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IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY SUMMONS FOR DIRECTIONS NO. 267 OF 2014
In the matter of the Companies Act, 1956;
-And-

In the matter of Application under Sections 391 to 394 of the
Companies Act, 1956;

-And-

In the matter of Mahindra Ugine Steel Company Limited [CIN:
L99999MH1962PLC012542], a company incorporated under the
Companies Act, 1956 having its registered office at 74, Ganesh
Apartment, L. J. Road, Mahim (West), Mumbai — 400 016,
Maharashtra;

-And-

In the matter of Scheme of Amalgamation amongst Mahindra
Hinoday Industries Limited (Transferor Company 1), Mahindra
Ugine Steel Company Limited (Transferor Company 2), Mahindra
Gears International Limited (Transferor Company 3), Mahindra
Investments (India) Private Limited (Transferor Company 4),
Participaciones Internacionales Autometal Tres, S.L. (Transferor
Company 5) and Mahindra CIE Automotive Limited (formerly
known as Mahindra Forgings Limited) (Transferee Company).

Mahindra Ugine Steel Company Limited

[CIN: L99999MH1962PLC012542], a company

incorporated under the Companies Act, 1956 having

its registered office at 74, Ganesh Apartment, L. J.

Road, Mahim (West), Mumbai — 400 016, Maharashtra ... Applicant Company

NOTICE CONVENING MEETING OF THE EQUITY SHAREHOLDERS OF
MAHINDRA UGINE STEEL COMPANY LIMITED
To,

The Equity Shareholders of Mahindra Ugine Steel Company Limited (“Applicant Company”),

TAKE NOTICE that by an Order made on 2™ May, 2014, the Hon’ble High Court of Judicature at Bombay has directed a meeting
of the equity shareholders of the Applicant Company be held at Rama Watumull Auditorium, Kishinchand Chellaram College,
Dinshaw Wacha Road, Churchgate, Mumbai - 400 020, on Thursday, the 5" day of June, 2014 at 4:00 p.m. (1600 hours), for the
purpose of considering, and if thought fit, approving, with or without modification(s), the Scheme of Amalgamation amongst
Mahindra Hinoday Industries Limited, Mahindra Ugine Steel Company Limited, Mahindra Gears International Limited, Mahindra
Investments (India) Private Limited, Participaciones Internacionales Autometal Tres, S.L. and Mahindra CIE Automotive Limited
(formerly known as Mahindra Forgings Limited) and their respective shareholders and creditors (“Scheme”).

TAKE FURTHER NOTICE that in pursuance of the said Order, a meeting of the equity shareholders of the Applicant
Company will be held at Rama Watumull Auditorium, Kishinchand Chellaram College, Dinshaw Wacha Road, Churchgate,
Mumbai - 400 020, on Thursday, the 5" day of June, 2014 at 4:00 p.m. (1600 hours), which you are requested to attend.

TAKE FURTHER NOTICE that you may attend and vote at the said meeting in person or by proxy, provided that a proxy in
the prescribed form, duly signed by you or your authorised signatory, is deposited at the registered office of the Applicant
Company at 74, Ganesh Apartment, L. J. Road, Mahim (West), Mumbai — 400 016, Maharashtra, not later than 48 hours before
the meeting.
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The Hon’ble High Court of Judicature at Bombay has appointed Mr. Daljit Mirchandani, a Director of the Applicant Company
and in his absence Mr. Uday Gupta, the Managing Director of the Applicant Company and in his absence Mr. Hemant Luthra,

a Director of the Applicant Company, to be the chairman of the said meeting.

A copy of the Scheme, the explanatory statement under Section 393 of the Companies Act, 1956, the observation letters
issued by the National Stock Exchange of India Limited and the BSE Limited, the complaints report, the fairness opinion report,

the form of proxy and an attendance slip are enclosed.

Dated this 6" day of May, 2014

Registered Office:

Mahindra Ugine Steel Company Limited
[CIN: L99999MH1962PLC012542]

74, Ganesh Apartment, L. J. Road,

Mahim (West), Mumbai — 400 016,
Maharashtra

Website: www.muscoindia.com

E-mail: investors_relation@mahindra.com
Tel: 022 — 2444 4287, Fax: 022 — 2445 8196

Notes:

All alterations made in the form of proxy should be initialed.

Encl. : as above.
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IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY SUMMONS FOR DIRECTIONS NO. 267 OF 2014
In the matter of the Companies Act, 1956;
-And-

In the matter of Application under Sections 391 to 394 of the
Companies Act, 1956;

-And-

In the matter of Mahindra Ugine Steel Company Limited [CIN:
L99999MH1962PLC012542], a company incorporated under the
Companies Act, 1956 having its registered office at 74, Ganesh
Apartment, L. J. Road, Mahim (West), Mumbai — 400 016,
Maharashtra;

-And-

In the matter of Scheme of Amalgamation amongst Mahindra
Hinoday Industries Limited (Transferor Company 1), Mahindra
Ugine Steel Company Limited (Transferor Company 2), Mahindra
Gears International Limited (Transferor Company 3), Mahindra
Investments (India) Private Limited (Transferor Company 4),
Participaciones Internacionales Autometal Tres, S.L. (Transferor
Company 5) and Mahindra CIE Automotive Limited (formerly
known as Mahindra Forgings Limited) (Transferee Company).

Mahindra Ugine Steel Company Limited

[CIN: L99999MH1962PLC012542], a company
incorporated under the Companies Act, 1956 having
its registered office at 74, Ganesh Apartment, L. J.
Road, Mahim (West), Mumbai — 400 016, Maharashtra

... Applicant Company

EXPLANATORY STATEMENT UNDER SECTION 393 OF THE COMPANIES ACT, 1956

Pursuant to the Order dated 2" May, 2014 passed by the Hon’ble High Court of Judicature at Bombay, in the above
Company Summons for Directions, a meeting of the equity shareholders of Mahindra Ugine Steel Company Limited
(“Applicant Company” or “Transferor Company 2”, as the context may admit) is being convened at Rama Watumull
Auditorium, Kishinchand Chellaram College, Dinshaw Wacha Road, Churchgate, Mumbai - 400 020, on Thursday,
the 5" day of June, 2014 at 4:00 p.m. (1600 hours) for the purpose of considering and, if thought fit, approving with
or without modification(s), the Scheme of Amalgamation amongst Mahindra Hinoday Industries Limited (“Transferor
Company 1”) and Transferor Company 2 and Mahindra Gears International Limited (“Transferor Company 3”) and
Mahindra Investments (India) Private Limited (“Transferor Company 4”) and Participaciones Internacionales Autometal
TRES, S.L. (“Transferor Company 5”) (Transferor Company 1, Transferor Company 2, Transferor Company 3, Transferor
Company 4 and Transferor Company 5 together hereinafter referred to as the “Transferor Companies”) with Mahindra
CIE Automotive Limited (formerly known as Mahindra Forgings Limited) and their respective shareholders and creditors
(“Scheme”) under Sections 391-394 and other relevant provisions of the Companies Act, 1956 (“Act”).

A copy of the Scheme setting out the terms and conditions on which the amalgamation is proposed which has been
approved by the Board of Directors of the Applicant Company at its meeting, held on 15" June, 2013, is enclosed with
the notice convening the meeting, to which this Explanatory Statement is also an annexure.
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Background of the Transferor Companies and the Transferee Company

3.
3.1

3.2

The background of the companies involved in the Scheme is as under:

Transferor Company 2

(@)

(b)

(d)

The Transferor Company 2 is a public company incorporated in the year 1962 under the provisions of the Act
having its registered office at 74, Ganesh Apartments, L. J. Road, Mahim (West), Mumbai - 400 016, Maharashtra.

The Transferor Company 2 is engaged, inter alia, in the business of manufacture and sale of parts, including but
not limited to parts used in automotive industry, using stampings (cold stamped HR/ CR steel grades). Some of
the relevant objects of the Transferor Company 2 are set out hereunder:

“1.  To carry on business as manufacturers of dealers in and sellers of all grades, types, qualities, shapes,
categories and descriptions of Mild and tool, alloy and special steels including, inter-alia, alloy constructional
steel, case hardening steel, nitriding steel, high speed steel, ball bearing steel, fast-cutting steel, hot die steel,
die steel, alloy spring steel, stainless and heat-resisting steel, carbon tool steel, polished drill rods silver steel,
mining drill steel, high silicon and electrical steel, creep resisting steel, valve steel, magnet steel, silicon,
manganese steel and free cutting quality steel, faggot steel, armour steel, shell steel and high tensile steel.

2. To carry on business as manufacturers of, dealers in and sellers of cold drawn and ground bars and sections,
polished steel, silver steel, bright bars and shaftings, ball and roller races, wheels, lyres and axles of all kinds,
types and descriptions whatsoever, welded, seamless and extruded ferrous and non-ferrous tubes, including,
inter-alia, mechanical tubing, stainless steel tubing, boiler tubing, fintubing, ball bearing steel tubes, etc..,
extruded ferrous and non-ferrous sections and profiles of all types and shapes including hollow and solid
sections, steel castings of all types and varieties, forgings, including, inter-alia, die blocks, rings, discs hubs,
sleeves, shafts, crown, wheels, cups, shanks etc.., bolts, nuts, screws, Stampings, rivets, wire ropes, stranded
wire, signal wire, piano wire, blanks etc.., manganese alloys, pig iron, wrought iron, ferro-manganese, ferro-
chromium, ferro-silicon, silico-manganese, ferro-tungsten, ferro-vanadium, ferro-titanium, ferro-molybdenum,
spiegel iron, graphite electrodes, carbon electrodes, carbon blocks, calcium carbide, carborundum tungsten
carbide tips, refractory bricks of any kind, type and description whatsoever, permanent magnets and to
carry on the manufacture, preparation, selling and destribution of any electrometallurgical, electro chemical
products which may be usefully or conveniently combined with the business of the Company or otherwise
calculated, directly or indirectly, to enhance the value of any of the Company’s properties and rights for the
time being.”

The details of the authorised, issued, subscribed and paid-up share capital of the Transferor Company 2 are set
out in Clause 2(b) of the Scheme. There has been no change in the capital structure of the Transferor Company
2 till date as set out in the said clause except that 181,750 equity shares have been issued on exercise of stock
options given to employees. Thus, the paid-up share capital of the Transferor Company 2, is INR 326,642,790
divided into 32,664,279 equity shares of INR 10/- per equity share fully paid up.

The equity shares of the Transferor Company 2 are listed on on the BSE Limited (“BSE”) and the National Stock
Exchange of India Limited (“NSE”), (collectively, the “Stock Exchanges”).

Transferor Company 1

(@)

The Transferor Company 1 is a company limited by shares incorporated in the year 2007 under the provisions of the
Act having its registered office at Mahindra Towers, P. K. Kurne Chowk, Worli, Mumbai — 400 018, Maharshtra. The
Transferor Company 1 was originally incorporated as Mahindra Castings Private Limited. The Transferor Company
1 changed its name to Mahindra Castings Limited in 2009, and thereafter to Mahindra Hinoday Industries Limited
in 2010.

