictional Registrar of Companies, Regional Director,
Employees’ State Insurance Authority, Employees Provident Fund Authority and all other
applicable authorities, agencies and/or to represent the Company before the said authorities
and agencies and to sign and submit such application, letters, forms, returns, undertakings,
declarations, deeds or documents and to take all required steps and actions from time to
time in connection with the above;

(j) to communicate and correspond with the banks, institutions, investors, government
authorities, local authorities and other authorities where required about the Scheme and to
do all such acts, deeds, matters and things as may be at their discretion deem necessary or
desirable for such purpose and with power of the Company to settle any queries, difficulties
or doubts that may arise in this regard as they may in their absolute discretion deem fit and
proper for the purpose of giving effect to the above resolution;

(k) to provide all relevant information that may be required by the advisors (including lawyers
and chartered accountants), issue reliance letter and / or management representations (as
may be required by the advisors) and to obtain necessary certificates/opinions/letters from
the advisors (including the auditors);

(1) to incur such other expenses as may be necessary with regard to the Scheme, including
payment of fees of the solicitors, advisors, registrars and other agencies and such other
expenses that may be incidental to the above, as may be decided by them;

(m)to consider, approve, sign and execute all other documents, advertisements,
announcements, disclosure, etc. in relation to the Scheme, which may be sent/required to
be sent to any person, on behalf of the Company;

(n) to take necessary action in relation to stamping of documents in connection with the
Proposed Transaction;

(o) to take all such actions and steps in the above matters and to implement the Scheme, as
may be required from time to time;

(p) to approve/undertake such actions as may be considered necessary for implementation of
the said Scheme after the same is sanctioned by the NCLT, including but not limited to,
obtaining delivery of the order from the NCLT, authorization of entries to be made in the
books of account in term of the Scheme, making filings with the jurisdictional Registrar of
Companies, depositories (NSDL/CDSL) and/or any other governmental authorities, and to
undertake all other actions required for full and effective implementation of the sanctioned
Scheme and to remove and resolve all doubt and difficulties and to do all such lawful acts,
deeds and things as they may deem necessary and desirable in connection therewith and
incidental thereto;

(q) to authorise the officers of the Company and/or any other persons to discuss, negotiate,
finalise, execute, sign, submit and file all required documents, deeds of
assignment/conveyance and any other deeds, documents, schemes, agreements, forms,
returns, applications, letters, etc. including any modifications thereto, whether or not under



(r)

(s)

the common seal of the Company, as may be required from time to time, and to do all such
acts, deeds, matters and things as they may deem necessary and expedient at their absolute
discretion in connection with or incidental to giving effect for the purpose of the above
resolutions or to otherwise give effect to the transactions contemplated as aforesaid, without
any further approval of the Board;

to give such directions as they may consider necessary or advisable to settle any question
or difficulty arising under the Scheme or in regard to the meaning or interpretation of the
Scheme or implementation thereof or in any manner whatsoever connected therewith or to
review the position relating to the satisfaction of various conditions of the Scheme and if
necessary, to waive any of those (to the extent permissible under law); and

to approve withdrawal (and where applicable, re-filing) of the Scheme at any stage in case
any changes and/or modifications are suggested/required to be made in the Scheme or any
condition suggested, required or imposed, whether by any creditor, NCLT and/or any other
authority, are in its view not acceptable to the Company, and/or if the Scheme cannot be
implemented otherwise, and to do all such acts, deeds and things as it may deem necessary
and desirable in connection therewith and incidental thereto.

RESOLVED FURTHER THAT the Common Seal of the Company be affixed, to the
engrossment of any deeds, agreements, documents, writings and instruments as may be
required, in the presence of any one Director of the Company who shall sign the same and
countersign the same in token thereof in conformity with the provisions of Articles of
Association of the Company.

RESOLVED FURTHER THAT this resolution shall remain in full force and effect until
otherwise amended or rescinded by the Board.

