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BSE Limited 
1st Floor, New Trading Ring  
Rotunda Building 
P.J. Towers, Dalal Street 
Fort  
MUMBAI – 400001, India 
 
Scrip Code: 517334 

National Stock Exchange of India Limited 
Exchange Plaza, 5th Floor  
Plot No.C/1, G-Block  
Bandra-Kurla Complex  
Bandra (E)  
MUMBAI – 400051, India 
 
Scrip Code: MOTHERSON   

 

 
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 
Automations Limited (collectively referred to as “Participating Entities”) and their respective shareholders 
under Sections 230 to 232 of the Companies Act, 2013 (“Scheme”). The Participating Entities are wholly 
owned subsidiaries of the Company 

 
Pursuant to Regulation 37(6) of the Listing Regulations and in accordance with Circular no. 
SEBI/HO/DDHS/DDHS-RACPOD1/P/CIR/2022/170 dated December 09, 2022 and Master Circulars 
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 
attached the following documents for dissemination on your website: 

 
1. Copy of the Scheme. 
2. Certified true copies of the resolutions passed by the Board of Directors of the Participating Entities 

approving the Scheme. 
 

Kindly note that the Company and Participating Entities will file necessary application(s) in connection with 
the Scheme with the Hon’ble National Company Law Tribunal. 
 
The above is for your information and dissemination on the website of the Stock Exchanges.  
 
Thanking you, 
  
Yours truly,  
For Samvardhana Motherson International Limited  
 
 
 
 
Alok Goel  
Company Secretary 

 
 
 
 
 
 

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: investorrelations@motherson.com  

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”). 

http://www.motherson.com/
mailto:investorrelations@motherson.com
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SCHEME OF ARRANGEMENT 

BETWEEN 

SAMVARDHANA MOTHERSON AUTO SYSTEM PRIVATE LIMITED 

(SMAS I Amalgamating Company 1) 

AND 

MOTHERSON MACHINERY AND AUTOMATIONS LIMITED 

(1Vll\'1AL / Amalgamating Company 2) 

AND 

SAMVARDHANA MOTHERSON INNOVATIVE SOLUTIONS LIMITED 

(SMISL I Demerged Company/ Amalgamated Company 2) 

AND 

SAMVARDHANA MOTHERSON INTERNATIONAL LIMITED 

(SAMIL / Resulting Company/ Amalgamated Company 1) 

AND 

THEIR RESPECTIVE SHAREHOLDERS 

UNDER SECTIONS 230 TO 232 OF THE COMPANIES ACT, 2013 AND 

OTHER APPLICABLE PROVISIONS, IF ANY, OF THE COMPANIES 

ACT, 2013 

'-• . 
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PREA1"\IBLE 

This Cor:1.posite Scheme of Am:1ngement is presented under Sections 230 to 

232 of the Coupames Act ::1;13 and other applicable provisions, if any, of 

~he Cf1111p::m;1;:s Act, LO 13, including the rules and regulations issued 

thereunder, as ffiay be applicable, read with Sections 2(19AA) or 2(1B) of the 



(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; 

(ii) 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 

other matters consequential or otherwise integrally connected herewith. 

2. BACKGROUND OF THE COMPANIES 

(i) Samvardhana Motherson Auto System Private Limited (SMAS), the 

"Amalgamating Company 1", is a private limited company which was 

incorporated on November 17, 2014, under the laws of India. The CIN 

of SM..AS is U50300MH2014PTC440037. The registered office of 

SMAS is Unit-705, C Wing, ONE BKC, G Block, 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. 

(ii) Motherson Machinery and Automations Limited (MMAL) the 

"Amalgamating Company 2", 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 ofMMAL is situated at Unit 705, 'C' Wing, ONE BKC, G block, 

Bandra Kurla Complex, Bandra East, Mumbai - 400051, Maharashtra. 

MMAL is engaged • tt;w,,'"t'ffiF<1M.n of designi _.Jl,2,i~bJJ • , imp ·.1.u.,,~---
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buying, selling, exchanging, installing and providing after sales service, 

etc. for various automotive capital equipments. 

(iii) Samvardhana Matherson Innovative Solutions Limited (SMISL ), the 

"Demerged Company" or "Amalgamated Company 2", is an unlisted 

public limited company which was incorporated on July 26, 2006, under 

the laws of India. The CIN of SMISL is U3 51 00MH2006PLC285657. 

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 in 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 

parts, 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 

heating/ pressing process and such other processes which are related, 

assembly of refrigeration units for automobiles, home composing, 

onsite household and garden waste containments systems, broaches and 

other machines and maGhin~ tools and small tools, cutting tools, 

precision tools, instruments, rolls, gauge, slitting sews, spline mandrels, 

maste1 gears, index plates, gear hobs, shaper cutters, tool bits, shaving 

cutters, auto compone!lts 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. 

(iv) Samvardhana Matherson International Limited (SAMIL), the 

"Resulting Company" or "Amalgamated Company l", is a public 

limited company incorporated on December 19, 19 86, under the laws of 

India. The CIN of SAMIL is L35106MH1986PLC284510. The 

registered office of SAMIL is situated at Unit 705, C Wing, ONE BKC, 
SJ ~\J 10 !;'/A.;.;,~ I\ Auto 
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G Block, Bandra Kurla Complex, Mumbai - 400051, Maharashtra. The 

Equity Shares of SAMIL are listed on the BSE Limited ("BSE") and 

National Stosk 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 ("NCDs"). All 3 (three) series ofNCDs are listed on BSE of 

which 1 (one) series ofNCDs 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. 

3. RATIONALE FOR SCHEME 

3 .1 Rationrrle for Demerger of Den:crged Undertaking of Samvardhana 

M:otherson Innovative Solutions Limited to Samvardhana Motherson 

International Limited: 

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

result in following benefits: 

(i) To ensure focused management attention and leadership it is proposed 

to segregate the Demerged Undertaking from the Demerged Company 

into the Resulting Company. 

(ii) The strncture post Demerger will provide independence and flexibility 

to the management in decisions regarding the use of their respective 

cash f1ow under various projects. Further, it will enable respective 

projects to be carried more consistently and advantageously. 

(iii) Overall, Demergcr would enhance operational efficiency and 

effectiveness by creating leaner and focused organisation. 

(iv) Thi;) Dcmerger will create enhanced 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 



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

structure, allowing for streamlined and integrated management. 

3 .2 Rationale for Amalgamation of Samvardhana Motherson Auto System 

Private Limited with Samvardhana Motherson International Limited 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. 

(ii) 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 

operations. 

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

and manufacturing excellence. 

4. The Scheme is divided into following parts: 

!J "' 

(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; 
-~· 

' '""'" . iJ ( 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 vanous other matters consequential or 

otherwise integrally connected herewith. 

5. TREATMENT OF THE SCHEME FOR THE PURPOSES OF 

INCOfvIE 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 

Sections 2(1B) and 2(19AA) of the Income Tax Act, 1961, respectively. If, at 

a later date, any of the tenns or provisions of the Scheme (including each of 

Pc:.rt B, C & Dare 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 

detennined necessary to comply with Sections 2(1B) and 2(19AA) of the 

Inco_;_ne Tax Act, 1961. Such modifications will, however, not affect the other 

provisions of the Scheme. 

f' 
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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 "Amalgamation" means the amalgamation (merger by absorption) of (i) 

Samvardhana Matherson Auto System Private Limited with Samvardhana 

Matherson Interna~ional Limited and (ii) Matherson Machinery and 

Automations Limited with Samvardhana Matherson 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 Matherson International Limited; 

1.6 "Amalgamated Company 2" for the purpose of the Amalgamation means 

Samvardhana 1\1otherson Innovative Solutions Limited; 

1.7 "Applicab!e 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 

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 "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; 

1.9 "Appropriate Authority" means and includes any applicable central/ state/ 

local Governmental, statutory, regulatory, departmental, or public body or 

authorii'; or agency, including but not limited to the Central Government, and 

the Tribunal; 

1. 10 "Automotive Manufacturing & Services Business" means and includes all 

the activities, business and operations in relation to automotive 

manufacturing, sale, services etc. including those relating to Motherson 

Sintermetal Technoiogy, a division of SMISL and I\1otherson 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; 

1.11 "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 m.atters pertaining to this Scheme and/ or any other consequential 

or incidental matter in relation thereto; 

1.12 "Central Government" means the Regional Director, Western Region at 

Mumbai, Ministry of Corporate Affairs, Government of India; 

13 "Demerged Company" means Samvardhana Motherson Innovative 

Limited; 

- -
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• ~<: • 14 "Demerged Undertaking" means and includes without limitation all the 

• Of 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; 

(ii) 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; 

( c) 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; 

Without prejudice to the generality of the above, the Demerged 

Undertaking shall include in particular: 

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

buildings and structures standing thereon (whether freehold, 

,~B't>Jeasehold, leave and licensed, ri ht of way, tenancies or 
/~"~/ ~:;.,\ 
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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; 

(b) 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 

notP,S, finandal 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 other Person, whether in India or abroad 

engaged irJ related to Automotive Manufacturing & Services 

Business, outstanding loans and advances, rec0verable in cash or 

kind or for value to be received, receiv~bles~ funds, cash and bank 

balances and deposits including accmed interest thereto with 

Government, semi-Government, local and other Appropriate 

Authorities 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, CENV AT 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 

< RS • irect taxes and tax refunds; 
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( c) 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 

advantages, app~oval for commissioning of project and other 

licenses or clearances, granted/ issued/ given by any Appropriate 

Authorities, 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; 

( d) All rights, contracts, agreements, guarantees, purchase orders/ 

service orders, o:Jeration and maintenance contracts, memoranda 

of understandings, memoranda of agreements, memoranda of 

agreed points, bids, tenders, expressions of interest, letters of 

intent, 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; 

( e) All intellectual property rights, applications (including hardware, 

software, licenses, source codes, para meterisation and scripts), 

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

approvals, 



marketing intangib:e::;, permits, penmss10ns, 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; 

(f) All rights to use and avail telephones, facsimile, email, internet, 

leased line connections and installations, utilities, electricity and 

other services, reserves, provisions, funds, benefits of assets or 

properties 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 Automotive Manufacturing & Services Business and all other 

interests of whatsoever nature belonging to or in the ownership, 

power, po5session o::.- control of or vested in or granted in favour 

of or held for the benefit of or enjoyed by the Demerged 

Compm,.y and forming part of the Demerged Undertaking; 

(g) All books, records, files, papers, engmeermg and process 

information, software licenses (whether proprietary or 

otherwise), test reports, computer programmes, drawings, 

manual data databases including databases for procurement, 

commercial and management catalogues, quotations, sales and 

advertising material:;, product registrations, dossiers, product 

master cards, list of present and fonner customers and suppliers 

indudiug 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; 



whether specific or anses, duties of any kind, nature or 

description and undertakings of every kind or nature, contingent 

liabilities, bank/ corporate guarantees, duties, taxes, obligations 

under any 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; 

(i) Any and all earnest monies and/ or security deposits, or other 

entitlements in connection with or relating to Automotive 

Manufacturing & Services Business; 

G) 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; 

(k) All legal or other proceedings of whatsoever nature that form part 

of the Automotive Manufacturing & Services Business; 

(1) 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; 

(m) 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 . 