The Transferor Company 1 is engaged, inter alia, in the business of manufacture and sale of parts, including but
not limited to parts used in automotive industry, using castings (ductile iron and CG Iron grades). The main objects
of the Transferor Company 1 is set out hereunder:

“1. To carry on in India or elsewhere the business of design, manufacture, development, production, processing,
buying, selling, dealing, hiring, repairing, treating, altering, assembling, converting, shaping, rolling, re-
rolling, improving, manipulating, pressing, hammering, cutting, slitting, trimming, melting, moulding, edging,
grinding, milling, machining, fabricating, galvanizing and heat treatment and to act as agents, brokers,
importers, exporters, buyers, sellers, traders, consultants, stockists, distributors, jobworkers, vendors, iron-
founders, brass founders, metal workers, boiler-workers, millwrights, iron and steel converter, metallurgists,
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3.3

3.4

©

smiths, wood workers, pattern-makers, builders, painters, mechanical engineers, electrical engineers,
water-work engineers, gas makers, carriers and merchants or otherwise to deal in forgings and castings of
all descriptions, specifications, capacities, varieties and items of ferrous and non-ferrous, steels and their
alloys and used in automobiles, railways, waterworks, defense, power plants, oil wells, mines, agriculture,
public utilities, constructions, transmissions and for other commercial, domestic and industrial purposes
and otherwise including chilled and malleable castings, ductile Iron castings, grey Iron castings, gunmetal
castings, steel castings, gunmetal, copper, brass and aluminum castings and foundry work.

1a) To carry on the business of manufacturers and sellers of and dealers in and agents for electro-magnets,
permanent magnets and articles intended to become permanent magnets after magnetization, electro-
magnetic or permanent magnets chucks, clamps and similar holding devices.

1b) To carry on the business of manufacturers and sellers of and dealers in and agents for all kinds of
radio apparatus and parts thereof, all kinds of electric lamps including gas filled lamps, vacuum lamps,
carbon lamps and arc lamps, electric discharge lamps and devices, and other articles, instruments and
thing required for or capable of being used for or in connection with the generation, transformation,
propagation, radiation, distribution, supply, accumulation and employment or application of electricity,
for radiating, wire or wireless signaling, lighting heating motive power measurement, control, recording,
computation, protection of persons and/or property, X-ray, medical and other purposes whatsoever.”

The details of the authorised, issued, subscribed and paid-up share capital of the Transferor Company 1 are set
out in Clause 2(a) of the Scheme. There has been no material change in the capital structure of the Transferor
Company 1 as set out in the Scheme, till date.

Transferor Company 3

(@)

(b)
©

The Transferor Company 3 is a company limited by shares incorporated in the year 2008 under the applicable laws
in Mauritius having its registered office at IFS Court, Twenty Eight Cybercity, Ebene, Republic of Mauritius.

The Transferor Company 3 is engaged, inter alia, in the business of acting as an investment holding company.

The details of the issued, subscribed and paid-up share capital of the Transferor Company 3 are set out in Clause
2(c) of the Scheme. There has been no material change in the capital structure of the Transferor Company 3 as set
out in the Scheme, till date.

Transferor Company 4

(@)

(b)

The Transferor Company 4 is a private company incorporated in the year 2013 under the provisions of the Act
having its registered office at Mahindra Towers, near Doordarshan Kendra, Pandurang Budhkar Marg, Worli,
Mumbai — 400 018, Maharashtra.

The Transferor Company 4 is engaged, inter alia, in the business of acting as an investment holding company. The
main objects of the Transferor Company 4 is set out hereunder:

“1.  To promote the formation and mobilization of capital, savings and investments, to transact business as
promoters, financiers, monetary agents, to carry on the business of a company established with the object
of financing industrial enterprises, to raise or provide venture capital, to promote or finance the promotion of
companies limited by shares, to invest in the shares or other securities of such companies and to invest in
the stocks, shares, bonds, debentures, stock obligation, mortgages, security or trust receipts and any other
securities or paper issued by any Government, state or municipality or of any company or corporation, to
subscribe to and invest in the units or certificates of any venture capital or investment fund and generally to
subscribe to and hold, sell, exchange and deal in shares, stocks, bonds or debentures or securities of any
Government or public authority or company, trust, fund or any other entity.

2. To carry on the business as financiers & investors and for that purpose to lend, invest money and negotiate
loans in any form or manner, to draw, accept, endorse, discount, buy, sell and deal in bills of exchange,
hundies and promissory notes and other negotiable instruments and securities and to carry on all such
operations and transactions as financiers and investors as may be lawfully undertaken and carried out,
including financing hire purchase and leasing transactions.”

The details of the authorised, issued, subscribed and paid-up share capital of the Transferor Company 4 are set
out in Clause 2(d) of the Scheme. There has been no material change in the capital structure of the Transferor
Company 4 as set out in the Scheme, till date.
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3.5 Transferor Company 5

3.6

(@)

()

©

The Transferor Company 5 is a private company limited by shares incorporated in the year 2013 under the
applicable laws of Spain having its registered office at Iparraguirre n® 2 ,34° derecha, 48011 Bilbao (Bizkaia).

The Transferor Company 5 is engaged, inter alia, in the business of holding companies within the automotive
sector. The corporate object of the Transferor Company 5 is set out hereunder:

“The Company is engaged in the holding, acquisition and sale of shareholdings, shares, rights, options, futures and
debt instruments of commercial and industrial companies, regardless of whether they are private or private, listed or
non-listed, by subscribing to or acquiring shareholdings during the incorporation or share capital increases thereof,
or by acquiring these companies by virtue of any other instrument.”

The details of the authorised, issued, subscribed and paid-up share capital of the Transferor Company 5 are set
out in Clause 2(e) of the Scheme. There has been no material change in the capital structure of the Transferor
Company 5 as set out in the Scheme, till date.

Transferee Company

(@)

(b)

The Transferee Company is a public limited company incorporated in 1999 under the Act, having its registered
office at Mahindra Towers, P. K. Kurne Chowk, Worli, Mumbai — 400 018, Maharshtra. The Transferee Company
was originally incorporated as Mahindra Automotive Steels Limited. The Transferee Company changed its name
to Mahindra Automotive Steels Private Limited in 2003, thereafter to Mahindra Automotive Steels Limited in 2006,
thereafter to Mahindra Forgings Limited in 2006 and finally to Mahindra CIE Automotive Limited in 2013.

The Transferee Company is engaged, inter alia, in the business of manufacture and sale of parts, including but not
limited to parts used in the automotive industry using forgings (hot forged ferrous grades excluding stainless steel).
The Transferee Company is a manufacturer of forged and machined products. It manufactures a variety of auto
components in India, primarily being crankshafts, stub axles, steering knuckles, links, knuckles, spindles, shafts,
pistons and ball joints that are used in various industries. In addition, the Transferee Company also produces
steering components for commercial vehicles. The main objects of the Transferee Company are set out hereunder:

“1. To carry on business as manufacturers of dealers in and marketing, selling of special steel rolled and forged
long products, heavy castings, forgings and assembled components, all grades, types qualities, shapes,
categories, and descriptions of Mild and tool, alloy and special steels including, inter-alia, alloy constructional
steel, case hardening steel, nitriding steel, high speed steel, ball bearing steel, fast- cutting steel, hot die
steel, die steel, alloy spring steel, stainless and heat resisting steel, carbon tool steel, polished drill rods,
silver steel, mining drill steel, high silicon and electrical steel, creep-resisting steel, valve steel, magnet steel,
silicon manganese steel and tree cutting quality steel, faggot steel, armour steel, shell steel and high tensile
steel.

2. To carry on business as manufacturers of, dealers in and sellers of cold drawn and ground bars and sections,
polished steel, silver steel, bright bars and shaftings, ball and roller races, wheels, tyres and axles of all kinds,
types and descriptions whatsoever, welded, seamless and extruded ferrous and non-ferrous tubes, including,
inter alia, mechanical tubing, stainless steel tubing, boiler tubing, fin tubing, ball bearing steel tubes, extruded
ferrous and non-ferrous sections and profiles of all types and shapes including hollow and solid sections,
steel castings of all types and varieties, forgings, including inter alia, die blocks, rings, discs hubs, sleeves,
shafts, crown wheels, cups, shanks, bolts, nuts, screws, stampings, rivets, wire ropes, stranded wire, signal
wire, piano wire, blanks, manganese alloys, pig iron, wrought iron, ferro-manganese, ferrochromium, ferro
silicon, silico-manganese, ferro-tungsten, ferrovanadium, ferro-titanium, ferro-molybdenum, spiegel iron,
graphite electrodes, carbon electrodes, carbon blocks, calcium carbide, carborundum tungsten carbide
tips, refractory bricks of any kind, type and description whatsoever, permanent magnets and to carry on
the manufacture, preparation, selling and distribution of any electrometallurgical, electro chemical products
which may be usefully or conveniently combined with the business of the Company or otherwise calculated,
directly or indirectly, to enhance the value of any of the Company’s properties and rights for the time being.

3. To carry on the business of mechanical, electrical, railway, marine, aeronautical, agricultural, sanitary, civil
and structural engineers, aluminium founders, iron founders, brass founders, casters, spinners, rollers and
workers of metals and their alloys, founders of metals whether ferrous or non-ferrous, welded by any process
whatsoever of ferrous and non-ferrous metals and metal compounds, manufacturers of welding appliances,
tool makers, metal workers, boiler makers, mill wrights, machinists, manufacturers of aluminium, magnesium,
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calcium, sodium, copper, brass, bronze, cobalt, titanium, zirconium, nickel and other metals and their alloys of
all kinds and descriptions, tools and implements, sheets, that could be manufactured out of aluminium, iron,
steel, brass, zinc, copper or any other kind of metals, converters of iron and steel and other metals, smiths,
tin manufacturers and tinkers, wheel wrights, wood workers, builders, painters, metallurgists, water-supply
engineers, gas makers, framers, nailers, brushers, electro-platers, silverplaters, nickel-platers, aluminium-
platers, importers, exporters and distributors of all kinds of plant and machinery, apparatus, tools, component
parts, accessories, and to buy, sell, manufacture, repair, convert, alter, let on hire and deal in all kind of metals,
machinery, implements, tools accessories, hardware of all kinds and things necessary or convenient for
carrying on the business.”

(c) The details of the authorised, issued, subscribed and paid-up share capital of the Transferee Company are set out
in Clause 2(f) of the Scheme. There has been no change in the capital structure of the Transferee Company till
date as set out in the said clause except that 288,995 equity shares have been issued on exercise of stock options
given to employees. Thus, the paid-up share capital of the Transferee Company, is INR 924,623,010 divided into
92,462,301 equity shares of INR 10/- per equity share fully paid up.

(d) The equity shares of the Transferee Company are listed on the BSE and the NSE.
The Scheme, among other things, provides for:

(@ amalgamation of the Transferor Companies with the Transferee Company and the consequent issuance of equity
shares by the Transferee Company to the shareholders of the Transferor Companies in consideration for the
amalgamation as set out in the Scheme;

(b) dissolution of the Transferor Companies without winding up, and various other matters consequential to or
otherwise connected with the above in the manner provided for in the Scheme, pursuant to Sections 391 to 394
and other relevant provisions of the Act.

Pursuant to the Scheme, equity shares of the Transferee Company that are proposed to be issued to the shareholders of
the Transferor Companies in the share exchange ratio set out in the Scheme shall be listed on the same stock exchanges
on which the equity shares of the Transferee Company are listed, i.e. BSE and NSE.

RATIONALE FOR THE SCHEME

6.

The Transferor Company 1, the Transferor Company 2, the Transferor Company 3 and the Transferee Company are
engaged in complementary businesses. CIE Automotive S.A., a company incorporated under the laws of Spain, having
its registered office at Iparraguirre n® 2 ,34° derecha, 48011 Bilbao (Spain), being in control of the Transferor Company
1, the Transferor Company 5 and the Transferee Company, believes that combining the businesses of the Transferor
Companies and the Transferee Company will result in enhancing shareholder value for the shareholders of each of the
Transferor Companies and the Transferee Company.

CORPORATE APPROVALS FOR THE SCHEME

7.

10.

The Scheme was placed before the audit committee of the Applicant Company at its meeting held on 15" June, 2013.
The audit committee of the Applicant Company took into account the recommendations on the share exchange ratio
by M/s. S.R. Batliboi & Co, LLP and M/s. N.M. Raiji & Co., both acting as independent chartered accountants, and the
fairness opinion provided by SBI Capital Markets Limited, as enclosed. The Audit Committee concluded that the Scheme
would be to the benefit of the Applicant Company and also its shareholders and recommended the Scheme to the Board
of Directors of the Applicant Company by its report dated 15" June, 2013.