RESOLVED FURTHER THAT any of the Director or the Company Secretary of the
Company be and are hereby authorized to sign copy of this resolution as a certified true copy
thereof and furmish the same to whomsoever concerned.” '

CERTIFIED TO BE TRUE
FOR SAMVARDHANA MOTHERSON INNOVATIVE SOLUTIONS LIMITED

NAME: ASHOK TAND
DESIGNATION: DIRE
DIN- 00032733

DATED: 24-02-2025

PLACE: NEW DELHI



SAMVARDHANA MOTHERSON AUTO SYSTEM PRIVATE LIMITED
Regd. Off: Unit-705, C Wing, ONE BKC, G Block, Bandra Kurla Complex, Bandra(East),
Mumbai, Mumbai- 400051, Maharashtra, India
Tel. (India) - +91-2261354800; Fax - +91-2261354801
CIN - U50300MH2014PTC440037

CERTIFIED TRUE COPY OF THE RESOLUTION PASSED AT THE MEETING OF
THE BOARD OF DIRECTORS OF SAMVARDHANA MOTHERSON AUTO
SYSTEM PRIVATE LIMITED HELD ON FRIDAY, THE 7TH DAY OF FEBRUARY,
2025 AT 2ND FLOOR, F-7, BLOCK B-1, MOHAN CO OPERATIVE INDUSTRIAL
ESTATE, MATHURA ROAD, DELHI-110044 AT 06.10.A.M

APPROVAL OF THE SCHEME OF ARRANGEMENT BY AND AMONGST
SAMVARDHANA MOTHERSON INTERNATIONAL LIMITED (“SAMIL”),
SAMVARDHANA MOTHERSON INNOVATIVE SOLUTIONS LIMITED
(“SMISL”), SAMVARDHANA MOTHERSON AUTO SYSTEM PRIVATE LIMITED
(“COMPANY”), AND MOTHERSON MACHINERY AND AUTOMATIONS
LIMITED (“MMAL”) AND THEIR RESPECTIVE SHAREHOLDERS

"RESOLVED THAT pursuant to the provisions of Sections 230 to 232 and other applicable
provisions of the Companies Act, 2013 (“Act”) and the Rules made thereunder, including the
Companies (Compromises, Arrangements and Amalgamations) Rules, 2016; enabling
provisions of the Memorandum of Association of the Company; relevant provisions of the
Income Tax Act, 1961, and subject to, (i) approval of the requisite majority of the shareholders
and creditors of the Company, unless such requirement is dispensed with by the Hon’ble
National Company Law Tribunal, Mumbai bench (“NCLT"); (ii) such approvals as may be
necessary to be obtained from any statutory / regulatory authorities, as may be required; (iii)
sanction of the NCLT; (iv) such terms, conditions, modifications which may be prescribed by
any of them while granting such approval, consent, permission and/or sanction; and (v)
compliance with all applicable laws, regulations and circulars, the consent of the Board be and
is hereby accorded to the composite scheme of arrangement to be entered into amongst
Samvardhana Motherson International Limited (“SAMIL”), Samvardhana Motherson
Innovative Solutions Limited (“SMISL”), Samvardhana Motherson Auto System Private
Limited (“Company”’), and Motherson Machinery and Automations Limited (“MMAL”) and
their respective shareholders for, (A) demerger of Demerged Undertaking (as defined in the
Scheme) of SMISL to SAMIL, (B) amalgamation of the Company with SAMIL, and (C)
amalgamation of MMAL with SMISL, as stated in the draft composite scheme of arrangement
(“Scheme”) placed before the Board (the transaction being referred to herein after as the
“Proposed Transaction”).

RESOLVED FURTHER THAT pursuant to the provisions of Section 232(2)(c) of the Act,
the draft report explaining the effect of the arrangement pursuant to the Scheme, on each
shareholder and key managerial personnel, be and is hereby approved and adopted and if
required, be circulated to the shareholders/ creditors of the Company along with the notice
convening the meeting of the shareholders/creditors as may be directed by the NCLT.

RESOLVED FURTHER THAT the Board hereby takes on record the Appointed Date for
the Scheme as April 1, 2024, or any other date as may be approved by the NCLT.



RESOLVED FURTHER THAT in the opinion of the Board, the draft Scheme will be of
advantage and be beneficial to the Company, its shareholders and other stakeholders and the
terms thereof are fair and reasonable and is not detrimental to the shareholders of the Company.