..... 
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Motherson Innovative Solutions Limited to Samvardhana Motherson 

International Limited as per Part - B of this Scheme; 

1.16 "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; 

1.17 "Encumbrance" or "Encumber" means any mortgage charge, pledge, lien, 

as assignment, hypothecation, 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 :r:ight of pre-emption, or any agreement or arrangement to create 

any of these; 

1.18 "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; 

1.19 "INR" or "Rupees" means Indian Rupees, the lawful currency of Republic 

of India; 

1.20 "NCL T" 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; 

.21 "Person" means an individual, a partnership, a corporation, a limited liability 

partnership, a Emited liability company, an association, a joint stock 

company, a tmst, a joint venture, an unincorporated organization or an 

Appropriate Authority; 

1.22 "Participating Company" or "Participating Companies" means any or all 

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

1.23 "Registrar of Company" or "RoC" means the Registrar of Companies, 

Mumbai; 
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1.24 "Rem~ining BusinE;ss'1 means all the undertakings, businesses, activities, 

operations, assets and liabilities of the Demerged Company, other than those 

forming part of the Demerged Undertaking; 

1.25 "Resulting Company" for the purpose of Demerger means Samvardhana 

Mothc:rson International Limited; 

1.26 "Scheme" or "this Scheme" or "the Scheme" means this composite 

scheme of Arrangement amongst_ the Amalgamating Companies and the 

Amalgamated _Companr 1 and the Amalgamated Company 2, and Demerger 

of Der:i1erged Undertaking of the Demerged Company with the Resuiting 

Company and their respective shareholders pursuant to the provisions of this 
1 ,, ~ I. . ·.• 

Scheule in ~ts _p1;es~nt form and with such modifications and amendments. as 

may be maJc from time to time with the appropriate approvals and sanctions 
- . . 

of the NCLT and other relevant regulatory/ statutory/ governmental 

authoritie~, a:: may be required under the Act, and/ or any other Applicable 

Laws; 

1.27 "Tax" (inchuHng_ with «,:orrelative meaning, the t~rms "Taxes" and 

"Tax::rifon'1) r1;;ai1s a;;.y ,md ~ll tines (direct or i:::idirect), surcharges, cess, . -

duties, impositions imposed by any Governmental enti:y> including without 

li.11itatlon taxes bast.::J u1~c,n or measured by gross receipts, incor:1e, profits, 

sales and v.:lu;; ,~dd.ed services, Goo<ls & Services Tax (GST), whether CGST, 

SGST, IGST, withh.oh.:;ng taxes, payi'oll, excise and property taxes, stamp 

duty, registration fo~s, t~gethcr with all interest, penalties with respect to such 

amounts; and 

1.28 "Undertaking" in relation to Amalgamation as defined in Clause 1.3 means 

the entir~ u11dcrtakir1g0~ busines~e::;, activities and operations conducted by the 

A_rnaigamating Companies, being transferred to th~ Amalgamated Company 

1 and Amalgamated Company 2, as the case may be, as a going concern, 

including, without limitation: 

(i) 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) m 

M~1~,~o the Amalgamating Companies, whether situated in 
, '·'1/ ''-," /• \ 
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abroad, including without )imitation, all land, buildings and structures, 
' • 

offices_, residential and other premises, capital work-in-progress, 

m!lchines and equipment, furniture, fixtures, office equipment, 
·1. ' • 

computers, appliances, c1.c:ce~sories, power lines, stocks, current assets 

(including inventories, sundry debtors, bills of exchange, loans and 

advances), investments of all kinds (including shares, scrips, stocks, 

bonds, debenture stocks, units or pass through certificates), cash and 

bank acccunts (bank balances), contingent rights or benefits, benefits of 

any depo:::;its, ea:;:nest monies, receivables, advances or deposits paid by 

or deemed to have been r,aid, financial assets, benefit of any ban..1<:. 

guarant~~~, _ rerfomBn.?e g11_::mmtees and letters of credit, leases 

(iuclud.irtg lease rig:_1ts), hire purchase contracts and assets, lending 

c0nt1..,.c:ts, ~ight_s r.nr:l benefits under any agreement, benefit of any 

security arrangemei1ts or under any guarantees, reversions, powers, 

tenancies in relation to the offic~ and / or residential properties, guest 

houses,_ godowns, ware~ouses, vehicles, D.G. sets, share of any joint 

assets, rights to use and avail telephones, telexes, facsimile, email, 

internet, leas~d line <:onne~tions and installations, utilities, electricity and 

other services, reserves, provisions, funds, benefits of assets or properties 

or other interest held in trnst, registrations, contracts, engagements, 

an-arc.gemf.,llt$ 'Jf uli kind, pr: vileges and all other rights, easements, 

privileges, liberties and advantages of whatsoeve::.- nature and 

wh~.:.-esoevE:r sit.~iated, and re!ated to or enjoyed oy the Amalgamating 

C8mpames; 

(ii) &11 pe-rmits, quotas, righ~s, entitlements, indust::.-ial and other licences, 

bids, te.::iders, letters of intent, expressions of interest, experience, 

credentials, development rights (whether vested or potential and whether 

under agreemeats or otherwise), municipal pennissions, factory licenses, 

c0ntrz..ct laboui· registrations, professional tax registrations in any state in 

India, approvais, p~m1its, consents, subsidie:.;, privileges, tax and other 

credits (including but not limited 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, 