After considering the aforesaid valuation reports, fairness opinion, recommendations of the audit committee and after
discussions, the Board of Directors of the Applicant Company approved the Scheme in its meeting held on 15" June,
2013. Further, the Board of Directors of the Applicant Company at its board meetings on 29" October, 2013, authorized
certain representatives to approve and accept amendments or modifications to the Scheme.

The Board of Directors of the Transferor Company 1, Transferor Company 3, Transferor Company 4 and the Transferee
Company, have, at their respective board meetings held on 15" June, 2013 approved the Scheme. The sole shareholder
of Transferor Company 5 has also approved the Scheme on 12" June, 2013. Further, the Board of Directors of Transferor
Company 1, Transferor Company 3, Transferor Company 4 and the Transferee Company have authorized certain
representatives to approve and accept amendments or modifications to the Scheme.

In fact, certain amendments, with the approval of authorized representatives of the Transferor Companies and the
Transferee Company, were effected in the Scheme.
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SALIENT FEATURES OF THE SCHEME

11.  The salient provisions of the Scheme are set out below:

(@) Part | of the Scheme (among other things) deals with the definitions. Some of them are reproduced below:

“Appointed Date” means October 1, 2013;

“Effective Date” means the last of the dates on which all the conditions and matters referred to in Clause 18 of the
Scheme occur or have been fulfilled or waived in accordance with the Scheme. References in the Scheme to date
of ‘coming into effect of the Scheme’ or ‘effectiveness of the Scheme’ or ‘Scheme coming into effect’ shall mean
the Effective Date;

“Transferor Company 1 Undertaking” means all the undertakings and entire business of the Transferor Company
1 as a going concern, including, without limitation:

1)

all the assets and properties (whether movable or immovable, tangible or intangible, real or personal, in
possession or reversion, corporeal or incorporeal, present, future or contingent of whatsoever nature) of the
Transferor Company 1, whether situated in India or abroad, including, without limitation, all manufacturing
units and facilities, all land, buildings and structures, offices, residential and other premises, capital work-
in-progress, machines and equipments, furniture, fixtures, office equipment, computers, appliances,
accessories, power lines, stocks, current assets (including inventories, sundry debtors, bills of exchange,
loans and advances), investments of all kinds (including shares, scrips, stocks, bonds, debenture stocks,
units or pass through certificates), cash and bank accounts (including bank balances), contingent rights or
benefits, benefits of any deposits, earnest monies, receivables, advances or deposits paid by or deemed to
have been paid by the Transferor Company 1, financial assets, benefit of any bank guarantees, performance
guarantees and letters of credit, leases (including lease rights), hire purchase contracts and assets, lending
contracts, rights and benefits under any agreement, benefit of any security arrangements or under any
guarantees, reversions, powers, tenancies in relation to the office and/or residential properties, guest
houses, godowns, warehouses, vehicles, D.G. sets, share of any joint assets, rights to use and avail of
telephones, telexes, facsimile, email, internet, leased line connections and installations, utilities, electricity
and other services, reserves, provisions, funds, benefits of assets or properties or other interest held in trust,
registrations, contracts, engagements, arrangements of all kind, privileges and all other rights, easements,
privileges, liberties and advantages of whatsoever nature and wheresoever situate belonging to or in the
ownership, power or possession and in the control of or vested in or granted in favour of or enjoyed by the
Transferor Company 1 or in connection with or relating to the Transferor Company 1 and all other interests
of whatsoever nature belonging to or in the ownership, power, possession or the control of or vested in or
granted in favour of or held for the benefit of or enjoyed by the Transferor Company 1, whether in India or
abroad;

all permits, quotas, rights, entitlements, industrial and other licences, bids, tenders, letters of intent,
expressions of interest, development rights (whether vested or potential and whether under agreements
or otherwise), municipal permissions, approvals, consents, subsidies, privileges, income tax benefits and
exemptions in respect of the profits of the undertaking for the residual period, i.e., for the period remaining
as on the Appointed Date out of the total period for which the benefit or exemption is available in law if the
amalgamation pursuant to the 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 Transferor Company 1;

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 Rupees or foreign currency, whether provided for or not in the
books of accounts or disclosed in the balance sheet of the Transferor Company 1; and

all trade and service 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 of present and former customers and suppliers, other
customer information, customer credit information, customer pricing information and all other records
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and documents, whether in physical or electronic form relating to business activities and operations of the
Transferor Company 1.

“Transferor Company 2 Undertaking” means all the undertakings and entire business of the Transferor Company
2 as a going concern, including, without limitation:

1)

all the assets and properties (whether movable or immovable, tangible or intangible, real or personal, in
possession or reversion, corporeal or incorporeal, present, future or contingent of whatsoever nature) of the
Transferor Company 2, whether situated in India or abroad, including, without limitation, all manufacturing
units and facilities, all lands, buildings and structures, offices, residential and other premises, capital
work-in-progress, machines and equipments, furniture, fixtures, office equipment, computers, appliances,
accessories, power lines, stocks, current assets (including inventories, sundry debtors, bills of exchange,
loans and advances), investments of all kinds (including shares, scrips, stocks, bonds, debenture stocks,
units or pass through certificates), cash and bank accounts (including bank balances), contingent rights or
benefits, benefits of any deposits, earnest monies, receivables, advances or deposits paid by or deemed to
have been paid by the Transferor Company 2, financial assets, benefit of any bank guarantees, performance
guarantees and letters of credit, leases (including lease rights), hire purchase contracts and assets, lending
contracts, rights and benefits under any agreement, benefit of any security arrangements or under any
guarantees, reversions, powers, tenancies in relation to the office and/or residential properties, guest
houses, godowns, warehouses, vehicles, D.G. sets, share of any joint assets, rights to use and avail of
telephones, telexes, facsimile, email, internet, leased line connections and installations, utilities, electricity
and other services, reserves, provisions, funds, benefits of assets or properties or other interest held in trust,
registrations, contracts, engagements, arrangements of all kind, privileges and all other rights, easements,
privileges, liberties and advantages of whatsoever nature and wheresoever situate belonging to or in the
ownership, power or possession and in the control of or vested in or granted in favour of or enjoyed by the
Transferor Company 2 or in connection with or relating to the Transferor Company 2 and all other interests
of whatsoever nature belonging to or in the ownership, power, possession or the control of or vested in or
granted in favour of or held for the benefit of or enjoyed by the Transferor Company 2, whether in India or
abroad;

all permits, quotas, rights, entitlements, industrial and other licences, bids, tenders, letters of intent,
expressions of interest, development rights (whether vested or potential and whether under agreements
or otherwise), municipal permissions, approvals, consents, subsidies, privileges, income tax benefits and
exemptions in respect of the profits of the undertaking for the residual period, i.e., for the period remaining
as on the Appointed Date out of the total period for which the benefit or exemption is available in law if the
amalgamation pursuant to the 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 Transferor Company 2;

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 Rupees or foreign currency, whether provided for or not in the
books of accounts or disclosed in the balance sheet of the Transferor Company 2; and

all trade and service 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 of present and former customers and suppliers, other
customer information, customer credit information, customer pricing information and all other records
and documents, whether in physical or electronic form relating to business activities and operations of the
Transferor Company 2.

“Transferor Company 3 Undertaking” means all the undertakings and entire business of the Transferor Company
3 as a going concern, including, without limitation:

1)

all the assets and properties (whether movable or immovable, tangible or intangible, real or personal, in
possession or reversion, corporeal or incorporeal, present, future or contingent of whatsoever nature)
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of the Transferor Company 3, whether situated in Mauritius or abroad, including, without limitation, all
manufacturing units and facilities, all land, buildings and structures, offices, residential and other premises,
capital work-in-progress, machines and equipments, furniture, fixtures, office equipment, computers,
appliances, accessories, power lines, stocks, current assets (including inventories, sundry debtors, bills of
exchange, loans and advances), investments of all kinds (including shares, scrips, stocks, bonds, debenture
stocks, units or pass through certificates), cash and bank accounts (including bank balances), contingent
rights or benefits, benefits of any deposits, earnest monies, receivables, advances or deposits paid by or
deemed to have been paid by the Transferor Company 3, financial assets, benefit of any bank guarantees,
performance guarantees and letters of credit, leases (including lease rights), hire purchase contracts and
assets, lending contracts, rights and benefits under any agreement, benefit of any security arrangements or
under any guarantees, reversions, powers, tenancies in relation to the office and/or residential properties,
guest houses, godowns, warehouses, vehicles, D.G. sets, share of any joint assets, rights to use and avail
of telephones, telexes, facsimile, email, internet, leased line connections and installations, utilities, electricity
and other services, reserves, provisions, funds, benefits of assets or properties or other interest held in trust,
registrations, contracts, engagements, arrangements of all kind, privileges and all other rights, easements,
privileges, liberties and advantages of whatsoever nature and wheresoever situate belonging to or in the
ownership, power or possession and in the control of or vested in or granted in favour of or enjoyed by the
Transferor Company 3 or in connection with or relating to the Transferor Company 3 and all other interests
of whatsoever nature belonging to or in the ownership, power, possession or the control of or vested in or
granted in favour of or held for the benefit of or enjoyed by the Transferor Company 3, whether in Mauritius
or abroad;

all permits, quotas, rights, entitlements, industrial and other licences, bids, tenders, letters of intent,
expressions of interest, development rights (whether vested or potential and whether under agreements
or otherwise), municipal permissions, approvals, consents, subsidies, privileges, income tax benefits and
exemptions in respect of the profits of the undertaking for the residual period, i.e., for the period remaining
as on the Appointed Date out of the total period for which the benefit or exemption is available in law if the
amalgamation pursuant to the 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 Transferor Company 3;

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 Rupees or foreign currency, whether provided for or not in the
books of accounts or disclosed in the balance sheet of the Transferor Company 3; and

all trade and service 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 of present and former customers and suppliers, other
customer information, customer credit information, customer pricing information and all other records
and documents, whether in physical or electronic form relating to business activities and operations of the
Transferor Company 3.

“Transferor Company 4 Undertaking” means all the undertakings and entire business of the Transferor Company
4 as a going concern, including, without limitation:

1)

all the assets and properties (whether movable or immovable, tangible or intangible, real or personal, in
possession or reversion, corporeal or incorporeal, present, future or contingent of whatsoever nature) of the
Transferor Company 4, whether situated in India or abroad, including, without limitation, all manufacturing
units and facilities, all land, buildings and structures, offices, residential and other premises, capital work-
in-progress, machines and equipments, furniture, fixtures, office equipment, computers, appliances,
accessories, power lines, stocks, current assets (including inventories, sundry debtors, bills of exchange,
loans and advances), investments of all kinds (including shares, scrips, stocks, bonds, debenture stocks,
units or pass through certificates), cash and bank accounts (including bank balances), contingent rights or
benefits, benefits of any deposits, earnest monies, receivables, advances or deposits paid by or deemed to
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have been paid by the Transferor Company 4, financial assets, benefit of any bank guarantees, performance
guarantees and letters of credit, leases (including lease rights), hire purchase contracts and assets, lending
contracts, rights and benefits under any agreement, benefit of any security arrangements or under any
guarantees, reversions, powers, tenancies in relation to the office and/or residential properties, guest
houses, godowns, warehouses, vehicles, D.G. sets, share of any joint assets, rights to use and avail of
telephones, telexes, facsimile, email, internet, leased line connections and installations, utilities, electricity
and other services, reserves, provisions, funds, benefits of assets or properties or other interest held in trust,
registrations, contracts, engagements, arrangements of all kind, privileges and all other rights, easements,
privileges, liberties and advantages of whatsoever nature and wheresoever situate belonging to or in the
ownership, power or possession and in the control of or vested in or granted in favour of or enjoyed by the
Transferor Company 4 or in connection with or relating to the Transferor Company 4 and all other interests
of whatsoever nature belonging to or in the ownership, power, possession or the control of or vested in or
granted in favour of or held for the benefit of or enjoyed by the Transferor Company 4, whether in India or
abroad;

all permits, quotas, rights, entitlements, industrial and other licences, bids, tenders, letters of intent,
expressions of interest, development rights (whether vested or potential and whether under agreements
or otherwise), municipal permissions, approvals, consents, subsidies, privileges, income tax benefits and
exemptions in respect of the profits of the undertaking for the residual period, i.e., for the period remaining
as on the Appointed Date out of the total period for which the benefit or exemption is available in law if the
amalgamation pursuant to the 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 Transferor Company 4;

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 Rupees or foreign currency, whether provided for or not in the
books of accounts or disclosed in the balance sheet of the Transferor Company 4; and

all trade and service 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 of present and former customers and suppliers, other
customer information, customer credit information, customer pricing information and all other records
and documents, whether in physical or electronic form relating to business activities and operations of the
Transferor Company 4.