RESOLVED FURTHER THAT Mr. Sanjay Mehta, Mr. Amit Bhakri, Mr. Ghanashyam
Kamath Kundapur , Mr. Rohitash Gupta, Mr. Rakesh Khurana, Mr. Dhanaraju Nagaraj ,
authorised officials of the Company be and are hereby severally authorised to:

(a) to finalize and settle the Scheme and any other document and agreement required to
implement the Proposed Transaction;

(b) to carry out such modifications, revisions, amendments to the draft Scheme, as may be
expedient or necessary, at their discretion, and/or as required by the shareholders, creditors,
NCLT, or any other governmental or regulatory authority, or make any other modifications
to the Scheme as they may consider necessary or as may be required;

(c) to sign, file, submit or present the Scheme, along with ancillary applications, petitions,
documents and instruments with the jurisdictional NCLT and any other governmental or
regulatory authority or person, as may be required in connection with the Scheme, and to
do any other act, deed or thing which may be ancillary or incidental to the Scheme or which
may otherwise be required for giving effect to any of the provisions contained in the
Scheme;

(d) to engage and/or authorise advisors including advocates, counsel, chartered accountants
and other persons as may be required in connection with the Scheme, from time to time;

(e) to provide all information, documents and clarifications, as may be required by SAMIL in
relation to submission of the Scheme to the stock exchanges;

(f) to represent the Company before the NCLT or any other governmental or regulatory
authority, as may be required;

(g) to do all such lawful acts, deeds and things as they may be deemed necessary and desirable
in connection with the approval and sanction of the said Scheme by the NCLT, including
but not limited to filing of application before the Hon'ble NCLT seeking dispensation of
the meeting of the shareholders and creditors of the Company, filing and executing
necessary applications, forms, advertisements, notices, vakalatnamas, affidavits, letters,
deeds, instruments, etc., as may be required, for the purpose of obtaining approval for the
Scheme from the NCLT;

(h) if the dispensation from holding meetings of shareholders/creditors of the Company is not
granted by the NCLT, then to take all steps for calling and holding shareholders’ and
creditors’ meetings through e-voting or physical meeting (as may be required) and filing
and executing advertisements, notices, reports and other applications, documents, etc. with
the NCLT or any other authority and issuing relevant advertisements, notices, explanatory
statements, etc.;

(i) to suitably inform, apply, make necessary filings and/or represent to the Central and/or
State Governments and/or local authorities, as applicable, including to the Income Tax
Authorities, Official Liquidator, jurisdictional Registrar of Companies, Regional Director,
Employees’ State Insurance Authority, Employees Provident Fund Authority and all other
applicable authorities, agencies and/or to represent the Company before the said authorities



and agencies and to sign and submit such application, letters, forms, returns, undertakings,
declarations, deeds or documents and to take all required steps and actions from time to
time in connection with the above;

(j) to communicate and correspond with the banks, institutions, investors, government
authorities, local authorities and other authorities where required about the Scheme and do
all such acts, deeds, matters and things as may be at their discretion deem necessary or
desirable for such purpose and with power of the Company to settle any queries, difficulties
or doubts that may arise in this regard as they may in their absolute discretion deem fit and
proper for the purpose of giving effect to the above resolution;

(k) to provide all relevant information that may be required by the advisors (including lawyers
and chartered accountants), issue reliance letter and / or management representations (as
may be required by the advisors) and to obtain necessary certificates/opinions/letters from
the advisors (including the auditors);

(1) to incur such other expenses as may be necessary with regard to the Scheme, including
payment of fees of the solicitors, advisors, registrars and other agencies and such other
expenses that may be incidental to the above, as may be decided by them;

(m)to consider, approve, sign and execute all other documents, advertisements,
announcements, disclosure, etc. in relation to the Scheme, which may be sent/required to
be sent to any person, on behalf of the Company;

(n) to take necessary action in relation to stamping of documents in connection with the
Proposed Transaction;

(o) to take all such actions and steps in the above matters and to implement the Scheme, as
may be required from time to time;

(p) to approve/undertake such actions as may be considered necessary for implementation of
the said Scheme after the same is sanctioned by the NCLT, including but not limited to,
obtaining delivery of the order from the NCLT, authorization of entries to be made in the
books of account in term of the Scheme, making filings with the jurisdictional Registrar of
Companies, depositories (NSDL/CDSL) and/or any other governmental authorities, and to
undertake all other actions required for full and effective implementation of the sanctioned
Scheme and to remove and resolve all doubt and difficulties and to do all such lawful acts,
deeds and things as they may deem necessary and desirable in connection therewith and
incidental thereto;