CENV AT, excise duty, service tax, goods and services tax etc.), all 

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

~~~~rbed depreciation, brought forward book losses, unabsorbed 
; ,~;---~>\ 
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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 pe~iod 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; 

(iii) all debts, borrowings, obligations, duties 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 

Companie::.; 

(iv) all trade and 8ervice names and marks, patents, copyrights, designs and 

other intellectual property rights of any nature whatsoever, books, 

records, files, papers: engineering and process information, software 

licenses (whether proprietary or otherwise), drawings, computer 

programmes, manuals, data, catalogues, quotations, sales and advertising 

material, lists cf present and former customers and suppliers, other 

customer infom1ation, customer credit information, customer pricing 

information and all other records and documents, whether in physical or 

electronic form relating to business activities and operations of the 

Amalgamating Companies; and 

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

working at the Amalgamating Companies. 



and liabilities of the Amalgamating Companies into Amalgamated Company 

1 and Amalg2.ma~ed Company 2, us the case may be, pursuant to this Scheme. 

Interpr-.:tatiou 

AH terms and words not defined iP this Scheme shali, unless repugnant or 

contr3:ry to the ~ontcxt or meaning thereof, have the same meaning ascribed 

to the1L1 under the Act, the In,;;ome 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, unles:-: the context othenvise requires: 

(a) words de11oting s_ingular sh'lll include plural and vice versa; 

(b) headings and bd~ typeface are only for convemence and shall be 

ignore~ for the purroses of interpr~tation; 

( c) references to the word "include" or "including" shall be construed 

without limitation; 

( d) a reference to a.i.1 article, clause, section, paragraph or schedule is, unless 

inciic:. • .ted to the contrary, a reference to an article, clause, section, 

paragraph or schedule of this Scheme; 

( e) unless otherwbe defined, the reference to the word "days" shall mean 

calendar days; 

(f) references to dates and times shall be construed to be references to 

Indian dates and times; 

(g) reference to a document includes an amendment or supplement to, or 

replacement or novation of, that document; 

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

~l~~~aning(s) respecti -~ • ed to the 
;__.:;:~/~~-<:~~ .. \ if'<o' 
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(i) rcfe1·cnces to a person 111clude any individual, firm, body corporate 

(whether incorporated), government, state or agency of a state or any 

joint venture, ac.:sociation, partnership, works council or employee 

r~presentatives' body (whether or not having separate legal personality). 

2. 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 

Sch~me shall be deerr..ed to be effective from the Appointed Date but shall be 

operative from the Effective Date. 

2.2 Fmihei:-, the Scheme in nu way, is a scheme of compromise or arrangement 

w_ith ~h~ creditors ~s all the creditors will be paid in full as and when their 

respective amounts fall due in the usi.al course of business and therefore, the 

Scheme is not affecting the rights of the creditors because the aggregate assets 

of (i) Amalgamating Companies and Amalgamated Company 1 and 

Amalgamated Company 2, as the case may be, and (ii) Demerged Company 

and the Resulting Comµ,a:y are more than sufficient to meet the liabilities of 

aH the creditors i:i full. The present Scheme is not a scheme of Corporate Debt 

Restru~turing as envisaged under Section 230(2)(c) of the Act or a scheme of 

co;_n~xon1ise or arnmgen;,-~nt with the creditors. 

3. SHARE CAPITAL 

3.1 The details of Share Capital ofSamvardhana Motherson Auto System Private 

Limited as en l\ilarch 31, 2024, is: 

Particulars 

Authorized Share Capital 

50,00,000 Equity Shares ofINR iO each 

20,00,000 2% Optionally convertible non - cumulative 

redeemable preference shares ofINR 10 each 

Total 

Amount(In 

INR) 

5,00,00,000 

2,00,00,000 

7,00,00,000 



Issued, Subscribed and Paid-up Share Capital 

10,10,000 Equity Shares ofINR 10 each 1,01,00,000 

15,00,000 2% Optionaliy convertible non- cumulative 
1,50,00,000 

redeemable prcfereni~e slrnri;:s ofINR 10 each 

Total 2,51,00,000 

Subsequent t0 J.,farc::i 31, 2024, there has been no change in the Authorized, , . 

L:;sued, Subs:::rfted and f aid-up Shar~ Capital of Samvardhana Matherson , . 

A1.1;to System Privat~ Lia1ited. The entire Paid-up Equity Shares as well as 

preference shares are held by Samvardhana Matherson Innovative Solutions 
.. ~ 

Limited including shares held by nominee shareholders. 

3 .2 Th~ details of Share Capital of Matherson Machinery and Automations 

Limited a:., on :March 31, 2024, is: 

,-------'-,--------------------
Partkulars•·•_ Amount(In INR) 

~-~- •---- v•, • • ,••, • ', - ',' O" ~----~----~----------< 

Authoriz:~rl Share Capitai 

S,00,000 E<1uity ShareJ 0flNR 10 each 50,00,000 

Totai 50,00,000 

Is:med, Subscrih~d and l1';1id-u;;_:> Share Capitai 

5,00,000 Eqrity Shar~s ofn-;~_ 10 each 50,00,000 

Total 50,00,000 

Subsequent to March 31, 2024, there has been no change in the Authorized, 

Issued, s-._1bscrfoed anu Pc1.id-u!:, Share Capital of .t,Aotherson Machinery and 

Automutio:1s Limited. Ti::e t::atire Issued, Subscribed and Paid-up Share 

C::.;.pital 0f l\fothe.rsoa l\1a,chinc:::-y and Automations Limited is held by 

Samvardhann 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: 

Particulars 

Authorized Share Capital 

Amount (In 

INR) 



36,20,00,000 Equity Shares ofINR 10 each 
362,00,00,000 

8,65,00,000 7% Optionally conve1iible cumulative 

redeemable preference shares of INR 10 each 
86,50,00,000 

Total 448,50,00,000 

Issued, Subs~ribed and Paid-up Share Capital 
--· 

35,96,47,30'1 Equity Shares ofINR 10 each 359,64,73,070 

20,00,000 Preference Shares oflNR 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 3 i, 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 ofINR 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 ofINR 10 

(Indian Rupees Ten only) each by creation of an additional 50,00,00,000 (fifty 

crores) Equity Shares ofINR 10 (Indian Rupees Ten only) each. 

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

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

Sr. 

No. 

1. 

Details of rights issue No.of Amount 

shar.es including 

premium (in 

INR) 

Allotment of 4,54,54,546 Equity 4,54,54,546 150,00,00,018 

Shares of INR 33 per share 

including a premium ofINR 23 per 



I share o~dghts basis on September 

27, 202t1,. _ 

2. Allotment of 7,27,27,272 Equity 7,27,27,272 239,99,99;976 

Shares of It-i~ 33 P.-,.-
-.,1 share 

including a premium ofINR 23 per 

share en rights basis on October 

I 22: 2024 .•• 
I • 

3. I Allotment of 6,51,5L515 Equity 6,51,51,515 214,99,99,995 

i 
[_., 

Shares of INR 33 per share 
I 

induding a pr.3Eiill111 cfINP,._ 23 per I 
. ·• 

share or:. rights casis 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 
' 

inch1ding ?. premium ofINR 23 per 

• • 1 ' • I; b ~n3re on ng 11.s ;Jas1s 0:-1 , • i: ruary 

I 
' ' L_ _____ 

I ,- r, f)') ,:-
, _j,, k'. ..::,.J. 

1\s on Febrnary 5, 2C2S, the Paid-up Share Capital of the Company is INR 

652,02,60,9~0 (Indian Rt:;ees Six Hundred Fifty Two Crores Two Lakhs 

Sixty Thousand Nine Hundred Forty only). 

3 .4 The det:ils of Share Ca_pj tai of the Samvardhana Motherson International 

Lim.:ted as on ;\fard1 31, 2J2/4, is: 

l:-'articufars 
Amount (In 

INR) 
. 

Authorized Sliare Capital 

1230,00,00,000 Equity Shares ofINR-1 each 1230,00,00,000 

Tofai 1230,00,00,000 

l:;sued, Subscribed and Paid-up Share Capital 

677,64,21,366 Equity Shares ofINR 1 each 677,64,21,366 

Total 677,64,21,366 

Subsequent to March 31, 2024, Samvardhana Motherson International 



("QIP") and Comp..ilsory Convertible Debentures ("CCDs") the details of 

which are provided below: 

(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 TNR 1 (In..::llan Rupee One) each through QIP on September 20, 

2024;and 

(b) SAMIL h~s aE•}tted 1,50,000 (o~.e lakh fifty tho1-1sand), 6.50% CCDs 

having face valne of INR 1,00,000 (Indian Rupees One Lakh only) each 

aggregating to INR 15,000,0C0,000 (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 conversion price shall not be less than INR 190 

(Indian Rupees One Hundred and Ninety only) per share i.e., equity issue 

price for allotment of sha~es. 

4. CO:MPLIANCE ,vITH TAX LAWS 

4.1 The provisions of this Sci1eme have been drawn up to comply with the 

conditions rela~ing to "Demergcr" as defined under Section 2(19AA) of the 

lticome Tax Act. If any terms or provisions of the Scheme are found or 

interpreted to be inconsistc:r:t with the provisions of the said section at a later 

date including resulting from an amendment of law or for any other reason 

whatsoever, the provisions of the mid section of the Income Tax Act shall 

prevail and the Scheme si1all stand modified to the extent detennined 

ne..::e3sa:::y to cum.ply v,ith Section 2(19AA) of the !ncome Tax Act. Such 

1r,od;fication:, will huv.rev:~r not affect the other parts cf 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 ther6n) at a later date whether as a result of a new enactment or any 

amendment or coming into fo:ce of any provision f--:"$ ome Ta _DL._ 
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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 the said sections of the Income Tax Act. Such modification will 

however not affect other parts cf the Scheme. 

4.3 Notwithstanding the other prov1s1ons of this Scheme, SA.i\1IL, SMISL, 

Sl,AA.S and Ivilv'IAL ( acting through their respective Board of Directors) may 

make or assent, from time to time, to any such modifications, variations, 

amendments, including providing any clarifications or confirmations to/ in 

the Schemi::, which they deem 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 UNDERTA-KING OF SAMVARDHANA 

MOTHERSON INNOVATIVE SOLUTIONS LIMITED (DEMERGED 

CONIPANY) TO SAMVARDHANA MOTHERSON INTERNATIONAL 

LIMITED (RESULTING COl\'IPANY) 

5. TI<ANSFER OF UEMERGED UNDERTAKING 

5 .1. Upon the commg into ::ffect of the Scheme an<l with effect frolil the 

Appointed Date, t~e Demerged. Undertaking shall, pursuant to the 

provisions contained in Sections 230 to 232 of the Act and other provisions 

of Applicable Law for the tirne 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 concern basis, so as 

lo become as and from tl:e Appointed Date, the uadertakings of the 

?..esulti!1g Company and to vest in ;1,e Resulting Company :;ill the rights, title, 

bterest or obligations of the Re~.-uH.ing Company tiier-;:,in. 

5.2. lt is hereby clarifi~d that notwithstanding anything stated herein, the 

Demcrged Company shall not transfer the Remainil).g Business (in whole or 

paii) to the Resulting Company. 

5.3. The Dea:erged Company and the Resulting Company, if required, shall 

enter into transitional arrangements and shall be deemed to be authorized to 

execute any such arrangements and to carry out or perform all such 

formalities or compliances as may be deemed proper and necessary for 

effecting the transfer and vesting of the properties of the Demerged 

Undertaking with the Resulting Company. 

5.4. All assets (including fixed assets, intangible assets, current assets, cash and 

bank balances etc.) acquired 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. 

I'\ Auto 
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5.5. In respect of such of the assets of the Dcmerged Undertaking as are movable 

in nature or are otherwise capable of being transferred by manual delivery, 

by paying over or by endorsement and delivery, the same may be so 

delivered, paid over, or endorsed and delivered by the Demerged Company 

and shall become the property of the Resulting Company as an integral part 

of the Demerged Undertaking transferred to it. Such delivery shall be made 

on a date mutually agre::xl upon between the B:,ard of the Demerged 

Company and the Board ( or a duly authorized committee) of the Resulting 

Company. 

5.6. In respect of movables of the Demerged Undertaking other than those 

specified in 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, 

semi-Governrnert, loc:::! ~nd other authorities and bodies, cus~omers and 

other persons, it_ shall not be necessary to obtain the consent of any third 

pmty or other pers.on in order to give effect to the prffvisions of this sub

clause:, and such transter shail be effected by notice to the concerned .. 
persons, or in any manner as may be mutually ::tgreed by the Demerged 

Comptmy ::,nd the Resui~i:ig CtJt~:pany. 

5.7. In respeGt of sach 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, 

instrcanent c,r deed, be trm1sforred to and vested in and/ or be de::med to be 

tran~fi:.T.:.nl to ::mu ve~ted in the Resulting Corripany on th~ Appolnted Date 

pursua,:i.t to the prcNisi0ns of s~ctions 230 to 232 of the Act and any other 

.8. 

Provisions oflaw as arml::::ablc. 
~-'-

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 

they relate to the Demerged_ Undertaking and all 
s,on Auto 8 
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certifications an<l approvals, tiadcm.arks, patents and domain names, 

copyrights, industrial design::, trudc se;::rets, product registrations and other 

intellectual prcperty rights and all other interests relating to the Demerged 

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

5.9. 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 

availed of by the Dem erg cu Company are concerned, the same shall, without 

any farther act or deed, in so far as they relate to the Demerged Undertaking, 

vest with and be available to the Resulting Company on the same terms and 
. ~ . ; 

conditions. 

5 .10. It is clarified that, upon the coming into effect of the Scheme, the following 

liabilities and obligations of the Demerged Company as on the Appointed 

Date and being a part of the Demerged Undertaking shall, without any 

further act ~r deed be and shal] :::!and transferred to the Resulting Company, 

and all rights~ powers, duties and obligations in relation thereto shall stand 

transferred to and ve~ted in ami sha11 be exercis~d by or against the Resulting 

Company as if it ha<l entered into s~1ch loans or incurred such borrowings 

&nd the Resuli.ing Company utFlertakes to meet, discharge and satisfy the 

same: 

(i) the liabilities which directly and specifically arose out of the activities 

or operations of the Demcrged Undertaking; 

(ii) specific loans or borrowings raised, incmTed and utilized solely for the 

activities or operations o:i:'tlle Demerged UnJe11aking; 

(iii) in cases othec than those :::-eforred to in sub-clauses (i) and (ii) above, 

proportionate pmt of ti1e general or multipurpose borrowings and 

liabilities of the Deme:.·ged Company allocr..ble to the Demcrged 

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. 



the Appointed Date and prior t0 the Effective Date shall be deemed to have 