“Transferor Company 5 Undertaking” means all the undertakings and entire business of the Transferor Company
5 as a going concern, including, without limitation:

1)

all the assets and properties (whether movable or immovable, tangible or intangible, real or personal, in
possession or reversion, corporeal or incorporeal, present, future or contingent of whatsoever nature) of the
Transferor Company 5, whether situated in Spain or abroad, including, without limitation, all manufacturing
units and facilities, all land, buildings and structures, offices, residential and other premises, capital work-
in-progress, machines and equipments, furniture, fixtures, office equipment, computers, appliances,
accessories, power lines, 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 accounts (including bank balances), contingent rights or benefits,
benefits of any deposits, earnest monies, receivables, advances or deposits paid by or deemed to have
been paid by the Transferor Company 5, financial assets, benefit of any bank guarantees, performance
guarantees and letters of credit, leases (including lease rights), hire purchase contracts and assets, lending
contracts, rights and benefits under any agreement, benefit of any security arrangements or under any
guarantees, reversions, powers, tenancies in relation to the office and/or residential properties, guest
houses, godowns, warehouses, vehicles, D.G. sets, share of any joint assets, rights to use and avail of
telephones, telexes, facsimile, email, internet, leased line connections and installations, utilities, electricity
and other services, reserves, provisions, funds, benefits of assets or properties or other interest held in trust,
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registrations, contracts, engagements, arrangements of all kind, privileges and all other rights, easements,
privileges, liberties and advantages of whatsoever nature and wheresoever situate belonging to or in the
ownership, power or possession and in the control of or vested in or granted in favour of or enjoyed by the
Transferor Company 5 or in connection with or relating to the Transferor Company 5 and all other interests
of whatsoever nature belonging to or in the ownership, power, possession or the control of or vested in or
granted in favour of or held for the benefit of or enjoyed by the Transferor Company 5, whether in Spain or
abroad;

all permits, quotas, rights, entitlements, industrial and other licences, bids, tenders, letters of intent,
expressions of interest, development rights (whether vested or potential and whether under agreements
or otherwise), municipal permissions, approvals, consents, subsidies, privileges, income tax benefits and
exemptions in respect of the profits of the undertaking for the residual period, i.e., for the period remaining
as on the Appointed Date out of the total period for which the benefit or exemption is available in law if the
amalgamation pursuant to the 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 Transferor Company 5;

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 Rupees or foreign currency, whether provided for or not in the
books of accounts or disclosed in the balance sheet of the Transferor Company 5; and

all trade and service 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 of present and former customers and suppliers, other
customer information, customer credit information, customer pricing information and all other records
and documents, whether in physical or electronic form relating to business activities and operations of the
Transferor Company 5.

“Undertakings” means the Transferor Company 1 Undertaking, the Transferor Company 2 Undertaking, the
Transferor Company 3 Undertaking, the Transferor Company 4 Undertaking and the Transferor Company 5
Undertaking collectively.

[Unless specified otherwise, defined/ capitalized terms used below shall have the meaning ascribed
to them in the Scheme.]

(b)  Part Il of the Scheme provides for the amalgamation of the Transferor Companies with the Transferee Company in
the following manner:

Upon the coming into effect of the Scheme and with effect from the Appointed Date, pursuant to the sanction of the
Scheme by the High Court and pursuant to the provisions of Sections 391 to 394 and other applicable provisions, if
any, of the Act, the Undertakings shall be and stand vested in or be deemed to have been vested in the Transferee
Company, as a going concern without any further act, instrument, deed, matter or thing so as to become, as and
from the Appointed Date, the undertaking of the Transferee Company by virtue of and in the manner provided in
the Scheme.

1.

Vesting of Assets

a)  Without prejudice to the generality of Clause 3 of the Scheme, upon the coming into effect of the
Scheme and with effect from the Appointed Date, all the estate, assets, properties, rights, claims,
title, interest and authorities including accretions and appurtenances comprised in the Undertakings
of whatsoever nature and where so ever situate shall, under the provisions of Sections 391 to 394
of the Act and all other applicable provisions of Applicable Law, if any, without any further act or
deed, be and stand transferred to and vested in the Transferee Company and/or be deemed to be
transferred to and vested in the Transferee Company as a going concern so as to become, as and
from the Appointed Date, the estate, assets, properties, rights, claims, title, interest and authorities of
the Transferee Company.
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c)

Without prejudice to the provisions of Clause 4(a) of the Scheme, in respect of such of the assets
and properties of the Transferor Companies as are movable in nature or incorporeal property or are
otherwise capable of vesting or transfer by delivery or possession, or by endorsement and/or delivery,
the same shall stand so transferred or vested by each of the Transferor Companies upon the coming
into effect of the Scheme, and shall, become the assets and property of the Transferee Company with
effect from the Appointed Date pursuant to the provisions of Sections 391 to 394 of the Act, without
requiring any deed or instrument of conveyance for transfer or vesting of the same.

In respect of such of the assets and properties belonging to the Transferor Companies (other than
those referred to in Clause 4(b) of the Scheme) including sundry debtors, receivables, bills, credits,
loans and advances, if any, whether recoverable in cash or in kind or for value to be received, bank
balances, investments, earnest money and deposits with any government, quasi government, local
or other authority or body or with any company or other person, the same shall stand transferred to
and vested in the Transferee Company and/or be deemed to have been transferred to and vested in
the Transferee Company, without any further act, instrument or deed, cost or charge and without any
notice or other intimation to any third party, upon the coming into effect of the Scheme and with effect
from the Appointed Date pursuant to the provisions of Sections 391 to 394 of the Act.

All assets, rights, title, interest, investments and properties of the Transferor Companies as on the
Appointed Date, whether or not included in the books of each of the Transferor Companies, and
all assets, rights, title, interest, investments and properties, which are acquired by the Transferor
Companies on or after the Appointed Date but prior to the Effective Date, shall be deemed to be and
shall become the assets, rights, title, interest, investments and properties of the Transferee Company,
and shall under the provisions of Sections 391 to 394 and all other applicable provisions, if any, of
the Act, without any further act, instrument or deed, be and stand transferred to and vested in and
be deemed to have been transferred to and vested in the Transferee Company upon the coming into
effect of the Scheme and with effect from the Appointed Date pursuant to the provisions of Sections
391 to 394 of the Act.

All the licenses, permits, registrations, quotas, entitlements, approvals, permissions, registrations,
incentives, tax deferrals, exemptions and benefits, subsidies, concessions, grants, rights, claims,
leases, tenancy rights, liberties, special status and other benefits or privileges enjoyed or conferred
upon or held or availed of by the Transferor Companies and all rights and benefits that have accrued
or which may accrue to the Transferor Companies, whether on, before or after the Appointed Date,
including income tax benefits and exemptions, shall, under the provisions of Sections 391 to 394 of
the Act and all other applicable provisions, if any, without any further act, instrument or deed, cost
or charge be and stand transferred to and vest in and/or be deemed to be transferred to and vested
in and be available to the Transferee Company so as to become the licenses, permits, registrations,
quotas, entitlements, approvals, permissions, registrations, incentives, tax deferrals, exemptions
and benefits, subsidies, concessions, grants, rights, claims, leases, tenancy rights, liberties, special
status and other benefits or privileges of the Transferee Company and shall remain valid, effective and
enforceable on the same terms and conditions.

2. Contracts, Deeds etc.

a)

Upon the coming into effect of the Scheme, and subject to the provisions of the Scheme, all contracts,
deeds, bonds, agreements, schemes, arrangements and other instruments of whatsoever nature,
to which any of the Transferor Companies is a party or to the benefit of which each of the Transferor
Companies may be eligible, and which are subsisting or have effect immediately before the Effective
Date, shall continue in full force and effect on or against or in favour of, as the case may be, the
Transferee Company and may be enforced as fully and effectually as if, instead of the Transferor
Company concerned, the Transferee Company had been a party or beneficiary or obligee thereto or
thereunder.

Without prejudice to the other provisions of the Scheme and notwithstanding that vesting of the
Undertakings occurs by virtue of the Scheme itself, the Transferee Company may, at any time after
the coming into effect of the Scheme, in accordance with the provisions hereof, if so required under
any law or otherwise, take such actions and execute such deeds (including deeds of adherence),
confirmations or other writings or arrangements with any party to any contract or arrangement to
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3.

4.

c)

which any of the Transferor Companies is a party or any writings as may be necessary in order to
give formal effect to the provisions of the Scheme. The Transferee Company shall, after the Effective
Date, under the provisions of the Scheme, be deemed to be authorised to execute any such writings
on behalf of each of the Transferor Companies and to carry out or perform all such formalities or
compliances referred to above on the part of each of the Transferor Companies to be carried out or
performed.

Without prejudice to the generality of the foregoing, upon the coming into effect of the Scheme and
with effect from the Appointed Date, all consents, permissions, licences, certificates, clearances,
authorities, powers of attorney given by, issued to or executed in favour of the Transferor Companies
shall stand transferred to the Transferee Company as if the same were originally given by, issued to
or executed in favour of the Transferee Company, and the Transferee Company shall be bound by the
terms thereof, the obligations and duties thereunder, and the rights and benefits under the same shall
be available to the Transferee Company.

Transfer of Liabilities

a)

c)

Upon the coming into effect of the Scheme and with effect from the Appointed Date all debts
and liabilities of each of the Transferor Companies including all secured and unsecured debts (in
whatsoever currency), liabilities (including contingent liabilities), duties and obligations of each of the
Transferor Companies of every kind, nature and description whatsoever whether present or future,
and howsoever arising, along with any charge, encumbrance, lien or security thereon (herein referred
to as the “Liabilities”) shall, pursuant to the sanction of the Scheme by the High Court and under
the provisions of Sections 391 to 394 of the Act and other applicable provisions, if any, of the Act,
without any further act, instrument, deed, matter or thing, be and stand transferred to and vested in
and be deemed to have been transferred to and vested in the Transferee Company, to the extent they
are outstanding on the Effective Date so as to become as and from the Appointed Date the Liabilities
of the Transferee Company on the same terms and conditions as were applicable to the Transferor
Companies, and the Transferee Company shall meet, discharge and satisfy the same and further it
shall not be necessary to obtain the consent of any third party or other person who is a party to any
contract or arrangement by virtue of which such Liabilities have arisen in order to give effect to the
provisions of Clause 6 of the Scheme.