(q) to authorise the officers of the Company and/or any other persons to discuss, negotiate,
finalise, execute, sign, submit and file all required documents, deeds of
assignment/conveyance and any other deeds, documents, schemes, agreements, forms,
returns, applications, letters, etc. including any modifications thereto, whether or not under
the common seal of the Company, as may be required from time to time, and to do all such
acts, deeds, matters and things as they may deem necessary and expedient at their absolute
discretion in connection with or incidental to giving effect for the purpose of the above
resolutions or to otherwise give effect to the transactions contemplated as aforesaid, without
any further approval of the Board;

(r) to give such directions as they may consider necessary or advisable to settle any question
or difficulty arising under the Scheme or in regard to the meaning or interpretation of the



Scheme or implementation thereof or in any manner whatsoever connected therewith or to
review the position relating to the satisfaction of various conditions of the Scheme and if
necessary, to waive any of those (to the extent permissible under law); and

(s) to approve withdrawal (and where applicable, re-filing) of the Scheme at any stage in case
any changes and/or modifications are suggested/required to be made in the Scheme or any
condition suggested, required or imposed, whether by any creditor, NCLT and/or any other
authority, are in its view not acceptable to the Company, and/or if the Scheme cannot be
implemented otherwise, and to do all such acts, deeds and things as it may deem necessary
and desirable in connection therewith and incidental thereto.

RESOLVED FURTHER THAT the Common Seal of the Company be affixed, to the
engrossment of any deeds, agreements, documents, writings and instruments as may be
required, in the presence of any one Director of the Company and who shall also countersign
the same in token thereof in conformity with the provisions of Articles of Association of the
Company.

RESOLVED FURTHER THAT this resolution shall remain in full force and effect until
otherwise amended or rescinded by the Board.

RESOLVED FURTHER THAT any of the Director of the Company be and are hereby
authorized to sign copy of this resolution as a certified true copy thereof and furnish the same
to whomsoever concerned.”

CERTIFIED TO BE TRUE

FOR SAMVARDHANA MOTHERSON AUTO SYSTEM PRIVATE LIMITED
AMIT  Desonse
Date: 2025.02.20
BHAKRI 1;:562:36 +05'30'
Name: AMIT BHAKRI

Designation: DIRECTOR
DIN: 08239325

Dated: 20/02/2025
Place: New Delhi



MOTHERSON MACHINERY AND AUTOMATIONS LIMITED
CIN: U74899MH2004P1.C428253
Registered Office: Unit — 705, C Wing, ONE BKC, G Block, Bandra Kurla Complex, Bandra East, Mumbai — 400051,
Mabharashtra (India); Tel: 022-61354800

CERTIFIED TRUE COPY OF THE RESOLUTION PASSED BY THE BOARD OF DIRECTORS
OF MOTHERSON MACHINERY AND AUTOMATIONS LIMITED (THE “COMPANY”) IN ITS
MEETING HELD ON FEBRUARY 7, 2025 AT 2"° FLOOR, F-7, BLOCK B-1, MOHAN CO-
OPERATIVE INDUSTRIAL ESTATE, MATHURA ROAD, NEW DELHI-110044.

"RESOLVED THAT pursuant to the provisions of Sections 230 to 232 and other applicable
provisions of the Companies Act, 2013 (“Act”) and the Rules made thereunder, including the
Companies (Compromises, Arrangements and Amalgamations) Rules, 2016; enabling provisions
of the Memorandum of Association of the Company; relevant provisions of the Income Tax Act,
1961, and subject to, (i) approval of the requisite majority of the shareholders and creditors of the
Company, unless such requirement is dispensed with by the Hon’ble National Company Law
Tribunal, Mumbai bench (“NCLT"); (ii) such approvals as may be necessary to be obtained from
any statutory / regulatory authorities, as may be required,; (iii) sanction of the NCLT; (iv) such terms,
conditions, modifications which may be prescribed by any of them while granting such approval,
consent, permission and/or sanction; and (v) compliance with all applicable laws, regulations and
circulars, the consent of the Board be and is hereby accorded to the composite scheme of
arrangement to be entered into by and amongst Samvardhana Motherson International Limited
(“SAMIL”), Samvardhana Motherson Innovative Solutions Limited (“SMISL”), Samvardhana
Motherson Auto System Private Limited (“SMAS") and Motherson Machinery and Automations
Limited (“Company”) and their respective shareholders for, (A) demerger of Demerged
Undertaking (as defined in the Scheme) of SMISL to SAMIL, (B) amalgamation of SMAS with
SAMIL and (C) amalgamation of the Company with SMISL, as stated in the draft composite
scheme of arrangement (“Scheme”) placed before the Board (the transaction being referred to
herein after as the “Proposed Transaction”).