been raised, used or incmTed 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. 

5.12. Upon the commg 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 Resuitiug Company in the proportion provided in 

Clau_se 5.10 _above. Thus, the primary obligation to re.dettn or repay such 
. ,. 

transferred liabilities shaU be that of ~he Resulting Company. However, 

without pr~ju<lice to such transfer 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 Company, which in tum shall make 

payments to the respective creditors. 

5.13. Upon the coming into effect of this Scheme, in so far as the security in 

resp::-ct ofthe Eabi!ities 01t!1e D1;;merged Company as o~:.. the Appointed Date 

is concem:x:, it :s hereby clarified that the Demerged Company and the 

Resulting Company shall, subject to confomation 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 ofth~ Demerged Company offered 

or agreed to be offered as security for any financial assistance or obligations 

pertaining to the Demcrged 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 vlrtue 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 

coming into effect of this Scheme, in the event any se • , 

• -·. ~"s~) 
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charge and/ or mortgage is ext~nded over the assets of the Demerged 

Comp;my in respect of any financial assistance or obli6ations pertaining to 

the D,~merged Un<lertaking vested in the Resulting Company, such security, 

charge and/ or mortgage shall be deemed to be ca1Tied out as an integral part 

of the Scheme and all applicable compliances/ clearnnces/ 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 Comp~ny :.hall ~~ominue with respect to such assets or part ther~of 

and this Scheme spall n~t operate to enlarge such securities, charges or 

mortgages to the end and i:atent that such securities, charges and mortg:::,ges 

shall not extend or be deemed to extend, to any of the assets of the Demerged . . 
Company vested in the Resulting Campany. 

Provided always that this Scheme shall not operate to enlarge the security 

for any loan, deposit or facility created by the Demergcd Company which 

shall vest in the Kc:suhi1ig Company by virtue of the Demerger of the 

Demcrged Undertaking into the Resulting Company and the Resulting 

Corr::pany shall not be obliged to create any further or additional security 

thereof after the Scheme 1uts br::corn.e operative. 

5.14. UjJon the :o~ing ;11to effect cf thi:; Scheme, tf.te borrowing limits of the 

Resulting Company in terms of Section 180( 1 )( c) of the Act shall be deemed 

without rrny for;,her act or deed to have been enhanced by the aggregate 

liabilities of the Demerged Company which are being transferred to the 

Resulting Corapany pursuant to the Scheme, such limits being incremental 

to the exis,cing limits of i.he Resulting Company, with effect from the 

Appointed Da.te. 

5.15. The prov1s10ns of this Clause insofar 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 security document, all of which instruments shall stand 

modified and/ or superseded by the foregoing provisions. 

onlnn0 
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5.16. It shall not be necessary to obtain tte consent of any third party or other 

person who is a party to any c<.,ntn:ict or a1Tangement by virtue of which such 

d:~bt3, lisbilities, CGr1tinge1.:t liauii~tles, duties and obligaticns have arisen, in 

order to give effect to the pmvisicms of this Clause. 

5 .17. It is hereby clarified that all assets and liabilities of the Demerged 

Undertaking shall be tr2nsfer:-ed 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 Compar:y a::; of the close of 

basiness hcurs on the dat:; immediately preceding the Appointed Date. 

5.18. All cheques and otl1er negotiable instruments, payment order, electronic 

fund transfers (like NEFr, RTGS, etc.) received or presented for 

encashment 'Nhi,~h are in the name cf the Demerged Company (in relation 

t •• 

~i' 

' . 
to the De::nerged Undertaking) after the Effective Date shall be accepted by 

the bankers 0f the Resulting Company and credited to the account of the 

Resulting Cc::np:my, if presented by the Resulting Company or received 

through electronic trnnsfers. Similarly, the banker of the Resulting Company 

shall honcur all cheques/ electronic fund transfer instructions issued by the 

Rcsulti:15 Company (in rebtion to the Demerged U.a<lert&.king) for payment 

after the Effective Date. Ifi"eqaired, the bankers of the Demerged Company 

and the Resulting Company ~hall alluw maintainir..g and 1)perating of the 

bank uccounts (including ba1Lking transactions carried o'.lt electronically) in 

the nan:e of the Demeiged Com:i:miy by the Result;ng Company in relation 

to the Demerged Undcnaking 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 other 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 continued and enforced by or again 



Resulting Company in the same manner and to the same extent as would or 

might have been continued and en~orced by or again3t the Demerged 

Company. On and from the Ef{ecfr1e Date, the Resulting Company shall 

and may, if required, initiate any legal proceedings in its name in relation to 

the Dernerged Undertaking in the same manner and to the same extent as 

w9uld or migt.t have been initiated by the Resulting Compaay. 

7. CONTRACTS AND DEEDS 

7 .1. Subject to the other provisions of this Scheme, all contracts, deeds, bonds, 

~gr~ements, insuranct: polici~s and other instruments, if any, of whatsoever 

r,ature to which SMJSL (~o the extent 1elated to the Demerged Undertaking) 
' ' 

is a pmiy and su~sisting or having effect on the Effective Date shall be in 

foll force_and effect against or in fa·1our of the Resulting Company, a~ the 

c,isc may be, and may be enforced by or against the Resulting Company as 

fuily and effectuaiiy as if, instead of the Dcmerged Company, the Resulting 

Compa;_1y had been a party thereto. The Resulting Company may enter into 

rmd/ or issue and/ or execute deeds, writings or confirmations or enter into 

c1;iy tripartite an-angerrients, confirmations o;_- novations, to which the 

Dernergecl Comp!iny will, if necessary, <1Jso be party in order to give formal 
-- • ' ·1 ' ' -

effect to the _prnvisi~1!t~ of th~s Sdteine, if so required or if so considered 

necessary. Tr.e Rest:..ltillg Company shall be de~mt:!d to be authorized to 

execute any 5u~!1 de~ds, writlngs or confirm:.itio::is on behalf of the 

Demerge<l Company and to implement or carry out all formalities required 

on the part of the Demerged Company to give effect to the provisions of this 

Scheme. 

8. BUSINESS AND PROPERTY IN TRUST 

8.1. As ,:md f::,J::r; tte Ap_;:,c::1tcd Date, up to and incluJing 1:1e Effective Date: 

(i) Deme~·ged Company (to the extent of the Dcmerged 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. 



I 

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

all costs, charges, expenses and losses or taxes incu1Ted by the 

Demerged Undertaking shaU for all purposes be treated as the income, 

profits, costs, charges, expenses and losses or taxes, as the case may 

be, of the Resulting Company and shall be available to the Resulting 

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

9. CONDUCT OF BUSINESS 

9.1. \Vith effect from the date of approval of the Scheme by the Board ofSMISL, 

and up to the Effective Date: 

(i) Demerged Company (to the extent related to . the Demerged 

Unde1iaking) shall carry on its business 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. 

(ii) Demerged Company shall not, without the written concurrence of the 

Resulting Company, transfer, alienate, charge or encumber any 

business activity of the Demerged Undertaking, or properties 

(in~IJ.ding intellectual property), rights or assets of the Demerged 

Undertaking, except in the ordinary course 0f busines:; 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 

Undeliaking, 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. 

r,,~ ......____...., .. ~-



(iii) Demerged Company (to the extent of the Demerged Undertaking) shall 

not without _the written concurrence of the Resulting Company, vary 

or alter, except in th~ cr_dinary course of its business or pursuant to any 

pre-existing obligation undert2.ken prior to the date of acceptance of 

the Scheme by the Board of SMISL, the terms and conditions of 

employment of any of its employees, nor shall it conclude settlement 

with employees. The Demerged Company (to the extent of the 

Demcrged Undertaking) shall not without the written concurrence of 

the Resulting Company, vary or alter, except in the ordinary course of 

its business or pursuant 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·0nditions of employm~nt of any of its 

employees, nor sh::i.11 it (:Onclu~e settlement with employees. 

10. SA ViNG 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 Resulting Company shall not affect any transaction or proceedings 

al.ready concluded by the Dernergeci Undertaking on or before the date when 

the Demerged Compac.y <!dopts the s~heme in its Board meeting, and after 
• • - j • - - , 

the dut~ of SlJ.ch adcption till the Effective Date, to the end and intent that 

the Ret::u;ting Company accepts and adopts all acts, deeds aud things done 

and executed by the Deri,~rged Unde11aking in respect tlJ;~rew as done and 

execut,;:,d en behalf of itself. 

11. STAFF AND EMPLOYEES 

I 1.1. Upon the Scheme commg into effect, all staff and employees of the 

Demerged Unde1taking shall be deemed to have b~come staff and 

emp~oyees of the Re~uli:ing Company without any break in their ::,ervice and 

n the basis of continuity of service and the terms and conditions of their 

• mployment with the Resulting Company shall not be less favourable than 

ose applicable to them with reference to the Demerged Company on the 
.Q 

Effective Date. 



11.2. Upon the Scheme commg 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, detem1ined and transferred to 

the re2pective funds/ trusts of the Resulting Company and the staff and 

employees shc1.ll bt- deemed to have become members of such funds/ trusts 

of the Resulting Company. Demerged Company shall take all steps 

necessary for the trnnsfer of the provident fund, gratuity trU';t and any other 

fund of employee.:;, pur:mant 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 tenns 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 related to the Dernerged Unde1taking) in relation to 

sech fim.d or funds shall become those of the Resulting Company and all the 

rights, duties and benefits of the staff and employees employed in the 

Demerg~d Company (ta th~ extent related to the Demerged Undertaking) 
• ~ • I ' 

under such fonds and t;:-u~ts sha!l be protected, subje-::t to the provisions of 
- .. . •·, - -

law for foe time being in force. The obligation to make contributions to the 

s&id fund or f~mds simll be transferred to the Resulting Company from the 

Effective Date i11 acc;o1"dance with the t3rms provided in the respective trust 

deeds, if ?Jl}', to the end and int~nt that all rights, d-:.ities, powers and 

obligations of the Demerged Company (to the extent related to the 

Dcmerged Undertaking) in relati0n to such fund or funds shall become those 

of the Resulting Company and all the rights, duties and benefits of the staff 

r~nd e1::p!oyees e1nployed in the Dernerged Company (to the extent related 

to the Demergecl Undertaking) under such fo::ids and trnsts shall be 

protected, si1.cjcct to the pro~.risions cflaw for the time being in force. 

Upon the Scheme corning into effect, until such time that the Resulting 

Company creates its own funds, the Resulting Company may continue to 

make contributions pertainbg to the staff and employees of the Dernerged 

Undertaking to the relevant fonds of the Dernerged Company and such 

contributions pertaining to the staff and employees of the Dernerged 

Undertaking shall be transferred by the Dernerged Company to the funds of 

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

all steps necessary for the transfer of the provident fund, gratuity trust and 
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any other fund of staff and employees, pursuant to the Scheme, to the 

Resulting Company. 

12. TREATMENT OF TA,"X 

12.1. Resulting Company will _be the successor of the Derr1erged Company vis-a

vis the Demergcd Undert~king. Hen_~:e, it will be deemed that the benefits of 

any tax credlts vvhether _ centrnl, 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 Re_sul~ing_Company or be deemed to be the obligation of the 

Resulting Company, as the case may be. 

12.2. With effect from th~ Appointed Date and upon the Scheme becoming 

effective, !tll taxes, duties, cess, receivables/pr.yatles by the Demerged 

Company r~lating to th~ De:11e1~ged Undertaking ir_cluding all or any 
. ,,. ·- . ., . . - . . ~ 

refunds/credits/claims re1z..tiug th~:rc ~o :;ha_ll be treated as the asset/liability 

or rcfunj/credit/claim3, a::, the cctse may be, of the Resulting Company. 

12.3. Benefit of all available ar.:cumulated tax losses including brought forward 

business loss, uaab8orbed depreciation, etc., relating to the Demerged 

U;]dCiiaki::J.g a::; on adl i.l_;:i tG the Appolnted Daw, shall be a\'ailable to the 

Resulting Company :~ubjcct to compliance with &ml h1 accordance with the 

p;:ovision:; of SectirJrr 72A of lncor;_1e Tax Act. Where su~h loss or 

unabsorbed depreciation i~ nC't dinx:tly relatable to the Demerged 

Undertaking tnmsfeffe,l to !lJe Resulting Company, it shall l>c apportioned 

betvVecn the Demcrged Company ,:n<l the Resulting Company in accordance 

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

12.4. 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 refund, 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 coming into effect of this Scheme. Such returns may be 

revised and filed notwithstanding that the statutory period for such revision 

and fil!~& may have expired. 
~R''11~ 

/"r.(?1:,,~ 
r,:- ~'{~l 

~}c:_::) 
,,~ 



12.5. 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 becoming effective. 

12.6. 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 a]l proceedings, be dealt with accordingly. 

12.7. Further, any TDS by the Demerged Company/ Resulting Company with 

respect to Demerged UndertqJdng 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. 

12.8. 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. 

12.9. 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 becoming effective, all unavailed credits and exemptions, 

benefit of carried forward losses, unabsorbed depreciation and other 

statutory benefits, including in respect of income tax, goods and service tax, 

ccnvat, 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 availab:e to and vest in the Resulting Company, without 

any further act or deed. 
. -. 

12.11. The Board of the Demerged Company and the Resulting Company shall 

mutually d~t_ermine if any specific tax liability or any tax proceeding relates 

to the Demerged U nde1iaking and whether the same would be transferred to 

the Resulting Company. 

12.12. All the expenses in rdation to the Demerger as per this Scheme, including 

stamp duty expenses, if any, s.hall ·L)e incurred and allowed as deduction to 