Where any such debts, liabilities, duties and obligations of each of the Transferor Companies as on
the Appointed Date have been discharged by such Transferor Company on or after the Appointed
Date and prior to the Effective Date, such discharge shall be deemed to be for and on account of the
Transferee Company upon the coming into effect of the Scheme.

All loans raised and utilised and all liabilities, duties and obligations incurred or undertaken by each
of the Transferor Companies on or after the Appointed Date and prior to the Effective Date shall
be deemed to have been raised, used, incurred or undertaken for and on behalf of the Transferee
Company and to the extent they are outstanding on the Effective Date, shall, upon the coming into
effect of the Scheme and under the provisions of Sections 391 to 394 of the Act, without any further
act, instrument or deed be and stand transferred to and vested in and be deemed to have been
transferred to and vested in the Transferee Company and shall become the loans and liabilities, duties
and obligations of the Transferee Company which shall meet, discharge and satisfy the same.

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

Encumbrances

a)

The transfer and vesting of the assets comprised in the Undertakings to the Transferee Company
under Clause 4 and Clause 5 of the Scheme shall be subject to the Encumbrances, if any, affecting
the same as hereinafter provided.
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c)

All Encumbrances, if any, existing prior to the Effective Date over the assets of each of the Transferor
Companies shall, after the Effective Date, without any further act, instrument or deed, continue to relate
and attach to such assets or any part thereof to which they are related or attached prior to the Effective
Date, provided that if any of the assets of the Transferor Companies have not been Encumbered,
such assets shall remain unencumbered and the existing Encumbrance referred to above shall not be
extended to and shall not operate over such assets. Further, such Encumbrances shall not relate or
attach to any of the other assets of the Transferee Company. The absence of any formal amendment
which may be required by a lender or trustee or third party shall not affect the operation of the above.

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

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

Upon the coming into effect of the Scheme, the Transferee Company shall be liable to perform all
obligations in respect of the Liabilities, which have been transferred to it in terms of the Scheme.

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

The provisions of Clause 7 of the Scheme shall operate notwithstanding anything to the contrary
contained in any instrument, deed or writing or the terms of sanction or issue or any security document;
all of which instruments, deeds or writings or the terms of sanction or issue or any security document
shall stand modified and/or superseded by the foregoing provisions.

Employees

a)

c)

Upon the coming into effect of the Scheme, all Employees of each of the Transferor Companies shall,
become the employees of the Transferee Company, on terms and conditions not less favourable
than those on which they are engaged by the Transferor Companies and without any interruption of
or break in service as a result of the amalgamation of the Transferor Companies with the Transferee
Company. For the purpose of payment of any compensation, gratuity and other terminal benefits, the
past services of such Employees with the respective Transferor Company and such benefits to which
the Employees are entitled in the respective Transferor Company shall also be taken into account, and
paid (as and when payable) by the Transferee Company.

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

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

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

(i) In respect of the stock options of the Transferor Company 2 granted by the Transferor Company
2 under the Employees Stock Option Scheme, 2006 (ESOS-2006) (“Transferor Company
2 Stock Option Scheme”), upon the effectiveness of the Scheme, the Transferee Company
shall issue stock options to the Eligible Employees taking into account the share exchange
ratio set out in Clause 16(b) of the Scheme, on terms and conditions not less favourable than
those provided under the Transferor Company 2 Stock Option Scheme. Such stock options
may be issued by the Transferee Company either under the Existing Stock Option Scheme or
under a separate employee stock option scheme created by the Transferee Company inter alia
for the purpose of granting stock options to the Eligible Employees pursuant to the Scheme
(“Transferee Stock Option Scheme”).

(i) Itishereby clarified that the options granted by the Transferee Company to the Eligible Employees
pursuant to Clause 8 (e) of the Scheme, in lieu of options granted to them under the Transferor
Company 2 Stock Option Scheme would be granted on the basis of the share exchange ratio set
out in Clause 16(b) of the Scheme, i.e., for every 100 (one hundred) options held by an Eligible
Employee which entitle such Eligible Employee to acquire 100 (one hundred) equity shares in
the Transferor Company 2, such Eligible Employee will be conferred 284 (two hundred and eight
four) options in the Transferee Company which shall entitle him to acquire 284 (two hundred
and eight four) equity shares in the Transferee Company. Fractional entitlements, if any, arising
pursuant to the applicability of the share exchange ratio as above shall be rounded off to the
nearest higher integer.

(i)  The total exercise price payable for options granted by the Transferee Company to the Eligible
Employees shall be equivalent to the total exercise price payable by such Eligible Employees
under the Transferor Company 2 Stock Option Scheme, for such options.

(iv)  The grant of options to the Eligible Employees pursuant to Clause 8 (e) of the Scheme shall be
effected as an integral part of the Scheme and the consent of the shareholders of the Transferee
Company to the Scheme shall be deemed to be their consent in relation to all matters pertaining
to the Transferee Stock Option Scheme and the Existing Stock Option Scheme, including
without limitation, for the purposes of creating the Transferee Stock Option Scheme and/
or modifying the Transferee Stock Option Scheme and/or the Existing Stock Option Scheme
(including increasing the maximum number of equity shares that can be issued consequent
to the exercise of the stock options granted under the Existing Stock Option Scheme, and/or
modifying the exercise price of the stock options under the Transferee Stock Option Scheme
and/or the Existing Stock Option Scheme), and all related matters. No further approval of the
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shareholders of the Transferee Company would be required in this connection under Section
81(1A) of the Act and/or any other Applicable Law.

(v) It is hereby clarified that in relation to the options granted by the Transferee Company to the
Eligible Employees pursuant to the Scheme, in lieu of options granted to them under the
Transferor Company 2 Stock Option Scheme, the period during which the options granted by
the Transferor Company 2 were held by or deemed to have been held by the Eligible Employees
shall be taken into account for determining the minimum vesting period required under applicable
law for stock options granted under the Transferee Stock Option Scheme or the Existing Stock
Option Scheme, as the case may be. Subject to Applicable Law, the adjustments to the exercise
price per option and option entitlement of the Eligible Employees proposed under Clause 8(e)
of the Scheme shall be appropriately reflected in the accounts of the Transferee Company.

(vij The Boards of Directors of the Transferor Company 2 and the Transferee Company shall take
such actions and execute such further documents as may be necessary or desirable for the
purpose of giving effect to the provisions of Clause 8(e) of the Scheme.

Legal, Taxation and other Proceedings

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

(c) Partll ofthe Scheme further provides that equity shares shall be issued by the Transferee Company in the following
manner:

1.

Upon the coming into effect of the Scheme and in consideration of the transfer and vesting of the Transferor
Company 1 Undertaking in the Transferee Company in terms of the Scheme, the Transferee Company shall,
without any further application, act, instrument or deed, issue and allot to each member of the Transferor
Company 1, whose name is registered in the Register of Members of the Transferor Company 1 on the
Record Date or his/her/its legal heirs, executors or successors as the case may be, equity shares in the
Transferee Company, in the ratio of 110 (one hundred and ten) equity shares of the face value of INR 10 (ten)
each (credited as fully paid up) of the Transferee Company for every 100 (one hundred) equity shares of the
face value of INR 10 (ten) each (credited as fully paid-up) held by such member in the Transferor Company
1. No fractional shares shall be issued by the Transferee Company.

Upon the coming into effect of the Scheme and in consideration of the transfer and vesting of the Transferor
Company 2 Undertaking in the Transferee Company in terms of the Scheme, the Transferee Company shall,
without any further application, act, instrument or deed, issue and allot to each member of the Transferor
Company 2, whose name is registered in the Register of Members of the Transferor Company 2 on the
Record Date or his/her/its legal heirs, executors or successors as the case may be, equity shares in the
Transferee Company, in the ratio of 284 (two hundred and eighty four) equity shares of the face value
of INR 10 (ten) each (credited as fully paid up) of the Transferee Company for every 100 (one hundred)
equity shares of the face value of INR 10 (ten) each (credited as fully paid-up) held by such member in the
Transferor Company 2. No fractional shares shall be issued by the Transferee Company.

Upon the coming into effect of the Scheme and in consideration of the transfer and vesting of the Transferor
Company 3 Undertaking in the Transferee Company in terms of the Scheme, the Transferee Company shall,
without any further application, act, instrument or deed, issue and allot to each member of the Transferor
Company 3, whose name is registered in the Register of Members of the Transferor Company 3 on the
Record Date or his/her/its legal heirs, executors or successors as the case may be, equity shares in the
Transferee Company, in the ratio of 20 (twenty) equity shares of the face value of INR 10 (ten) each (credited
as fully paid up) of the Transferee Company for every 100 (hundred) equity shares of the face value of EUR
1 (one) each (credited as fully paid-up) held by such member in the Transferor Company 3. No fractional
shares shall be issued by the Transferee Company.

Upon the coming into effect of the Scheme and in consideration of the transfer and vesting of the Transferor
Company 4 Undertaking in the Transferee Company in terms of the Scheme, the Transferee Company shall,
without any further application, act, instrument or deed, issue and allot to each member of the Transferor
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Company 4, whose name is registered in the Register of Members of the Transferor Company 4 on the
Record Date or his/her/its legal heirs, executors or successors as the case may be, equity shares in the
Transferee Company, in the ratio of 17 (seventeen) equity shares of the face value of INR 10 (ten) each
(credited as fully paid up) of the Transferee Company for every 100 (one hundred) equity shares of the face
value of INR 10 (ten) each (credited as fully paid-up) held by such member in the Transferor Company 4. No
fractional shares shall be issued by the Transferee Company.

Upon the coming into effect of the Scheme and in consideration of the transfer and vesting of the Transferor
Company 5 Undertaking in the Transferee Company in terms of the Scheme, the Transferee Company shall,
without any further application, act, instrument or deed, issue and allot to each member of the Transferor
Company 5, whose name is registered in the Register of Members of the Transferor Company 5 on the
Record Date or his/her/its legal heirs, executors or successors as the case may be, equity shares in the
Transferee Company, in the ratio of 105 (one hundred and five) equity shares of the face value of INR 10 (ten)
each (credited as fully paid up) of the Transferee Company for every 100 (one hundred) equity shares of the
face value of EUR 1 (one) each (credited as fully paid-up) held by such member in the Transferor Company
5. No fractional shares shall be issued by the Transferee Company.

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

(e) Part lll of the Scheme provides for accounting treatment in the books of the Transferee Company as follows:

1.

The Transferee Company shall record the assets and liabilities of the Transferor Companies pursuant to the
Scheme at their respective book values as appearing in the books of the Transferor Companies. In case
of conflicting accounting policies between the entities, a uniform policy will be adopted on merger and
effect on the financial statements of such change in policy will be reported as per Accounting Standard 5
(Net Profit or Loss for the Period, Prior Period ltems and Changes in Accounting Policies) and the same
shall be dealt with in accordance with prevailing accounting standards and Generally Accepted Accounting
Principles in India;

The Transferee Company shall credit its issued and paid up share capital account with the aggregate face
value of the shares issued pursuant to Clause 16 of the Scheme;

All the reserves relating to and reflecting in the books of the Transferor Companies shall appear in the
books of the Transferee Company in the same form in which they appeared in the books of the Transferor
Companies after giving effect to 17(a)(i) of the Scheme;

The balance in the Statement of Profit and loss appearing in the books of the Transferor Companies shall be
dealt with in the books of the Transferee Company in accordance with Accounting Standard 14 (Accounting
for Amalgamations);

The difference between the amount recorded as share capital issued (plus any additional consideration in
the form of cash or other assets) and the amount of share capital of the Transferor Companies is adjusted in
reserves in the financial statements of the Transferee Company;

To the extent that there are inter-corporate loans, debentures, debt securities or balances between the
Transferor Companies and the Transferee Company inter se, or the Transferor Companies inter se, the
obligation in respect thereof shall come to an end and the corresponding effect shall be given in the books
of account and the records of the Transferee Company for the reduction of any assets or liabilities, as the
case may be. The difference, if any, arising upon such cancellation, shall be credited or debited, as the case
may be, to the General Reserve of the Transferee Company. For the removal of doubts, there would be no
accrual of interest or other charges in respect of any such inter-company loans, debentures, debt securities
or balances with effect from the Appointed Date; and

Notwithstanding the above, the Board of the Transferee Company is authorized to account any of these
balances in any manner whatsoever, as may be deemed fit in accordance with the Accounting Standards
issued by the Institute of Chartered Accountants of India in consultation with the National Advisory Committee
on Accounting Standards as per Section 211(3C) of the Act and Generally Accepted Accounting Principles
in India.
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12.