RESOLVED FURTHER THAT pursuant to the provisions of Section 232(2)(c) of the Act, the draft
report explaining the effect of the arrangement pursuant to the Scheme, on each shareholder and
key managerial personnel, be and is hereby approved and adopted, and if required, be circulated
to the shareholders/ creditors of the Company along with the notice convening the meeting of the
shareholders/creditors as may be directed by the NCLT.

RESOLVED FURTHER THAT the Board hereby takes on record the Appointed Date for the
Scheme as April 1, 2024, or any other date as may be approved by the NCLT.

RESOLVED FURTHER THAT in the opinion of the Board, the Scheme will be of advantage and
be beneficial to the Company, its shareholders and other stakeholders and the terms thereof are
fair and reasonable and is not detrimental to the shareholders and other stakeholders of the
Company.

RESOLVED FURTHER THAT Mr. Parthasarathy Srinivasan, Director, Mr. Ravi Mathur, Director,
Mr. Shailesh Prabhakar Prabhune, Director, Mr. Rajiv Malhotra, Authorised Person, Mr. Rohitash
Gupta, Authorised Person, Mr. Aviral Khandelwal, Authorised Person, Mr. Rahul Saini, Authorised
Person, Mr. Alok Goel, Authorised Person, Mr. Vishal Rastogi, Authorised Person and Mr. Rakesh
Mishra, Authorised Person of the Company (“Authorized Persons”) be and are hereby severally
authorised to:

(a) to finalize and settle the Scheme and any other document and agreement required to
implement the Proposed Transaction;

(b) to carry out such modifications, revisions, amendments to the draft Scheme, as may be
expedient or necessary, at their discretion, and/or as required by the shareholders, creditors,
NCLT, or any other governmental or regulatory authority, or make any other modifications to
the Scheme as they may consider necessary or as may be required;

(c) to sign, file, submit or present the Scheme, along with ancillary applications, petitions,




MOTHERSON MACHINERY AND AUTOMATIONS LIMITED

CIN: U74899MH2004PL.C428253
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regulatory authority or person, as may be required in connection with the Scheme, and to do
any other act, deed or thing which may be ancillary or incidental to the Scheme or which may
otherwise be required for giving effect to any of the provisions contained in the Scheme;

(d) toengage and/or authorise advisors including advocates, counsel, chartered accountants and
other persons as may be required in connection with the Scheme, from time to time;

(e) to provide all information, documents and clarifications, as may be required by SAMIL in
relation to submission of the Scheme to the stock exchanges;

(f) torepresent the Company before the NCLT or any other governmental or regulatory authority,
as may be required;

(g) todo all such lawful acts, deeds and things as they may be deemed necessary and desirable
in connection with the approval and sanction of the said Scheme by the NCLT, including but
not limited to filing of application before the Hon'ble NCLT seeking dispensation of the
meeting of the shareholders and creditors of the Company, filing and executing necessary
applications, forms, advertisements, notices, vakalatnamas, affidavits, letters, deeds,
instruments, etc., as may be required, for the purpose of obtaining approval for the Scheme
from the NCLT;

(h) if the dispensation from holding meetings of shareholders/creditors of the Company is not
granted by the NCLT, then to take all steps for calling and holding shareholders’ and
creditors’ meetings through e-voting or physical meeting (as may be required) and filing and
executing advertisements, notices, reports and other applications, documents, etc. with the
NCLT or any other authority and issuing relevant advertisements, notices, explanatory
statements, etc;

(i) to suitably inform, apply, make necessary filings and/or represent to the Central and/or State
Governments and/or local authorities, as applicable, including to the Income Tax Authorities,
Official Liquidator, jurisdictional Registrar of Companies, Regional Director, Employees’
State Insurance Authority, Employees Provident Fund Authority and all other applicable
authorities, agencies and/or to represent the Company before the said authorities and
agencies and to sign and submit such application, letters, forms, returns, undertakings,
declarations, deeds or documents and to take all required steps and actions from time to time
in connection with the above;