SNiISL/ SAl\1IL (as muntal~y agreed) in accordance with Section 35DD of 

the In.~mr:.e T:lx Act. over a per~sd of 5 (llv'=) yeai:s i -::gi:ming \Vith the 
' - . ;_ 

previous year in which this Sd11:'n,e beGomes effective. 
. • - ·J 

13. DIVIDENDS 

13 .1. Dcmerged Compc1ny 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 p~riod after the Appointed Date &nd prior to the 

Effective Date. 

13.2. rn1e h0hkr:; cf the shares cf the Dcmerged Compaay and the Resulting 

Company sh:111, sa·✓e :1s cxpn.!s3iy provided oi.~1erwlse in this Scheme, 

continue to enjoy their existing rights under their respective articles of 

association including the right to receive dividends. 

13 .3. 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 

,~s of the Demerged Company and the Resulting Com 

1:;1 I\ _ \t\ 
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subject to the approval of the shareholders of the Demerged Company and 

the Resulting Company respectively. 

14. ISSUE OF SHARES 

14.1. Sin~e tile Dernerged Company is 100% (one hundred percent) subsidiary of 

the Resulting Company, n1J shares will be issued by the Resulting Company. 

15. ACCOUNTING TREATMENT 

In the books of the Demerged Company 

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 

Scc~ion 133 cf the Act, unde::- the Companies (Indian Accounting Standard) 

Rules, 2015, as may be amended from time to time (fad AS), other 

accounting principies g,~nerally accept~d in India and any other applicable 

prm,-isions afi.d fav.rs for the tir.:ie te~r,.g in force. 

15.1.1 The Demerged Company shall de-recognize from its books, the 

boo!<: value of assets and liabilities of the Demerged Undertaking 

transfened to the Resulting Company under this Scheme. 

15.1.2 The carr;ing amount of net assets derecoguised 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 

date wi1~n all sul,stantfa,l conditions for the transfor 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. 



In the books of the Resulting Company 

15 .2. 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 CompQTiies (Indian 
, ~ _. • , , , • , • I 

Accounting Standard) Rules, :•015, as may be amended from time to time, 

and any other a1Jplicable provisions and laws for the time be-ing in force. 
- .A. •• •' - .. 

15 .2.1. Resuiting Company shall record all the assets and liabilities ( except 

investment in sub?idiary, 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 consolidattd financial statements cf the Resulting Company. 

1 1,,'7 ,.., ,., 

.t ...J.,,_.k. Re3ultii:g Comp:my sliail reccrd all the investn-;.ent i:J. subsidiar; 

cmnp:inies ~vf;Stt;",J in it pursuant to this part ef the Scheme at an 
• ' 

amou.:J.t equal to ti:,e ca_;_:yi:lg amount of assets less liabilities less 

DO!l~contrn!l1r16 =,:~ercst ~if fo1y) and less reser1es of the respective 

subsidiary company as appearing in the consolidated financial 

statements of the Resulting Company. 

15.2.3. Resulting Company sh.'.:111 record all the investments injoint venture 

and associate companies vested in it pursuant to this part of the 

Scheme at an amount equal 1o their respecfr.re can)'i~1g amounts as 

appearing iil the consolidated financial statements of the Resulting 

Company (a) less shw-e of profit, other comprehensive income 

(CCI) and other increJ.scs in equity which wue added to ir..vestmcnt, 

(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. 

15.2.4. The carrying amount of investment in the Demerged Company as 

recorded in the books of the Resulting Company shall be reduced 

erosion (if an arisin in the value pursuant to the 

~ --0 
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The erosion shail be detem1ined 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. 

15.2.5. To the extent that there 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. 

15.2.6. 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 

capit:;\ l reserve in the .financial statements of the Resulting 

Company. The deficit, 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 a.rid 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. 

15 .2. 7. 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 bas';;':d on consistent 

accounting policies. 

15.2.8. Comparative financial information in the financial statements of the 

Resulting Company shall be restated for the accounting impact of 

Demerger, as stated above, as if the Demerger had occurred from 

the beginning of the comparative period. 

15.2.9. 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 accordanc~ with the accounting standards applicable to the 

Resulting Company. 



PART-C 

AMALGAMATION OF SAMVARDHANA MOTHERSON AUTO SYSTEM 

PRIVATE LIMITED (SMAS) WITH SAMVARDHANA MOTHERSON 

INTERNATIONAL LIMITED (SAMIL) 

16. TRANS.FER OF ASSETS 

16.1. Pursuant to the sanctkn of this Scheme by the NCL Tin accordance with the 

provisions of Sections 230 to 232 of the Act and other applicable provisions, 

ff any, of the Act, and upon this Scheme_ becoming effective, the 
' ,. ' 

Undertaking 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, subject to existing charges thereon in favour of the banks and 

financial in:;titutio:is or otherwise, as the case may be, wh_ether or not 

included in the b::)Ok~ of a-;;•.::ounts of SMAS without any further act, 

instmmcnt or deed, matter or thing to be made, done or executed so as to 

become. c1s and from the A.ppointe.:l Date, the Undertaking of SAfAIL 

tOg~ther ~.vith all assets, properties, estate, rights, title and authorities, 

benefits, claims, liabilities aad int~rcst therein of ever; description, by viliue 

of and in the manner provided in this Scheme. 

16.2. Without prejudice to the generality of above, with effect from the Appointed 

Date, all the estate, &ssets, properties, rights, claims, title, interest and 

authorities including accretions and appurtenanc~s relating to the 

Undertaking of S11AS, orw:1~tsoever nature and wherever situated, whetl~er 

or not included in the books of SlvfAS shall, subject to the provisions of this 

Clause in relation to the mode of vesting and without :my further act, deed, 

matter or thing, be and stand transfened 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. 

16.3. For the avoidance: of doubt and without prejudice to the generality of 

1, 16.2 and 16.4 below, it is clarified that, with respect to the 
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immovable properties of SMA ~, in the nature of land and buildings, the 

parties shall registGr the true C·Jf Y cf the orders of th~ Tritunal approving 

the Schem~ witi.1 the offices of t;ie relevant Sub-registrar of Assurances or 

similar r:~gi~tering m~thcrity h::iving jurisdiction over the location of such 

immovable property and 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 documeat executed pur!::uant to this Clause 16.3 

or Clause 1_6.4 below will be for the limited purpose of meeting regulatory 

requirements and shail aot be decm~d to be a C:ocumer,t under which the 

tran::;fer of any property of S:t\1AS takes place a~1d the assets and liabilities 

'Jf SwV\S shali be transferred s_olely pursaant to and ii:i terms of~his Scheme 

and the order oftlle Tribunn1 sanctioning this Scheme. 
~ . , , . 

16.4. All lease and license agreements entered by S:t\1AS with various landlords, 

ovmers and lessors in cormeclicn with the use of the assets of SMAS, 

together with security cicposits, shall subject to the necessary approvals 

(wherever applicable) stand automatically trm:sfen-ed in favour of SAMIL 

on the same terms an_d conditior:1s ·,~,rithout any farther c:ct. i~strument, deed, 

matter or thing being rn::ic{c, don~ or executed. SAMIL shall continue to pay 

rent amounts as rr~vided for in :;i1ch agreement5 and shull ccn:ply with tbe 

to refund of ~,ecnity depc•sit:; paid under such agr~ement.; by SWu-~~~-

16.5. In respc~t of such of the asset~ relating to the Undertaking of S:t\1AS as are 

movable in nature or arc otherv.:ise capable of being transferred by delivery 

of possession, payment or by en.c!orscment and delivery, the same may be so 

transfon-ed by SMAS and shall become the Undertaking and property of 

SAMIL with effect from the Appointed Date witnout requiring any deed or 

instrument of conveyance for transfer of the same. 

16.6. In respect of such of the assets belonging to the Unde1taking of S:t\1AS other 

than those refen-ed 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. 
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16.7. Any assets in respect of the Undcri:aking acquired by SMAS after the 

Appointed Date butpiiorto :he :~n;xtive Date shall upon coming into effect 

of the Scheme and also witbout any further act, instrument or deed stand 

transfe1Ted to and vested in or be deemed to have been transferred to or 

vested in SAMIL upon coming into effect of this Scheme. 

17! CONTRACTS, DEEDS, LICENSES, ETC. 

17.1. Upon coming into effect of this Scl1eme and subject to the provisions of this 

Scheme, in respect ofd1e Undertaking of SMAS, all contracts, deeds, bonds 

agreements,_ schemes, arrangements and other instruments of whatsoever 

nature to which SMAS is a party or _to the benefit of which SMAS may be 

eligible or for the obligations 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 SM1IL 

and may be enforced fully and effectually as if, instead of SMAS, SAMIL 

had been a party or beneficiary or obligee thereto. 

17.2. Without prejudice to the other provisions of this Scheme, SAMIL may, at 

any time after ~omil1g into effect of this Scheme in accorJancc with the 

provisions hereof, if so rcq..iired under any laV; or otherwise, execute deeds 

(including deeds of adh13rence ), codirmations 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 to execute any such writings as a successor of 

SMAS and to carry out and perform all such fonnalities 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 



thereof: the obligations ard tbties thereunder, and the rights and benefits 

under the ::;ame shall be ::ivailable to SAMII.,. SM1IL shall make 

applications to any Appropriate Authority as may be necessary in this 

behalf. 

17.4. Any contracts, deeds, bonrJs, agreemer1ts, schemes, arraugements and other 

instrumenis ofwhatsoeye:- 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 pric:::- to the Effective Date shall upon coming into 
i 

effect of this Scheme also without any further ac;t, instrument or deed shall, 

continu~ 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 effectually as if, instead of 

SlV.AS, SAlvHL had been a party or beneficiary or obligee thereto. 

17.5. On and from ~he Effective Date and till such time that the names of the bank 
, ·I 

accounts of SMAS have been rcplo.ced with that of SAMIL, SAl\1IL shall . . 

be entitled to rnaintain the b:u"'J<: accounts of SMAS in its name and for such 

time as may be determined to be necessary by SAMIL. All cheques and 

other negotia0le instr':-nn~nts, r.ayment orders received or presented for 

enc.:c::.sii::nent which a"·e b the name of SMAS after the Effective Date shall 

he .-:.ccepted by the bc1nkers uf'.;AMIL and credit~d to the account ofSA1-1IL, 

::-,s if presented by SPu\1IL. 

17.6. \Vithout ptcjudice to the provisions of Clause 17.1 to Clause 17.4, with 

effect fror:1 G1e Appointed Date and upon occun-enc:e of the Effective Date, 

2.11 inter-company transactions betv.'e~n SMAS aad SAl\1IL, if any, that !1ave 

not been completed, shall stand ('ancelled and cease to operate. 

18. TRANSFER OF DEBTS AND LIABILITIES 

With effect 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 23 0 to 23 2 and other applicable provisions, if any, of 

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



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

Date so as to become as and from tl:e Appointed Date, t!1e debts, 1.iahilities, 

loan::;, obligations c::.nd.d~-..:ies o~' SAMlL on the same ierms and conditions as 

were ;;;pplic:tblc to S1.fA~:. n:;::l ~/. t{lL shall ri.1ec/, dischnrge and satisfy the 

same and further it s:1all not ~.c nece~sary to obtain the: consent of any third 

party or oth~r person who i~ a party tq 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 l 8. 

18.2. Where any of the liabilities and obligations of SMAS in respect of the 

Unde1ta!dng of S!vJAS, as nr. th(~ Appointed Date, deem~d to be transferred 

to SAMiL have been di~charged by SMAS after the Appointed Date and 

prior to the Effective Datf\ such discharge shall be deemed_to have been for 
i • • . • r -· 

and 011 _aci;ount of SAMI;~, and _all liabilities and obilgaticns incurred by 
t • -· I " 

SMJ'i.S after the Appointed Gate :.mll prior to the Effective Date, shall also 

v;ifoout any further act or r.iee<l be anu stand tran~ferrcci to SAMIL and shall 

become the liabilities and obligations cfSAMIL which shall meet, discharge 

and satisfy the sam~ to the exclusion of SMAS. 

18.3. All Encumbrances relatbg to the U:::idertaking of S:t'AAS, if any, existing 

prior to ~he A.ppointed Date over the asset!:> of SMAS shall, after the 

Appointed Dat'=, withct:t aa_v further act, instrument or deed, continue to 

r "l·1'·0 • a"·! .,,+,,r.l, to Sl"(·,\, nnc-,··,, er a•1u r.a-t thereo+to ·.x·h1'c 1·1 ""1 -y 0 r" l'"'l"t"'d ~.-..o . .:~~"'-, l.t..\.l ,.t,,11',~\.lJ ~ .. ; .. ·JJ. ..,1..0':, 1,.;4,.,·• .> l ..,." t-'<-1 .,;_ v1·, .·l t...1.1\.., fl '-" \,,.,. U,_t,; 

P;:ovided further that this Sch~me shall not operate to enlarge the security 

for any loaa, deposit ot facility crc.J.ted by SMAS which shall vest in SAJ\1IL 

by virtue of the Amalgamation ofSMAS with SAMIL and SAMIL shall not 

be obliged to create any further or additional security therefore after the 

Scheme becm:oes operative. 

Without prejudice to the provisions 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 provision~., if required. 
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18.5. Subject to the necessary consents being obtained, if required, in accordance 

,vith the terms of this Sch~me, the provisions ofthis_Clause 18 shall operate, 

no~ithstan<ling aEythi.c.g to the cout:::ary contained in any instrument, deed 

or wrlting or the \em,g of ~anction_ o: issue or any ~ecnrity document, all of 

whic~1 ins;rume1its, deeds or v.'.::itings shall sland modified and/ or 

superseded 0y the_ forgoing provisions. 

19. LEGAL, TAXATION AND OTHER PROCEEDINGS 

19 .1. U pan coming into effect of this Scheme, in respect of th~ Undertaking of 

~:MAS, all legal, taxation or other proceedings, whether civil or criminal 

(including before any statutory or quasi-judiciai authority or tribunal or 

cour.:s ), by or against Siv1AS, under any statute, pending on the Appointed 

Date,_ shall ue continued .a~d enfmced by or again3t SAMIL as effectually 

and in the same ;:nanner and to the same extent as if the same had been 

instituted by er agai~st SAMU_,. 

20. STA:F.F AND EIVlPLOYEES 

20.1. On the Scheme becoming effective in respect of the Undertaking of SMAS, 
• • ' 

all staff an.:l enlployees of Sl'vl!\S as on the Effedive Date shall be deemed 

to becom~ staff and emplo7ees ofSAMIL, without any break or interruption 

in their s~1. .. ,1ic1;s an·J on th~ basis of continuity of '.,er-;ke, on the terms & 

conditions 1:0 less favou:.-1:;,ble than existing te1ms & conditions including 