13.

()  Part lll of the Scheme also provides that the Scheme is conditional upon and subject to:

1.

10.

11.

12.

13.

14.

—_~ o~
J @

receipt of approval from the Competition Commission of India for the Scheme in form and substance
reasonably satisfactory to the Transferor Companies and the Transferee Company or on the expiry of any
statutory time period pursuant to which such approval is deemed to have been granted;

receipt of approval from the Bundeskartellamt for the Scheme in form and substance reasonably satisfactory
to the Transferor Companies and the Transferee Company or the expiry of any statutory time period pursuant
to which such approval is deemed to have been granted;

receipt of approval of Foreign Investment Promotion Board/ Reserve Bank of India for the issue of shares by
the Transferee Company to the non-resident shareholders of the Transferor Company 5 in consideration of
the merger of the Transferor Company 5 into the Transferee Company;

receipt of approval of the Reserve Bank of India for the divestment of shares of the Transferor Company 3 by
the resident shareholder(s) of Transferor Company 3 pursuant to the merger;

the Scheme being approved by the respective requisite majorities of the various classes of shareholders
and/or creditors (where applicable) of each of the Transferor Companies and the Transferee Company as
required under the Act and the requisite orders of the High Court being obtained;

transfer of the MUSCO Real Estate and the MUSCO Investments by M&M or its subsidiary (not being a
Mahindra Systech Company or a subsidiary of such company) together with all liabilities thereto;

approval of the Scheme by the public shareholders of the Transferor Company 2 and the Transferee
Company in accordance with the provisions of the SEBI Circulars;

receipt of pre-filing and post sanction approvals of the relevant Stock Exchange and the SEBI in terms of the
SEBI Circulars, as applicable;

receipt of such lender approvals, as may be required, for the release of all corporate guarantees, comfort
letters and repayment of loans (outstanding as of the Effective Date) provided by the M&M Group to the
Transferor Company 3 or its subsidiaries, such release or repayment to occur on the Effective Date;

the certified copies of the court orders approving the Scheme being filed with the Registrar of Companies;

the certificate of merger for dissolution without winding up of the Transferor Company 3 having been
registered with the relevant Governmental Authority of Mauritius according to the relevant Mauritian law in
force;

the dissolution without winding up of the Transferor Company 5 having been registered with the Commercial
Registry of Bizkaia (Spain) according to the relevant Spanish law in force;

purchase of the shares of Gears India OpCo by the Transferor Company 4 from M&M in terms of the Gears
India OpCo SPA; and

such other approvals and sanctions as may be required by Applicable Law in respect of the Scheme being
obtained.

It may be noted that the approval from the Competition Commission of India has been received.

Part Ill of the Scheme further provides that:

Upon the coming into effect of the Scheme, each of the Transferor Companies shall stand dissolved without
winding-up without any further act or deed.

The equity shareholders are advised to read the entire text of the Scheme, annexed to the Notice, to which this
Explanatory Statement is also an annexure, to get better acquainted with the provisions thereof. As stated above,
the aforesaid are only salient features thereof.

The Scheme is not prejudicial to the interests of the members or secured and unsecured creditors of the Applicant

Company.

The Transferor Company 2 and the Transferee Company had vide its respective letters, each dated 30" October, 2013,
applied to the Stock Exchanges for their no objection to file the Scheme with the Hon’ble High Court for sanction of the
same. BSE forwarded the said letters with the draft Scheme to the Securities Exchange Board of India (“SEBI”) for its
approval and/or comments. The SEBI vide its letters dated 7" March, 2014 communicated its approval to the Scheme to
the BSE. BSE, by its letters dated 7" March, 2014, gave its no objection to file the Scheme with the Hon’ble High Court
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of Judicature at Bombay. Similarly, the NSE also, vide its letters dated 7" March, 2014, gave its no-objection to file the
Scheme with the Hon’ble High Court of Judicature at Bombay. Copies of the observation letters issued to the Applicant
Company by each of the Stock Exchanges are enclosed.

14. As required by the circular number CIR/CFD/DIL/5/2013 dated February 4, 2013 read with circular number CIR/CFD/
DIL/8/2013 dated May 21, 2013, both issued by the SEBI, the Transferor Company 2 and the Transferee Company has
filed the Complaints Report with the Stock Exchanges on 22" November, 2013. Copy of the Complaints Report filed
by the Applicant Company is enclosed. After filing of the Complaints Report, the Applicant Company has received nil
complaints.

15. The shareholding pattern of the Applicant Company as on 2" May, 2014 is as under:

CATEGORY | CATEGORY OF SHAREHOLDER TOTAL AS A PERCENTAGE OF
CODE NO. OF SHARES (A+B+C) (A+B+C+D)
(A) PROMOTER AND PROMOTER GROUP
(1) INDIAN
(a) Individuals/H.U.F 0 0 0
(b) Central/State Government(s) 0 0 0
(c) Bodies Corporate 18019489 55.17 54.87
(d) Financial Institutions/Banks 0 0 0
(e) Any Other (specify)Mutual Fund 0 0 0
Trust 0 0 0
Sub-Total (A)(1) 18019489 55.17 54.87
(2) FOREIGN
(a) Non Resident Individuals/ 0 0 0
Foreign Individuals 0 0 0
(b) Bodies Corporate 0 0 0
(c) Institutions 0 0 0
(d) Qualified Foreign Investor 0 0 0
(e) Any Other (specify) 0 0 0
Sub Total (A)(2) 0 0 0
(B) PUBLIC SHAREHOLDING
(1) INSTITUTIONS
(@) Mutual Fund/UTI 347405 1.06 1.06
(b) Financial Institutions/Banks 22711 0.07 0.07
(c) Central/State Government(s) 0 0.00 0.00
(d) Venture Capital Funds 0 0.00 0.00
(e) Insurance Companies 1539159 4.71 4.69
) Foreign Institutional Investors 18450 0.06 0.06
(9) Foreign Venture Cap. Inv 0 0.00 0.00
(h) Qualified Foreign Investor 0 0.00 0.00
() Any Other(specify) 0 0.00 0.00
Sub-Total (B)(1) 1927725 5.90 5.88
2 NON INSTITUTIONS
(a) Bodies Corporate 1511352 4.63 4.60
(b) Individuals shareholders
i) Holding nominal share capital upto Rs. 1 lakh 5815967 17.80 17.71
i) Holding nominal share capital in excess of Rs. 1 5107646 15.64 15.55
lakh
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CATEGORY | CATEGORY OF SHAREHOLDER TOTAL AS A PERCENTAGE OF
CODE NO. OF SHARES (A+B+C) (A+B+C+D)

(c) Any Other (specify)
Overseas Corporate Bodies 1000 0.00 0.00
Non Resident Individuals 280819 0.86 0.86
Foreign National 50 0.00 0.00
Qualified Foreign Investor 0 0.00 0.00
Trusts 231 0.00 0.00
Sub-Total B (2) 12717065 38.93 38.72
Total B =(B)(1)+(B)(2) 14644790 44.83 44.60
Total (A + B) 32664279 100.00 99.47

©) Shares held by Custodians and against which
Depository Receipts have been issued

1 Promoter and Promoter Group 0 0.00 0.00

2 Public 0 0.00 0.00
GRAND TOTAL (A+B+C) 32664279 100.00 99.47
Details of Stock Options

(D) Total stock options outstandings (vested but 175125 0.53
unexercised)
GRAND TOTAL (A)+(B)+( C)+(D) 32839404 100.00

The capital structure of the Applicant Company as on 2" May, 2014 is as under:

A. Authorised Share Capital Amount in INR
119,000,000 equity shares of INR 10 per share 1,190,000,000
3,100,000 non cumulative non convertible redeemable preference shares of INR 100 each 310,000,000
Total 1,500,000,000
B. Issued and Subscribed Share Capital Amount in INR
32,664,279 equity shares of INR 10 per equity share 326,642,790
Total 326,642,790
C. Paid-up Share Capital Amount in INR
32,664,279 equity shares of INR 10 per equity share 326,642,790
Total 326,642,790
The details of the present directors of the Applicant Company are as follows:
S. No. | Name Date of Birth and Age Position
1. Mr. Anand G. Mahindra 01-05-1955 (59 years) Chairman
2. Mr. Uday Gupta 13-11-1958 (55 years) Managing Director
3. Mr. Hemant Luthra 18-04-1949 (65 years) Director
4, Mr. R. R.Krishnan 07-07-1940 (73 years) Director
5. Mr. Harsh Kumar 21-08-1954 (59 years) Director
6. Mr. Manojkumar Maheshwari 08-08-1957 (56 years) Director
7. Mr. Sanjiv Kapoor 04-10-1953 (60 years) Director
8. Mr. Daljit Mirchandani 26-10-1947 (66 years) Director
9. Mr. Nikhilesh Panchal 21-08-1967 (46 years) Director
10. Mr. Mukesh Kumar Gupta 18-09-1961 (52 years) Nominee Director
23

MUSCO Limited




18.

19.

20.
21.

22.

23.

None of the Directors and the Key Managerial Personnel (as defined under Companies Act, 2013) and their Relatives
have any interest in the Scheme except;

(a) as shareholders in general of the respective companies, the extent of which is as stated below:

Sr. Names Shareholding | Shareholding | Shareholding | Shareholding | Shareholding | Shareholding
No. in Applicant | in Transferor | in Transferor | in Transferor | in Transferor | in Transferee
Company Company 1 Company 3 Company 4 Company 5 Company

1. | Mr. Anand Mahindra and 14357 Nil Nil Nil Nil Nil
relatives

2. | Mr. Hemant Luthra 68406 Nil Nil Nil Nil 1000

3. | Mr. R R Krishnan and 8875 Nil Nil Nil Nil Nil
relatives

4. | Mr. Daljit Mirchandani Nil Nil Nil Nil Nil 11,250

5. | Mukesh Kumar Gupta 10 Nil Nil Nil Nil Nil
and relatives

6. | Mr. Ajay Kadhao 250 Nil Nil Nil Nil Nil

7. | Mr. Ajit Lele 2913 2250 Nil Nil Nil Nil

(b) and to the extent of common directorships in the Transferor Companies and Transfere
are as under:

e Companies, details of which

Sr. Directors of Applicant Company Directorship | Directorship | Directorship | Directorship | Directorship
No. in Transferor | in Transferor | in Transferor | in Transferor | in Transferee
Company 1 Company 3 Company 4 Company 5 Company
1. | Mr. Anand G. Mahindra No No No No No
2. | Mr. Uday Gupta No No No No No
3. | Mr. Hemant Luthra Yes No Yes No Yes
4. | Mr.R. R. Krishnan No No No No No
5. | Mr. Harsh Kumar No No No No No
6. | Mr. Manojkumar Maheshwari No No No No Yes
7. | Mr. Sanjiv Kapoor No No No No No
8. | Mr. Daljit Mirchandani No No No No Yes
9. | Mr. Nikhilesh Panchal No No No No No
10. | Mr. Mukesh Kumar Gupta No No No No No

To the knowledge of the Applicant Company, no winding up proceedings have been filed or are pending against the
Applicant Company under the Act.