(i) to communicate and correspond with the banks, institutions, investors, government
authorities, local authorities and other authorities where required about the Scheme and to
do all such acts, deeds, matters and things as may be at their discretion deem necessary or
desirable for such purpose and with power of the Company to settle any queries, difficulties
or doubts that may arise in this regard as they may in their absolute discretion deem fit and
proper for the purpose of giving effect to the above resolution;

(k) to provide all relevant information that may be required by the advisors (including lawyers
and chartered accountants), issue reliance letter and / or management representations (as
may be required by the advisors) and to obtain necessary certificates/opinions/letters from
the advisors (including the auditors);

(I) to incur such other expenses as may be necessary with regard to the Scheme, including
payment of fees of the solicitors, advisors, registrars and other agencies and such other
expenses that may be incidental to the above, as may be decided by them;

(m) to consider, approve, sign and execute all other documents, advertisements,
announcements, disclosure, etc. in relation to the Scheme, which may beg$ent/required to be
sent to any person, on behalf of the Company; — s
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(n) to take necessary action in relation to stamping of documents in connection with the
Proposed Transaction;

(o) to take all such actions and steps in the above matters and to implement the Scheme, as
may be required from time to time;

(p) to approve/undertake such actions as may be considered necessary for implementation of
the said Scheme after the same is sanctioned by the NCLT, including but not limited to,
obtaining delivery of the order from the NCLT, authorization of entries to be made in the
books of account in term of the Scheme, making filings with the jurisdictional Registrar of
Companies, depositories (NSDL/CDSL) and/or any other governmental authorities, and to
undertake all other actions required for full and effective implementation of the sanctioned
Scheme and to remove and resolve all doubt and difficulties and to do all such lawful acts,
deeds and things as they may deem necessary and desirable in connection therewith and
incidental thereto;

(q) to authorise the officers of the Company and/or any other persons to discuss, negotiate,
finalise, execute, sign, submit and file all required documents, deeds of
assignment/conveyance and any other deeds, documents, schemes, agreements, forms,
returns, applications, letters, etc. including any modifications thereto, whether or not under
the common seal of the Company, as may be required from time to time, and to do all such
acts, deeds, matters and things as they may deem necessary and expedient at their absolute
discretion in connection with or incidental to giving effect for the purpose of the above
resolutions or to otherwise give effect to the transactions contemplated as aforesaid, without
any further approval of the Board;

(r) to give such directions as they may consider necessary or advisable to settle any question
or difficulty arising under the Scheme or in regard to the meaning or interpretation of the
Scheme or implementation thereof or in any manner whatsoever connected therewith or to
review the position relating to the satisfaction of various conditions of the Scheme and if
necessary, to waive any of those (to the extent permissible under law); and

(s) to approve withdrawal (and where applicable, re-filing) of the Scheme at any stage in case
any changes and/or modifications are suggested/required to be made in the Scheme or any
condition suggested, required or imposed, whether by any creditor, NCLT and/or any other
authority, are in its view not acceptable to the Company, and/or if the Scheme cannot be
implemented otherwise, and to do all such acts, deeds and things as it may deem necessary
and desirable in connection therewith and incidental thereto.

RESOLVED FURTHER THAT the Common Seal of the Company be affixed, to the engrossment
of any deeds, agreements, documents, writings and instruments as may be required, in the
presence of Mr. Parthasarathy Srinivasan, Director or Mr. Ravi Mathur, Director or Mr. Shailesh
Prabhakar Prabhune, Director of the Company who shall sign the same and Mr. Rajiv Malhotra,
Authorised Person or Mr. Rohitash Gupta, Authorised Person or Mr. Aviral Khandelwal,
Authorised Person or Mr. Rahul Saini, Authorised Person or Mr. Alok Goel, Authorised Person or
Mr. Vishal Rastogi, Authorised Person or Mr. Rakesh Mishra, Authorised Person of the Company,
who shall countersign the same in token thereof in conformity with the provisions of Articles of
Association of the Company.

RESOLVED FURTHER THAT this resolution shall remain in full force and effect until otherwise
amended or rescinded by the Board.

RESOLVED FURTHER THAT Mr. Parthasarathy Srinivasan, Director, Mr. Ravi Mathur, Director
and Mr. Shailesh Prabhakar Prabhune, Director of the Company be and ape hereby severally
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authorized to sign any copy of this resolution as a certified true copy thereof and furnish the same
to whomver concerned.”

Pa sarathy Sri n
Director
DIN: 01039931
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