benefits, incentives, employee stock optio:::1.s etc., on which th~y are engaged 

as on the Effective DatG by SMA.S. 

20.2. Upon the Effective Date and with effect from the Appointed Date, in respect 

cf the Undertaking of S1\1AS, all contributions to funds and schemes in 

respect of provident fund, employee state insurecnce contribution, gratuity 

fund, super~mmation fund, s~aff VJclfare scheme or any other special 

schemes or benefii:s created or existin~ for the benefit of such staff and 

employees of SM.AS 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 sche1.1es shall continue to be provided to the transferred 
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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 benefits 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 compe~sation, 

severance pay, gratuity and other statutory / leave / terminal benefits 

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

20.3. Subject to the Applicable Law, 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 tem1s and conditions and/or be transferred to the existing 

provident fun~, empl.oyee state insurance contribution, gratuity fund, 

superannuatic.11 fund, staff '.Yelfure scheme, etc., being maintained by 

SAMIL v\)thout any separate act or deed/ approval. SAMIL shall make 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 

employees. 

21. TREATMENT OF TAXES AND CONSEQUENTIAL MATTERS 

RELATING TO TAX 

21.1. This Scheme complies \Vith the conditions relating to "Amalgamation" as 

specified under Section 2(1B ), Secticn 47 and other relf.-vant sections and 

provision5 of the Income Tax Act and is intended to apply accordingly. If 

any tem1s 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 ho,vever not affect other parts of the Scheme. 



21.2. Upon this Scheme becoming effective: 

(a) To the extent requireu, SMAS and SAMIL shall be pennitted to revise 

and file their respe~tive income tax returns along with the prescribed 

forms, filings and annexures under the Income Tax Act, withholding 

tax returns, ~ales tax, value addeci tax, goods and service tax, central 

sale tax, entry tax, CENV AT, goods and servi~es tax returns an_d 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 SI\1AS, wt:ch may be allowabk in accordance with the 

provisions of the lr!come Tax Act on or after the Appointed Date and 

(b) ~xclude items such as provisions, reversals, etc. for which no 

deductim: or Tax benetit has been claimed b? Stv1AS prior to the 

Appointed Date. 

21.3. 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 dternate tax credit of SAMIL. 

21.4. 1:Jpon the Si:::heme be~oming effective, SAMIL shall be entitled to claim 

rcfanc.s (iucluding refoads or claims pending with the Tax authorities) or 

credits, with respect to taxes paid by, for, or on behalf of, SMAS under 

Applicable 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. 
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21.6. T)pon the Scheme becoming effective, all unavailed credits, carry forward 

of losses permitted under Applicable Laws, statutory benefits and 

exemptions and other statutory benefits, including in respect of income tax, 

CENV AT customs, vaJue added tax, sales tax, service tax, entry tax and 
·t:,-¾ ,> 

"1'', 

good and service tax 'to ·which SMAS is entitled shall be available to and 

vest in SAMIL wifaout any further act or deed. 

21. 7. Any Tax liability under the In~ome Tax Act, or :my oth~r applkablc Tax 

laws or regulations allocable to SMAS whether or net 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. 

21.8. All Tax a;:;sessmerit prccecdj~gs and appeals of whatsoever nature by or 

rrgainst SlVJAS, pendlng or ar:sing as at the Appointed Date, shall be 

continued and/ or eaforGed by or .. 1,g,1inst SAMJL i!1 the same manner and to 

the same extent as •.vould or might have been continued aud enforced by or 

2gait1st SMAS. Further, the proceedings shali neither ab2-te or be 
' -

discontinued nor be in any wci,y prejudicially affected by reason of the 

Amr.lgamatkm of SMAS with SAMIL or anything contained in this Scheme. 

21.9. Any refund under the Income Tax Act or any other tax laws related to or due 

to s:MA3 including those for whic:h no credits are taken as on the Appointed 

Dat~, sha; l a ls0 belong to and be r~c!?ived by SAMIL. 

21.10. 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 returns were filed by 

SAMIL. 

v}.= Q • .11. 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 over a period of 5 (five) years beginning with the 

previous ear in which this Scheme becomes effective. 
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21.12. Without prejudice to the generality of the above, all benefits, incentives, 

claims, losses, credits (including income Tax, service Tax, excise duty, 

goods and service Tax an<l applicable state value added Tax) to which 

SMAS is entitled to in terms of applicable Tax laws shall be available to and 

vest in S.'\MIL from the Appointed Date. 

22. CORPORATE APPROVALS 

22.1. The benefits of al?-y and all corporate approvals as may have already been 

taken by SMAS, under the Applicable Laws in respect of the Undertaking 

of S~S, whether being in the nature of compliances or otherwise, shall 

withm;tt any further act, instrument or deed, cost or charge and without any 

notice or ether inth!lation to :my third party for the transfer of the same, be 

and stand transferred and vested ir, SA~.1IL by operation oflaw, and the said 

corporate appruvals and compliances shall be deemed to have originally 

been take;J/compl~~d witl1 by SA1'11L., 

27...2. The resolutions, power of aHor:::1,~ys, if any, of SM..i\S which are valid and 

subsisting on the Effective,Date, shall without at:y farther act, instrument or 

deed, cost or charge and without any notice or other intimation to any third 

party for the tra11sfer cf the same, continue to be valid and subsisting and be 

considered as resolutions of SAMIL and if any such resolutions have any 

monetary limits approved under the provisions of th~ Act, or other 

applicable statutory provisions, then the said limits shall be added to the 

llmlts, if ar1y, under lik~ res(,lutions passed by SAMIL and shall constitute 

the aggregate of the said iimits in SA.:MIL incluuing but 11ot limited to the 

investment limits, borrmving limits and approvals for related party 

transa~tions. 

CONDUCT OF BUSINESS TILL THE EFFECTIVE DATE 

With effect from the Appointed Date and until the Effective Date: 

23.l. SMAS shall canyon, continue carrying on and/or deemed to be carrying on 

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



contracts and investments pert2ining to the business for and on account of, 

and in trust for SAMIL. 

23 .2. 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. 

23 .3. 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. 

23.4. 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, liabilities inGun-ed and proceedings initiated or made party to, 

from the Appointed Date and till the Effective Date by SMAS in respect of 

the Undertaking of SMAS shall be transferred and vested in SAMIL. 

23 .5. SMAS shall not vary the terms and conditions of employment of any of its 

employees except in the ordinary course of business ar without the prior 

written consent of SAMIL or pursuant to any of its pre-existing obligation 

undertaken prior to the Etlective Date. 

SAMIL shall be entitled, pending the sanction of this Scheme, to apply to 

the Central Government and all other agencies, departments and authorities 

concerned as maybe necessary under any relevant law for obtaining 

consents, approvals and sanctions which SAMIL may require and deem 

necessary to carry on the business of SMAS. 

23. 7. All Tax (including, without limitation, income tax, sales tax, service tax, 

value added tax, goods and services tax, etc.) paid or payable by either 

Undertakin of SMAS, operations of, 



and/ or the profits accruing to, SMAS or SAMIL before the Appointed Date, 
. -

shall be on account of SlvlAS and SA.iVUL respectively and, insofar as it 

relates to the Tax payment, whether by way of deduction at source, advance 

tax or otherwise howso~ver, 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 bJ: SAMIL, and 

shall, in all proceedings, be dealt with accordingly. 

23.8. Notwithstanding anythir:.g contained in this Clause 23 during the pendency 
~ ·~ ' ) • • ... 

of this Sc!1eme, with the prior \Yritten consent of SAMIL, SMAS may make 

2-ny investments ( curr2nt or nor:.-current) in any other person or raise funds 

through debt or equity hrespective of whether such actions are not in the 

ordinary course of business. 

23.9. SA.MIL and SMA.S shall be entitled to make application(s) for amending, 

canceiling, and/or obtairring fresh registrations/ licenses/ authorisations, as 

the case ~i:ny he, under aH AppHca0;e Laws and legislatior..s. 

24. SAVIf\1G OI? CONCLUD:ED 1 RANSACTIONS 

24.1. The transfor of ::i.ssets and liabilities of SMAS under Clause 16 and Clause 

18 ab~r✓e, the contirtuan:.:c of pr8cecdings under Clause 19 above and the 

effectiveness of contracts, deeds, bonds, approvals and other instrnments 

under Clause 17 above, shall not affect any transaction or proceedings 

already concluded by Siv'f..AS on or before the Appointed Date, to the end 

and intent that S.A.MIL acc~pts and adopts all acts, deeds and things done 

and executed by S:MAS :n 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. 
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25.2. Upon the Scheme becDming effective, the entire issued and paid-up capital 

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. 

26. ACCOUNTING TREATMENT ON AMALGAMATION IN THE 

BOOKS OF SAMIL 

26.1. Notwithstanding . anyH1.ing else contained in the Sc.heme, SAMIL shall 

account for the Amalgamation of SMAS in its books of account in 

accordance with the "Pooling of Interest Method" of accounting as laid 

down if:. Appendix C of Indian Accounting Standard 103 (Business 

Combinations of eatities under common control) notified under the 

provisions of Section 133 of the Act read wi!h the Companies (Indian 

Accouating Standards) Rules, 2D 15, relevant rules issued thereunder and 

other generally accepted accounting principles in India. 

,," 
<-~ 

r" 
-t:.-4 
-·, 

26.1.1 SAMU, ~1.1all record all the assets and liabilities ofSMAS vested in it . . 

pur::1.1ar~1 to tl~e, Sch~me at their respective carryin~. values as 

appeo.ring in th~ cmJwlidated financial statements of SA11IL. 

26.1.2 111e identity of the reserves of SMAS shall be preserved and they 

shall appear in G1e fiaancial statements of SA!v'III., in the same form 

and manner, in which they have app(,ared in the consolidated 

financial statements 0f SAMIL. 

26.1.3 The investments in the preference and equity share capital of SMAS 

as a_ppeming in the books of accounts ofSMISL shall stand cancelled 

and the:e shall :,t: 11~ forfocr obligation/ outstan<ling j:1 fa&t 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 surplu:;, if any arising after taking the effect of sub-clauses 

26.1.1, 26. l .2 and 26.1.3, after adjustment of sub-clause 26.1.4, shall 

be transferred to capital reserve in the financial statements of SAMIL. 

The deficit, if any arising after taking the effect of sub-clauses 26.1.1, 

26.1.2 and 26.1.3, after adjustment of sub-clause 26.1.4 and 

adjustment of previously existing credit balance in .capital reserve, if 

any, shall be debited to retained earnings in the financial statements 

ofSAMIL. 

26.1.6 Comparative finai1~ial inf(}.::mation in the .financial statements of 

SAivHL shall be re'it1.ted for *e accounting impact of merger, a::; 

stat_ed above, as if the merger had occurred from the beginning of the 

compatative p~ricd. 

26 .1. 7 In case of any differences in accounting policies between SMAS and 

SAMIL, the accounting policies followed by SAMIL shall prevail to 

ensure th:it the fir;ar,,cial statements reflect the financial position 

base<l on consistent acc0unting policies. 

26.l.8 J~0r accounting pmp,}se, the Schem~ win be given effect from the 
- 4 ,, ' t" • ; .... ' . 

date "0,'hen ail substanticJ cond:tions for the transf~.:r of business are 

completed. 

26.1.9 Any matter not dealt with in Clause 26.1 hereinabove shall be dealt 

with in accordance with the accounting standards applicable to 

SAMIL. 

27. DISSOLUTION OF SMAS 

27. l. U ;on the Scheme b..!comin6 effec.,tive, s:MAS sha!l be at~LY,nati::::ally 

dissolved without acing wound up and the Board of SAlvHL or any 

committee thereof is hereby authorized to take all steps as may be necessary 

or desirable or proper on behalf of 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. 
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PART-D 

AMALGAMATION OF MOTHERSON MACHINERY AND 

AUTOMATIONS LIMITED (MMAL) WITH SAMVARDHANA 

MOTHERSON INNOVATIVE SOLUTIONS LIMITED (SMJSL) 

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 ofMMAL 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 Date 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, ma.Her or thing to be made, done or executed so as to 

become, as and from the Appointed Date, the Undertaking of SMISL 

together with 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. 

28.2. 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 appm1enances 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 

,-:Ji' . /•~·-
~ -~- It 

further act, deed, matter or thing, be and stand transferred to and vested in 

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. 

-IS , . 

ov~· 

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

8.1, 28.2 and 28.4 below, it is clari _.l,,IJA.,.,,_.J:.! respect 



immcvable pr0perties of MlViAL in the nature cf land and buildings, the 

parties shall register the tr~e copy of the order of the Tribunal approving the 

Scheme with the offi~es of the relevant Sub-registn:r of Assurances or 

similar registering authority having jurisdiction over the location of such 
j 

immovable property und 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 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 

transfet of any prcpe!"ty of MMAL takes place and the assets anci liabilities 

ofMM,AL shall be transforred solely pursuant to and in terms of this Scheme . . 
and the order of the Tribunal sa1Jctioning this Scheme. 

23.4. All lease r.nd license agreemer,.ts entered by MMAL with various landlords, 

owners and lP,ssors in connection with the use of the assets of MMAL, .. • 
together with security deposits, shall subject to the necessary approvals 

(wherever applicable) stand a.1tomatically transferred in favour of SMISL 

on ~h_e sam_e terms and conditions without any further act, instrument, deed, 

matter or thing being made, <lone or executed. SMISL shall continue to pay 

rent ar ... 10un~s as provided for in such agreements and shall con1piy with the 
' 

other 11;:'rms, conditions z.nd cc,venant.::: thereunder and r-hall also be entitled 

to r~funJ. of security depor.lts paid under such agreements by J\1!v1AL. 

28.5. In respect of such of the assets relating to the Undertaking ofMMAL as are 

movable in n;iture or ar.:: c~!1e.::wisc capable of being transforred by delivery 