No investigation proceedings are pending under Sections 235 to 251 of the Act in respect of the Applicant Company.

No investigation proceedings have been instituted and/ or are pending in relation to the Applicant Company before the
Competition Commission under the provisions of the Competition Act, 2002.

The Transferor Company 1, the Transferor Company 4 and the Transferee Company have filed applications under
Sections 391-394 of the Act before the Hon’ble High Court of Judicature at Bombay for seeking directions for holding/
dispensation of holding meetings of its equity shareholders and creditors to seek their approval to the Scheme. The
Transferor Company 3 and the Transferor Company 5 are incorporated under the laws of Mauritius and Spain and they
will take steps under the laws of Mauritius and Spain respectively to make the merger effective.

The Hon’ble High Court of Judicature at Bombay has directed the Transferor Company 1 and the Transferee Company
to convene meetings of their respective shareholders to seek their approval to the Scheme and has dispensed with the
requirement of convening meetings of their creditors (secured and unsecured) to seek their approval to the Scheme.
Further, the Hon’ble High Court of Judicature at Bombay has dispensed with the requirement of convening meetings
of the shareholders, secured creditors and unsecured creditors of Transferor Company 4 to seek their approval to the
Scheme.
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24. The following documents will be open for inspection by the equity shareholders of the Applicant Company up to 1 (one)
day prior to the date of the meeting at the Registered Office of the Applicant Company between 10.00 a.m. and 6.00 p.m,
on any working day except Saturdays and Sundays:

(@)
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Copy of the Order of the Hon’ble High Court of Judicature at Bombay in the Company Summons for Directions
no. 267 of 2014 directing the convening and holding of the meeting of the equity shareholders of the Applicant
Company.

Scheme.

Memorandum and Atrticles of Association of the Transferor Company 2
Memorandum and Atrticles of Association of the Transferor Company 1.
Memorandum and Atrticles of Association of the Transferor Company 4.
Articles of Association of the Transferor Company 5.

Memorandum and Atrticles of Association of the Transferee Company.

The audited financials of the Transferor Company 1, the Transferor Company 2, the Transferor Company 3 and the
Transferee Company for last three financial years ended 315 March 2013, 31t March 2012 and 31 March 2011.

The unaudited financials of the Transferor Company 1, the Transferor Company 2 and the Transferee Company
from 15t April, 2013 till 31 December, 2013.

The unaudited financials of the Transferor Company 3 from 15 April, 2013 till 30" September, 2013.

The unaudited financials of the Transferor Company 4 and the Transferor Company 5 since incorporation till
31t December, 2013.

Copy of the valuation report dated 15™ June, 2013 from M/s. S.R. Batliboi & Co, LLP.
Copy of the valuation report dated 15" June, 2013 from M/s. N.M. Raiji & Co.

Copy of the fairness opinion dated 15" June, 2013 from SBI Capital Markets Limited.
Copy of the Complaints Reports dated 22" November, 2013.

Copy of the Observation letters dated 7" March, 2014 issued by the BSE and the NSE.
Copy of the audit committee report of the Applicant Company dated June 15, 2013.

This statement may be treated as the statement under Section 393 of the Act and also Section 102 of the Companies Act,
2013 (earlier section 173 of the Act). A copy of the Scheme, Explanatory Statement and Form of Proxy may be obtained
free of cost from the registered office of the Applicant Company during ordinary business hours on any working day
(except Saturdays and Sundays) upto 1 (One) day prior to the date of the meeting.

Dated this 6™ day of May, 2014

Daljit Mirchandani

Chairman appointed for the meeting

Registered Office:

Mahindra Ugine Steel Company Limited
[CIN: L99999MH1962PLC012542]

74, Ganesh Apartment, L. J. Road,

Mahim (West), Mumbai — 400 016,
Maharashtra

Website: www.muscoindia.com

E-mail: investors_relation@mahindra.com
Tel: 022 — 2444 4287, Fax: 022 — 2445 8196
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INTEGRATED SCHEME OF AMALGAMATION
UNDER SECTIONS 391 TO 394 OF THE COMPANIES ACT, 1956
OF

Mahindra Hinoday Industries Limited Transferor Company 1

AND

Mahindra Ugine Steel Company Limited Transferor Company 2

AND

Mahindra Gears International Limited Transferor Company 3

AND

Mahindra Investments (India) Private Limited Transferor Company 4

AND

Participaciones Internacionales Autometal TRES, S.L. Transferor Company 5

WITH

Mahindra CIE Automotive Limited (formerly known Transferee Company
as Mahindra Forgings Limited)

A.

Mahindra Hinoday Industries Limited is a public limited company incorporated under the Act with its registered
office at Mahindra Towers, PK. Kurne Chowk, Worli, Mumbai — 400018, Maharashtra (“Transferor Company 1”). The
Transferor Company 1 is engaged in the business of manufacture and sale of parts, including but not limited to parts
used in automotive industry, using castings (ductile iron and CG Iron grades).

Mahindra Ugine Steel Company Limited is a public limited company incorporated under the Act with its registered
office at 74, Ganesh Apartment, LJ Road, Mahim, Mumbai - 400016, Maharashtra (“Transferor Company 2”). The
Transferor Company 2 is engaged in the business of manufacture and sale of parts, including but not limited to parts
used in automotive industry, using stampings (cold stamped HR/ CR steel grades). The equity shares of the Transferor
Company 2 are listed on the BSE and the NSE.

Mahindra Gears International Limited is a company incorporated under the laws of Mauritius with its registered office at
IFS Court, Twenty Eight Cybercity, Ebene, Mauritius (“Transferor Company 3”). The principal business of the Transferor
Company 3 is to act as an investment holding company.

Mahindra Investment (India) Private Limited is a private limited company incorporated under the Act with its registered
office at Mahindra Towers, near Doordarshan Kendra, Pandurang Budhkar Marg, Worli, Mumbai — 400018, Maharashtra
(“Transferor Company 4”). The principal business of the Transferor Company 4 is to act as an investment holding
company.

Participaciones Internacionales Autometal Tres, S.L. is a company incorporated under the laws of Spain with its
registered office at Iparraguirre n® 34, 2° derecha, 48011 Bilbao (Spain) (“Transferor Company 5”). The Transferor
Company 5 is a holding company which is engaged in the business of holding companies within the automotive sector.

(Transferor Company 1, Transferor Company 2, Transferor Company 3, Transferor Company 4 and Transferor Company
5 together are hereinafter referred to as the “Transferor Companies”).

Mahindra CIE Automotive Limited (formerly known as Mahindra Forgings Limited) is a public limited company
incorporated under the Act with its registered office at Mahindra Towers, PK. Kurne Chowk, Worli, Mumbai — 400018,
Maharashtra, India (“Transferee Company”). The Transferee Company is engaged in the business of manufacture and
sale of parts, including but not limited to parts used in the automotive industry, using forgings (hot forged ferrous grades
excluding stainless steel). The equity shares of the Transferee Company are listed on the BSE and the NSE.

The Transferor Companies and the Transferee Company are engaged in complementary businesses. CIE, being in
control of Transferor Company 5, believes that following the acquisition of a controlling stake in the Transferor Company
1 and the Transferee Company, combining the businesses of the Transferor Companies and the Transferee Company
will result in enhancing shareholder value for the shareholders of each of the Transferor Companies and the Transferee
Company.

Accordingly, this Scheme provides for the amalgamation of the Transferor Companies with the Transferee Company
and the consequent issue of equity shares of the Transferee Company to the shareholders of the Transferor Companies
pursuant to Sections 391 to 394 and other relevant provisions of the Act, and various other matters consequential to or
otherwise connected with the above in the manner provided for in this Scheme.
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The amalgamation of the Transferor Companies with the Transferee Company pursuant to this Scheme shall take place
with effect from the Appointed Date and shall be in accordance with the provisions of Section 2(1B) of the Income Tax
Act, 1961.

This Scheme is divided into the following parts:

(@)

(b)
©

Part I, which deals with the introduction and definitions, and sets out the share capital of each of the Transferor
Companies and the Transferee Company;

Part Il, which deals with the amalgamation of the Transferor Companies with the Transferee Company; and

Part 1ll, which deals with the dissolution of the Transferor Companies and the general terms and conditions
applicable to this Scheme.

PART | - GENERAL

Definitions And Interpretation

(@)

In this Scheme, unless the context or meaning otherwise requires (i) terms defined in the introductory paragraphs
and recitals shall have the same meanings throughout this Scheme and (i) the following words and expressions,
wherever used (including in the recitals and the introductory paragraphs above), shall have the following meanings:

“Act” means the Companies Act, 1956;

“Affiliate” means in relation to any Person, any Person that directly or indirectly through 1 (one) or more Person(s),
Controls, is Controlled by, or is under common Control with, the Person;

“Applicable Law” or “Law” means any applicable statute, law, regulation, ordinance, rule, judgment, order,
decree, clearance, approval from the concerned authority, directive, guideline, press note, policy, requirement,
or other governmental restriction or any similar form of decision, or determination by, or any interpretation or
administration of any of the foregoing by, any Government Authority in effect in the Republic of India, Mauritius or
Spain;

“Appointed Date” means October 1, 2013;

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

“BSE” means The BSE Limited;

“CIE” means CIE Automotive S.A., a company (“Sociedad Anénima”) incorporated under the laws of Spain, having
its registered office at Iparraguirre n2 34, 22 derecha, 48011 Bilbao (Spain) and listed on the Madrid and Bilbao
stock exchanges;

“CIE Group” means CIE and Persons that CIE Controls;
“Commencement Date” shall mean June 15, 2013;

“Control” means (i) in relation to a body corporate, the right to exercise, or control the exercise, whether directly
or indirectly, acting alone or together with another Person, of more than 50% (fifty percent) of the total voting rights
at a general meeting of that body corporate, or the right or power to direct, whether directly or indirectly, acting
alone or together with another Person, the policy decisions of that body corporate, including the composition of
any board of directors (or equivalent body) of that body corporate, or (i) in relation to any Person which is not a
body corporate, the right or power to direct, whether directly or indirectly, acting alone or together with another
Person, the policy decisions of that Person;

“EUR” means an unit of currency that is used by the member countries of the European Union which have joined
the European monetary union;

“Effective Date” means the last of the dates on which all the conditions and matters referred to in Clause 18 occur
or have been fulfilled or waived in accordance with this Scheme. References in this Scheme to date of ‘coming
into effect of this Scheme’ or ‘effectiveness of this Scheme’ or ‘Scheme coming into effect’ shall mean the Effective
Date;

“Eligible Employees” means the Employees and the employees of any holding or subsidiary company of
the Transferor Company 2 who are entitled to employee stock options under the Transferor Company 2 Stock
Option Scheme, and to whom, as on the Record Date, options of the Transferor Company 2 have been granted,
irrespective of whether the same are vested or not;
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“Employees” mean all the permanent employees of each of the Transferor Companies, as the case may be, as on
the Effective Date;

“Encumbrance” means any mortgage, pledge, equitable interest, assignment by way of security, conditional sales
contract, hypothecation, right of other persons, claim, security interest, encumbrance, title defect, title retention
agreement, voting trust agreement, interest, option, lien, charge, commitment, restriction or limitation of any nature
whatsoever, including restriction on use, voting rights, transfer, receipt of income or exercise of any other attribute
of ownership, right of set-off, any arrangement (for the purpose of, or which has the effect of, granting security), or
any other security interest of any kind whatsoever, or any agreement, whether conditional or otherwise, to create
any of the same and the term “Encumbered” shall be construed accordingly;

“Existing Stock Option Scheme” means the Employees’ Stock Option Scheme, 2007 of the Transferee Company;
“Funds” shall have the meaning assigned to it in Clause 8(c);