of possession, payment or ty endcrsement and delivery, the same may be so 

transferred by MMAL and shall become the Undertaking and property of 

SMISL with effect from the Appointed Date wjthout requiring any deed or 

instrun1ent of conveyance for transfer of the same. 

28.6. In respect of such of the assets belonging to the Undertaking cflv.IWlAL other 

than those referred to in Clause 28.2 above, the same 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 SI\1ISL with effect from the Appointed Date. 



28.7. A.'ly a:;sets in respect of the Undertaking acquired by MMAL after the 

Appointed Date but prior to_ the, Effective Date shall upon coming into effect 

of the Scheme c:nd also without any further act, instrument or deed stand 

transferred to and ve~t~d in or be deemed to have been transferred to or 
' • 

vested in SMISL upon coming into effect of this Sch_eme. 

29. CONTRACTS, DEEDS, LICENSES, ETC. 

29.1. Upon coming into effect of this Scheme and subject to the provisions of this 

Schem:.:\ in_ respect of the Un,d~rtaking of MMAL, all contracts, deeds, 

bonds, agreements, sci.1eme~, arrangements and ofaer instmments of 

whatsoever nature to \Vhici1 MJvlAL is a party or to the benefit of which 
- - • I 

!\1MAL m<;ty be eligibie or for the obligations of i-Yhich :tA...l\1AL may be 
. ' 

liable, and which are subsisting or having effect on the Appointed Date, shall 

ccntinue in full force and effect on or against or in favour, as the case may 

be, of SMISL and m::y be enforced fully and effectually as if, instead of 

M!v1AL, SMISL l1p,,d been a party or beneficiary or obhgee thereto. 

29.2. ·Nitb.~ut prejudbe to the atlr~r p:::"Ovis:ons of th.;s Sche;.nc, SMISL may, at 

any time afiu coming in~o efr;.,:ct of this Scheme in accordance with the 

provisions hereof, if f.O ~equired under any law or otherw~se, exe~utc deeds 

(including deeds of adhere::1ce\ confirmations or other writings er tripartite 

arrangeme11is ·.vith any party to any contract or mTangement relating to the 

Undertaking of :tv1MAL 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 fonnalities or compliances 

referred to above on the part ofMMAL to be carried out Ol" performed. 

29.3. 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 given by, issued to or executed in favour of MMAL shall stand 

transferred to SMISL as if the same were originally given by, issued to or 

SMISL shall be bound by the terms 

j 



thereof, the obligations and duties thereunder, and the rights 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. 

29 .4. Any contracts, deei:Is, bonds, agrezmcnts, schemes, aifangemcnts and other 

instruments of whatsoever nature to which MMAL is a party or to the benefit 

of which MMt\L, in respect of the Undertaking ofMMAL, 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, contin_ue to be in force and effect on or against or in favour, as the case 

may be, of SMISL and may b~ enforced fully and effectually as if, instead 

ofM1v1AL, SJ\,1ISL had been a party or beneficiary or obligee thereto. 

29.5. On and from the Effe,~tive D~te and till such time that the names of the bank 

accounts of iv']},1AL have ~een repia~ed with that of SMISL, SMISL shall 
. , 

be entitleci to maintain the bank accounts of MMAL in the name of SMISL 

and for such time as may be determined to be necessary by SMISL. All 

cheques and other 11eg~tiable instruments, payment orders received or 

presented for encashment which are in the name of MNIAL after the 
' 

Effective Date sI1::::ll b'! :1cceptcd by the bankers of SMISL nnd cr~ditcd to 

the account of Siv1ISL, if presented by SMISL.. 

29.6. vVithout prejudice to the provisions of Clause 29.1 to Clause 29.4, with 

effect from the Appointed Date and upon occurrence of the Effoctive Date, 

all inter-cJrnpany transactk11s cetnreen MMAL mid SMISL, if any, that 

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

30. TRANSFER OF DEBTS AND LIABILITIES 

30.1. With effect from the Appointed Date, in respect of the Undertaking of 

MMAL, all debts, liabilities, loans raised and used, duties and obligations 

ofMMAL, 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 

vested in SMISL to the extent that they are outstanding on the Appointed 
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Date so as to become as and from the Appointed Date, the debts, liabilities, 

loans, obligations and duties of Sl\iIISL on the same terms and conditions as 

were applicable to Ml\.1AL, and SJ\1ISL 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. 

30.2. 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 

l\ifMAL after the Appointed 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 ofMMAL. 

30.3. 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 to such assets or any part thereof to which they are related 

or attached prior to the Appointed Date. 

Provided further that this Scheme shall not operate to enlarge the security 

for any loan, deposit or facility created by J\1MAL which shall vest in 

SMISL by virtue of the Amalgamation ofMMAL with SMISL, and SMISL 

shall not be obliged to create any further or additional security therefore 

after the Scheme becomes operative. 

30.4. 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. Subject to the necessar; consents being obtained, if required, in accordance 

with the terms ofthis Scheme, the previsions of this Clause 30 shall operate, 

notwithstanding anything to the contrary contained in any instmment, deed 
\ -

or writi_ng or the terms of sanct;on or issue or any security document, all of 

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

super~ed,~d by tbe forgoing prcvi8~Jns. 

31. L~GAL, T,1-.XATIONAND OTHER PROCEEDINGS 

31.1. Upon coming into effect of this Scheme, in respect of the Undertaking of 

MMAL, all legal, taxation or other proceedings, whether civil or criminal 

(including before :my statutory or quasi-judicial authority or tribunal or 
• • I ' • 

courts), by or against Mi.1A.L, under any statute, pending on the Appointed 

Date, s)1all b~ continued an,d en(orK;ed by or against Sl\1ISL a_s effectually 
., . ' ' 

and in the same manner and to the same extent as if the same had been 

instituted by or against Srv1ISL. 

32. STAFF AND EJWPLOYEES 

32.1. On the Scheme becom_ing effective in respect of the Undertaking ofMMAL, 

all staff and_ ~mployees of iv11\1AL as on the Effective Date shall be deemed 

to becoE1e the staff mid cmployf.!es of SMISL, without any break or 

interruption in their services and on the basis of ccntinuity of service, on the 

ten.1s & comHtious no i~ss. fav01-lfable than existing terms & conditions 

indud:ng benefit:;, incentives, employee stock options et~., on which they 

are engaged as on th~ Effective Date by MMAL. 

32.2. Upon the Effective Date and with effect from the Appointed Date, in respect 

of the Undertaking of iVIMAL, all contributions to funds and schemes in 

respect of provident fund, employee state insurance contribution, gratuity 

,t\~ 
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fund, superannuation fund, staff welfare sche1,.1e 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 funds 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 

\'-ti'<'~· Ii'· 
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staff and employees and the services of all the transferred 
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employees of l\1MAL 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 bei1efits to the staff and employees of l\1MAL, the past 

services of such staff and employees with MMAL shall also be taken into 
- r_ 

accour,t and SM.ISL 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. 

32.3. Subject to the Applicable Law, ia respect of the Undertaking ofMMAL, the 

existing provident fund, employee state insurance contribution, gratuity 

fund, superannuation fund, the staff welfare scheme and any other schemes 

or benefits created by MM.AL for the staff and employees shall be continued 

on the same terms and conditions and/or be transferred to the existing 

1,rovido~t fond, employee stff~e insurance contribution, gratuity fond, 

superannuation fund, staff welfare scheme, et,-::., h~ing maintained by 

Sl\1ISL without any separate art or deed/ approval. SMISL shall make all 

necessary arrangements as required in respect of payment pertaining to 

provident fund to the staff and employees of MMAL and its own staff and 

employees. 

33. TREATMENT OF TAXES AND CONSEQUENTIAL MATTERS 

RELATING TO TAX 

:33.1. This Sc!1eme complies with the conditions relatirig to "Amalgamation" as 

specified under Section 2(1B), Section 47 anri other re:ievau.t se~tions 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 
0iAR;; 
~ , ""'a 1( enactment or any amendment or coming into force of any provision of the 

"' ,~ $t>.'3;~,\\\;' ,-,( 

~ \\~ii ' .. ) ::_.;: ncome Tax Act or any other law or any judicial or executive interpretation 
" a:,,, • ' ., ' r~, \ n' \ '4-(), v"'' ! • '"•·" 

"'j.t)/'.':::.,~_._,..,/~"' or for any other reasons whatsoever, the provisions of the said sections of 

• 1.,, "~,,.'Y 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. Upon this Scheme becoming effective: 

(a) To the extent required, MMAL and SMISL shall be permitted to revise 

and fi!e their respective income tax returns ;:i long with the prescribed 

forms, filings and annexures under the Income Tax Act, withholding 

(b) 

- \ 

tax returns, sales tax, valu~ added tax, goods and service tax, central 

sale tax, ~r:try tax, CENVAT, goods and ~ervices tax returns and any 

other tax returns. Such returns may be revised and filed 

notwithstanding that the pe~iod for filing/ revising such returns may 

have lapE:ed; , . .nd 

SMISL shall be entitled to: (a) claim deduction with respect to items 
- . - ' ; --

such as provisions, expenses etc. disallowed in earlier years in the hand 

ofMiv1AL, which may be allowable in accordance with the provisions 

of the Income Tax Act on Gr after the AppointedDate and (b) exclude 

items such. as provisions, reversals,_ etc. for which nc deduction or Tax 

benefit lrn.s been claimed by I\1MAL prior to th~ Appafr1tcd Date. 

33.3. Upon the Scheme becoming effective, notwithstanding anything to the 

cor,.trary contained in the provisions of this Scheme, minimum alternate tax 

credit, if any of:W.JvL-\L as on foe Appointed Date, shall, for all purposes, be 

treat~d as minimum a:teraa;.e tax credit of SMISL. 

33.4. Upon the Scheme becoming effuctive, SMISL shall be entitled to claim 

refunds (including refunds er cJ&ims pending with the Tax authorities) or 

credits, with respect to taxes paid by, for, or 011 behalf of MMAL under 

Applicable Lmv (ii1ciuding Tax laws). 

33.5. 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, minim:um alternate Tax, 

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

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

atutory benefits and exemptions and other statuto 



including in respect of income tax, CENV AT 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. 

33.7. Any Tax liability under the Income Tax Act, or any other applicable Tax 

laws or regulations allocable to J\1MAL whether or not provided for or 

covered by any tax provisions in the accounts of MMAL 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. 

33.8. All Tax assessment proceedings and appeals of whatsoever nature by or 

against MMAL, pending or arising as at the Appointed Date, shall be 

continued an<'!/ or enforced by or against SMISL in the same manner and to 

the s1;1me extent as would or might have been continued and enforced by or 

against MJ\-1AL. 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. 

33.9. Any refund under the Income Tax Act or any other tax laws related to or due 

to MMAL including those for which no credits are taken as on the Appointed 

Date, shall also belong to and be received by SMISL. 

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

filed by MNIAL relating to l'vIMAL shall continue to hold good as if such 

amounts were deposited, certificates were issued, and returns were filed by 

SMISL. 

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, 

claims, losses, credits (including income Tax, service Tax, excise duty, 

goods and service Tax and applicable state value added Tax) to which 

l\1MAL is entitled to in tenns of applicable Tax laws shall be available to 

and vest in Sl\1ISL from the Appointed Date. 

34. CORPORATE APPROVALS 

34.1. Th~ ~enefits of any_ and all corporate approvals as may have already been 

taken by MNIAL, under the Applicable Laws in respect of the Undertaking 

of MW1AI,, whether being in the nature of compliances or otherwise, shall 
J. , • ' • ., ' 

wi~hout any farther act, instrument or deed, cost or charge and without any 

notice or other intimation to any third party for the transfer of the same, be . . . 
and stand transferred and vested in SMISL by operation oflaw, and the said 

' . 
cmporate ':1,pprcv~ls and cornp~ianccs 5hall be deemed to have originally 

been take~complied with by S~v1ISL. 

34.2. The rcsclutiofrs, power of attorneys, if any, of Wilvl.A.L which are T✓alid and 
. ' 

S';Jbsi::;ting 0n the Efl~cti Vt;! Date, shall •.vithout ac.y further act, instrument or 

de-:d, cost or chaq~e and without any notice or other intimation to any third 

i:~.:.-ty for tbc transfer 0ftte same, i::ontinue to l,e vaEd and subsisting and be 

considered as resolutions of SMISL and if any such resolutions have any 

monetary Emits c!pproved under the provisions of the Act, or other 

applic:ibJe statutory provi:;icm:, th~n the said limits shall be added to the 

limits, if a11y, w.1ch~i like r-;;solt;tions passed by Si\1ISL ai1d shall constitute 

th~ aggregat~ bf tl1e said .limits in SI'-AISL including but not limit~d to the 

investment limits, bo:rro·.v;;;g Eri.1its and ~pprovals for rdatecl party 

transac.ti0n5. 

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, 



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

and in trust for S:MISL. 

35.2. 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.11 undertake any new business and shall carry on its business and 
' • 

activiti~s with reasc.nable diligence, and business pruder ... ce in the ordinary 

course consist~nt with. pc1st practices. 

35.3. All the profits or income accruing or arising to Mi\tIAL, expenditure, losses 

arising to or irrcuned by T\1MAL (including taxes, if any, accruing or paid in 

relation to any profits or income) 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. 

35.4. All asse:s aequin:d, leased or licensed, licem:e., obtained, benefits, 

entitlements, incentives and concessions granted, privileges, ccntracts 

entered into, intellectual property .developed or registered or applications 

made then!to, liabili~ies incurred and pro~eedings initiated or made party to, 

from the Appointed Date and till the Effective Date by MMAL in respect of 

the Undertaking ofl\,1MAL shall l1e transfened and vested in SMISL. 

35.5. 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. 

35.6. St~1ISL shall be entitled, pending tl!e sanction of this Scheme, to apply to 

the Central Government ~nd all other agencies, departmeats and authorities 

concerned c:s may be necessaiy under any relevant law for obtaining 

consents, approvals and sanctions which SMISL may require and deem 

necessary to carry on the business ofMMAL. 

35.7. 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 

SivIIS~ in respect of the Undertaking of MMAL, operations of, and/ or the 



profits accruing to, IvlMAL or SivUSL before the Appointed Date, shall be 

on account of Ml'vi.AL 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 MNIAL 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 SMISL, and shall, in 

all proceedings, be dealt with accordingly. 

35.8. Notwithstanding anything contained in this Clause 35 during the pendency 
~ ' f ;J, ~ ., ~ 

of this Schcrrie, with the pri0r written consent of SMISL, MNIAL may make 

any investments ( current or non-current) in any other person or raise funds 
' -

through debt or equity iffespective of whether such actions are not in the 

ordinary course of business. 

35.9. S:MISL and MMAL shall be entitled to make application(s) for amending, 

cancelling, and/or obtaining fresh registrations/ licenses/ authorisations, as 

the case may be, under all Appli~able Laws and legislations. 

36. SAVING OF CONCLUDED TRANSACTIONS 

36.1. The transfer of assets and liabilities ofMMAL 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 thar Siv11SL accepts and adopts all acts, deeds and things done 

and executed by ivllvLI\L in re:;pect thereto, as if done and executed on its 

behalf. 

37. CONSIDERATION 

Cancellation of share capital of MMAL 

37.1. MMAL is 100% (one hundred percent) subsidiary ofSMISL. 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 

j .\~~~ cancelled on the Effective Date. 
4(S s·c;;Vi'. . 
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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 

provisions 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. 

~ 
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38.1.1.SMISL shall record all the assets and liabilities ofMMAL 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 ·,vhich they have appeared jn the consolidated 

financial statements of SAMIL. 

38.1.3.The inv~stmen1s 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 obligatiorJ 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, after 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, 

38.1.2 and 38.1.3, after adjustment of sub-clause 38.1.4 and 



adjustment of previously existing credit balai.1ce in ~apital reserve, if 

any, shali be debited to retained earnings in the financial statements 

ofSMISL. 

38.1.6.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 reriod. 

3 3.1.7.In case of any dit1erences in accounting polides benyeen Iv1MAL and 

SMISL, the accounting policies followed by S11ISL shall prevail to 

ensure that the finandal 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. 

33.1.9.Any matter.not dealt \Yith in Clause 38.1 hsreir..ahove shall be dealt 

with in :-:i::::cordtmce with the accounting standards applicable to 

Si\,HSL. 

39. DISSOLUTION OF MMAL 

39.1. Upon the Scheme becoming effective, MMAL shall be automatically 

dissolved without being wound up and the Board of SMISL or any 

committee thereof is hereby aut!1orized to take all steps as may be necessary 

or desirable or proper on beirnlf ofMMAL from the Effective Date to resoive 

any question, doutts, or difficulty whether by reason c,f any or<ler(s) of the 

cmat(s) or any direcfr-.re, 01tki: or s:::.n~tion of any Apprcpr~:::t~ Authority or 

otherwise arising ct:t of or under this Scheme or any matter therewith. 



PART--E 

GENERAL TERi'1S AND CONDITIONS 

40. lVIODIFICATION OR Al\1END~.1ENTS TO THE SCHEME 

40.1. 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 to any conditions or limitations that the NCL T and/ or any 

other authority under law may deem fit to direct or impose, or which may 

otherwise be considered necessary, desirable or appropriate, whether as a 

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

40.2. The Participating Company or Participating Compaaies, 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 effect, whether by reason of any directive or order 
• - • . 

of any authority or howsoever, arisin~ out of or under or by virtue of the 

Scheme and/ or any matter concerned or connected therewith. 

40.3. 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 authoritJ or otherwise, if so, mutually agreed in 

writing between the Participating Company or Participating Companies. 

40.4. For the removal of doubts, h b clarified that the Participating Companies 

will not be required to take fresh approval from the shareholders f .Jr any 

modification(s)/ amendment(s) to the Scheme. However, it will be subject 

to approval by the Boe.rd of the Participating Compaaies. 

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

being obtained by the Participa,ting Companies. 

41.2. the certified/ authenticated copies of the orders of the NCL T under Sections 

230 to 232 of the Act sanctioning the Scheme are filed with the jurisdictional 

ROC by the Participating Companies as per the NCL T order; and 

41.3. the requisite consent, approval or permission of Appropriate Authority 

which by Applicable Law or contract, agreement may be necessary for the 

implementation _of this Scheme. 

42. EFFECT OF NON-RECEIPT 0}1' APPROVALS/SANCTIONS 

42.1. In the event of any of the s~id sanctions and approvals referred to in the 

Clause 41 being denied or not being available, this Scheme shall stand 

revoked, cancelled and be ofno effect, save and except in respect of any act 

or deed done prior thereto as is contemplated hereunder or as to any rights 

and/ or liabilities which rr..ight have arisen or accrued pursuant thereto and 

,vhich shall be governed and be preserved or worked out as is specifically 

provided in the Sch~me or as may othenvise arise in law. 

43. SEQUENCE OF' KFFECTIVENESS OF TUE SCHEIVIE 

43 .1. Upon the sanction of the Scl1eme by the NCL T 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) Demcrger of Demerged Undertaking of SMISL to SAMIL; 

(ii) Amalgamation of SMAS with SAMIL; and 

(iii) Amalgamation of MMAL with SMISL. 



44. SEVERABILITY 

44.1. 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 absolute 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. 

45. COSTS, CHARGES AND EXPENSES 

45 .1. All costs, charges, duties and levies ( except for stamp duty costs) arising out 

of or incmTed in carrying out and implementing this Scheme and matters 

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

46. DIVIDENDS 

46.1. SA:tvIIL and SMISL shall be entith:d 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 Sl\lIISL shall be consistent with the past practice of such company. 

46.2. 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 

e case may be, to demand or claim or be entitled to any dividends which, 

ubject to the provisions of the Act, shall be entirely at the discretion of the 

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

if required, of the shareholders of the relevant companies. 



47. REMOVAL OF DIF:FICULTIES 

47.1. The compame;; rnay, throEgh m·J.tual consent an<l iJcting through their 

rcspect:ve Board c,Z Dfredors~ agree to take steps, as may be necessary 

including but not limited to making any modification to the Scheme, 

desirable or ptcper, to resolve a11 doubts, difficuities or questions, whether 

by reason of any orders of the NCL T or of any directive or orders of any 

governmental authorities or othe::.-wise 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. 

48. 1\/HSCELLANEOUS 

48.1. In case any doubt or difference or issue anse among the Participating 

Companies or any of their shareholders, creditors, employees and/ or 

Persons entitled to or claiming any right to any shares in the respective 

Participa.:ing C01:1panies, as to the construction of this Scheme or as to any 

account or apportionment to be taken or made in connection 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 

1::e final and bi11cling on all concerned. 

/ 

TE~D 

RAMBt SHARMA 
Advocate Notary 

(G.B. Nagar) 



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 
("NCL T"); (ii) such approvals as may be necessary to be obtained from any statutory I regulatory 
authorities as may be required; (iii) sanction of the NCL T; (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, (8) 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 t,olders 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 NCL T. 

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 
Sandra Kurla Complex, Sandra East 
Mumbai -400051, Maharashtra (India) 
Tel: 022-61354800, Fax: 022-61354801 
CIN No: L35106MHl986PLC284510 
Email: jnvestprrclt1t1ons@mmhcrson.com 

Proud to be part of samvardhana motherson di 



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 NCL T, 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, NCL T, 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, NCL T, 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 NCL T 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 NCL T, including but not limited
to filing of application before the Hon'ble NCL T 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 NCL T;

(h) if the dispensation from holding meetings of shareholders/creditors of the Company is not granted
by the NCL T, 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 NCL T 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 St
Governments and/or local authorities, as applicable, including to the Income Tax AuthoritieS1.�. fW,i�
Liquidator, jurisdictional Registrar of Companies, Regional Director, Employees' State, ranee � 
Authority, Employees Provident Fund Authority and all other applicable authorities, agencf s anior . } 
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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; 

U) 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
p_urpose 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 NCL T, including but not limited to, obtaining delivery
of the order from the NCL T, 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



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. Kuna! Malani, Chief Financial Officer and Mr. Alok Goel, Company 
Secretary of the Company be and pre hereby severally authorized to sign any copy of this resolution 
as a certified true copy thereof and furnish the same to whomsoever concerned." 

For Samvardhana Motherson lnternatio 

Alok Goel 
Company Secretary 
Membership No.: 4383 

Date: 07.02.2025 
Place: Neida 



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.:-U351 00MH2006PLC285657 

CERTIFIED TRUE COPY OF THE RESOLUTION PASSED AT THE 09/ 2024-25 

MEETING OF THE BOARD OF DIRECTORS OF SAMV ARDHANA 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, DELID-110044

APPROVAL OF THE SCHEME OF ARRANGEMENT BY AND AMONGST 
SAMV ARDHANA MOTHERSON INTERNATIONAL LIMITED ("SAMIL"), 
SAMV ARDHANA MOTHERSON INNOVATIVE SOLUTIONS LIMITED 
("COMPANY"), SAMY ARDHANA 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 I 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 s·uch 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 Matherson International Limited ("SAMIL"), Samvardhana Matherson 
Innovative Solutions Limited ("Company"), Samvardhana Matherson Auto System Private 
Limited ("SMAS"), and Matherson 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 ofadvantage 
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, NCL T,
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 NCL T 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;

(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 NCL T;

(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 NCL T 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;

G) 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);

(l) 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 NCL T, 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, NCL T 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 furnish the same to whomsoever concerned." 

CERTIFIED TO BE TRUE 

FOR SAMVARDHANA MOTHERSON INNOVATIVE SOLUTIONS LIMITED 

NAME: ASHOK TA 
DESIGNATION: DIRE 
DIN- 00032733 

DA TED: 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); 
 

(l) 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 
 
 
 
_________________________  
Name: AMIT BHAKRI 
Designation: DIRECTOR 
DIN: 08239325 
 
Dated: 20/02/2025 
Place: New Delhi  
 

 

AMIT 
BHAKRI

Digitally signed by 
AMIT BHAKRI 
Date: 2025.02.20 
15:52:36 +05'30'



MOTHERSON MACHINERY AND AUTOMATIONS LIMITED 
CIN: U74899MH2004PLC428253 

Registered Office: Unit- 705, C Wing, ONE BKC, G Block, Bandra Kurla Complex, Bandra East, Mumbai- 400051, 
Maharashtra (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 2N° FLOOR, F-7, BLOCK B-1, MOHAN CO
OPERATIVE INDUSTRIAL ESTATE, MATHURA ROAD, NEW DELHl-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 ("NCL T"); (ii) such approvals as may be necessary to be obtained from 
any statutory / regulatory authorities, as may be required; (iii) sanction of the NCL T; (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 Matherson International Limited 
("SAMIL"), Samvardhana Matherson Innovative Solutions Limited ("SMISL"), Samvardhana 
Matherson Auto System Private Limited ("SMAS") and Matherson 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 NCL T. 

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 NCL T. 

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,
NCL T, 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;



MOTHERSON MACHINERY AND AUTOMATIONS LIMITED 
CIN: U74899MH2004PLC428253 

Registered Office: Unit- 705, C Wing, ONE BKC, G Block, Bandra Kurla Complex, Bandra East, Mumbai- 400051, 
Maharashtra (India); Tel: 022-61354800 

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 NCL T 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 NCL T, including but
not limited to filing of application before the Hon'ble NCL T 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 NCL T;

{h) if the dispensation from holding meetings of shareholders/creditors of the Company is not 
granted by the NCL T, 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 
NCL T 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;

U) 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 b ent/required to be
sent to any person, on behalf of the Company;



MOTHERSON MACHINERY AND AUTOMATIONS LIMITED 
CIN: U74899MH2004PLC428253 

Registered Office: Unit'-- 705, C Wing, ONE BKC, G Block. Bandra Kurla Complex, Bandra East, Mumbai-400051, 
Maharashtra (India); Tel: 022-61354800 

(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 NCL T, including but not limited to,
obtaining delivery of the order from the NCL T, 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, NCL T 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. 

RESOLV.ED 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 a hereby severally 



MOTHERSON MACHINERY AND AUTOMATIONS LIMITED 
CIN: U74899MH2004PLC428253 

Registered Office: Unit-705, C Wing, ONE BKC, G Block, Bandra Kurla Complex, Bandra East, Mumbai-400051, 
Maharashtra (India); i:el: 022-61354800 

authorized to sign any copy of this resolution as a certified true copy thereof and furnish the same 
to whoms ver concerned." 

'"\.�Cl_? 
Pa asarathy Sr� 
Director 
DIN:01039931 
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