“Gears India OpCo” means Mahindra Gears and Transmission Private Limited, a company incorporated under
the Act, having its registered office at Mahindra Towers, PK. Kurne Chowk, Worli, Mumbai 400018, Maharashtra,
India;

“Gears India OpCo SPA” means the share purchase agreement entered into on or about even date between M&M,
the Transferor Company 4, Gears India OpCo and the Transferee Company, for the purchase by the Transferor
Company 4 of all of the shares of Gears India OpCo held by M&M;

“Governmental Authority” means (i) a national government, political subdivision thereof; (ii) an instrumentality,
board, commission, court, or agency, whether civilian or military, of any of the above, however constituted; and
(iiiy a government-owned/ government-controlled association, organization in the Republic of India, Mauritius or
Spain;

“High Court” means the High Court of Judicature at Mumbai and shall include the National Company Law Tribunal,
as applicable or such other forum or authority as may be vested with any of the powers of a High Court under
Sections 391 to 394 of the Act;

“INR” or “Rupees” means the lawful currency of Republic of India;

“Implementation Period” means the period intervening the Commencement Date and the Effective Date;
“Integration Committee” shall have the meaning assigned to it in Clause 14;

“Liabilities” shall have the meaning assigned to it in Clause 6(a);

“Mahindra Composites Limited” means a company incorporated under the Act, having its registered office at
145, Mumbai-Pune Road, Pimpri, Pune 411018, Maharashtra, India and listed on the BSE;

“Mahindra Systech Companies” mean the Transferor Companies (other than the Transferor Company 5) and
Mahindra Composites Limited;

“M&M” means Mahindra & Mahindra Limited, a public limited company incorporated under the Act, having its
registered office at Gateway Building, Apollo Bunder, Mumbai — 400001, Maharashtra, India and listed on the Stock
Exchanges;

“M&M Group” means M&M and Persons that M&M Controls;

“MOICML” means Mahindra Overseas Investment Company (Mauritius) Limited, a company incorporated under
the laws of Mauritius, having its registered office at IFS Court, Twenty Eight Cybercity, Ebene, Mauritius;
“MUSCO Investments” means all the shares held by the Transferor Company 2 in (a) Mahindra Sanyo Special
Steel Private Limited (b) Mahindra Hotels & Resorts Limited; (c) Indian & Eastern Engineer Company Limited; (d)
Mahindra & Mahindra Contech Limited; (e) Mahindra Construction Limited; (f) Orissa Sponge Iron Limited; (g)
Dena Bank Limited; and (h) Kotak Mahindra Bank Limited;

“MUSCO Real Estate” means the colony land admeasuring approx 76 (seventy six) acres owned by the Transferor
Company 2 and situated at Khopoli, Maharashtra;

“Net Financial Debt” means all financial debt less cash, cash equivalents and liquid assets on a consolidated
basis;

“NSE” means the National Stock Exchange of India Limited;

“Person” means any individual (including in his capacity as trustee), entity, joint venture, company, corporation,
partnership (whether limited or unlimited), proprietorship or other enterprise (whether incorporated or not),
Hindu undivided family, union, association of persons, government (central, state or otherwise), or any agency,
department, authority or political subdivision thereof, and shall include their respective successors and in case of
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an individual shall include his/her legal representatives, administrators, executors and heirs and in case of a trust
shall include the trustee or the trustees and the beneficiary or beneficiaries from time to time;

“Record Date” means the date to be fixed by the Board of Directors of the Transferee Company for the purpose
of determining the equity shareholders of each of the Transferor Companies, to whom shares of the Transferee
Company will be allotted pursuant to this Scheme;

“Registrar of Companies” means the Registrar of Companies, Maharashtra, Mumbai;

“Scheme” means this integrated scheme of amalgamation, as amended or modified in accordance with the
provisions hereof;

“SEBI” means the Securities and Exchange Board of India established under the Securities and Exchange Board
of India Act, 1992;

“SEBI Circulars” mean Circular No. CIR/CFD/DIL/5/2013 dated February 4, 2013 and Circular No. CIR/CFD/
DIL/8/2013 dated May 21, 2013, each issued by the SEBI;

“Stock Exchanges” mean each of the BSE and the NSE;

“Transferor Company 1 Undertaking” means all the undertakings and entire business of the Transferor Company
1 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) of the
Transferor Company 1, whether situated in India or abroad, including, without limitation, all manufacturing
units and facilities, all land, buildings and structures, offices, residential and other premises, capital work-
in-progress, machines and equipments, furniture, fixtures, office equipment, computers, appliances,
accessories, power lines, stocks, current assets (including inventories, sundry debtors, bills of exchange,
loans and advances), investments of all kinds (including shares, scrips, stocks, bonds, debenture stocks,
units or pass through certificates), cash and bank accounts (including bank balances), contingent rights or
benefits, benefits of any deposits, earnest monies, receivables, advances or deposits paid by or deemed to
have been paid by the Transferor Company 1, financial assets, benefit of any bank guarantees, performance
guarantees and letters of credit, leases (including lease rights), hire purchase contracts and assets, lending
contracts, rights and benefits under any agreement, benefit of any security arrangements or under any
guarantees, reversions, powers, tenancies in relation to the office and/or residential properties, guest
houses, godowns, warehouses, vehicles, D.G. sets, share of any joint assets, rights to use and avail of
telephones, telexes, facsimile, email, internet, leased line connections and installations, utilities, electricity
and other services, reserves, provisions, funds, benefits of assets or properties or other interest held in trust,
registrations, contracts, engagements, arrangements of all kind, privileges and all other rights, easements,
privileges, liberties and advantages of whatsoever nature and wheresoever situate belonging to or in the
ownership, power or possession and in the control of or vested in or granted in favour of or enjoyed by the
Transferor Company 1 or in connection with or relating to the Transferor Company 1 and all other interests
of whatsoever nature belonging to or in the ownership, power, possession or the control of or vested in or
granted in favour of or held for the benefit of or enjoyed by the Transferor Company 1, whether in India or
abroad;

(i) all permits, quotas, rights, entitlements, industrial and other licences, bids, tenders, letters of intent,
expressions of interest, development rights (whether vested or potential and whether under agreements
or otherwise), municipal permissions, approvals, consents, subsidies, privileges, income tax benefits and
exemptions in respect of the profits of the undertaking for the residual period, i.e., for the period remaining
as on the Appointed Date out of the total period for which the benefit or exemption is available in law if the
amalgamation pursuant to this Scheme does not take place, all other rights including sales tax deferrals
and exemptions and other benefits, receivables, and liabilities related thereto, licenses, powers and facilities
of every kind, nature and description whatsoever, provisions and benefits of all agreements, contracts and
arrangements and all other interests in connection with or relating to the Transferor Company 1;

(i)  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 Rupees or foreign currency, whether provided for or not in the
books of accounts or disclosed in the balance sheet of the Transferor Company 1; and

(iv) all trade and service names and marks, patents, copyrights, designs and other intellectual property rights
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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 of present and former customers and suppliers, other
customer information, customer credit information, customer pricing information and all other records
and documents, whether in physical or electronic form relating to business activities and operations of the
Transferor Company 1.

“Transferor Company 2 Undertaking” means all the undertakings and entire business of the Transferor Company
2 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) of the
Transferor Company 2, whether situated in India or abroad, including, without limitation, all manufacturing
units and facilities, all lands, buildings and structures, offices, residential and other premises, capital
work-in-progress, machines and equipments, furniture, fixtures, office equipment, computers, appliances,
accessories, power lines, stocks, current assets (including inventories, sundry debtors, bills of exchange,
loans and advances), investments of all kinds (including shares, scrips, stocks, bonds, debenture stocks,
units or pass through certificates), cash and bank accounts (including bank balances), contingent rights or
benefits, benefits of any deposits, earnest monies, receivables, advances or deposits paid by or deemed to
have been paid by the Transferor Company 2, financial assets, benefit of any bank guarantees, performance
guarantees and letters of credit, leases (including lease rights), hire purchase contracts and assets, lending
contracts, rights and benefits under any agreement, benefit of any security arrangements or under any
guarantees, reversions, powers, tenancies in relation to the office and/or residential properties, guest
houses, godowns, warehouses, vehicles, D.G. sets, share of any joint assets, rights to use and avail of
telephones, telexes, facsimile, email, internet, leased line connections and installations, utilities, electricity
and other services, reserves, provisions, funds, benefits of assets or properties or other interest held in trust,
registrations, contracts, engagements, arrangements of all kind, privileges and all other rights, easements,
privileges, liberties and advantages of whatsoever nature and wheresoever situate belonging to or in the
ownership, power or possession and in the control of or vested in or granted in favour of or enjoyed by the
Transferor Company 2 or in connection with or relating to the Transferor Company 2 and all other interests
of whatsoever nature belonging to or in the ownership, power, possession or the control of or vested in or
granted in favour of or held for the benefit of or enjoyed by the Transferor Company 2, whether in India or
abroad;

(i) all permits, quotas, rights, entitlements, industrial and other licences, bids, tenders, letters of intent,
expressions of interest, development rights (whether vested or potential and whether under agreements
or otherwise), municipal permissions, approvals, consents, subsidies, privileges, income tax benefits and
exemptions in respect of the profits of the undertaking for the residual period, i.e., for the period remaining
as on the Appointed Date out of the total period for which the benefit or exemption is available in law if the
amalgamation pursuant to this Scheme does not take place, all other rights including sales tax deferrals
and exemptions and other benefits, receivables, and liabilities related thereto, licenses, powers and facilities
of every kind, nature and description whatsoever provisions and benefits of all agreements, contracts and
arrangements and all other interests in connection with or relating to the Transferor Company 2;

(i) 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 Rupees or foreign currency, whether provided for or not in the
books of accounts or disclosed in the balance sheet of the Transferor Company 2; and

(iv) all trade and service 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 of present and former customers and suppliers, other
customer information, customer credit information, customer pricing information and all other records
and documents, whether in physical or electronic form relating to business activities and operations of the
Transferor Company 2.

“Transferor Company 3 Undertaking” means all the undertakings and entire business of the Transferor Company
3 as a going concern, including, without limitation:
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(ii)

(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)
of the Transferor Company 3, whether situated in Mauritius or abroad, including, without limitation, all
manufacturing units and facilities, all land, buildings and structures, offices, residential and other premises,
capital work-in-progress, machines and equipments, furniture, fixtures, office equipment, computers,
appliances, accessories, power lines, stocks, current assets (including inventories, sundry debtors, bills of
exchange, loans and advances), investments of all kinds (including shares, scrips, stocks, bonds, debenture
stocks, units or pass through certificates), cash and bank accounts (including bank balances), contingent
rights or benefits, benefits of any deposits, earnest monies, receivables, advances or deposits paid by or
deemed to have been paid by the Transferor Company 3, financial assets, benefit of any bank guarantees,
performance guarantees and letters of credit, leases (including lease rights), hire purchase contracts and
assets, lending contracts, rights and benefits under any agreement, benefit of any security arrangements or
under any guarantees, reversions, powers, tenancies in relation to the office and/or residential properties,
guest houses, godowns, warehouses, vehicles, D.G. sets, share of any joint assets, rights to use and avail
of telephones, telexes, facsimile, email, internet, leased line connections and installations, utilities, electricity
and other services, reserves, provisions, funds, benefits of assets or properties or other interest held in trust,
registrations, contracts, engagements, arrangements of all kind, privileges and all other rights, easements,
privileges, liberties and advantages of whatsoever nature and wheresoever situate belonging to or in the
ownership, power or possession and in the control of or vested in or granted in favour of or enjoyed by the
Transferor Company 3 or in connection with or relating to the Transferor Company 3 and all other interests
of whatsoever nature belonging to or in the ownership, power, possession or the control of or vested in or
granted in favour of or held for the benefit of or enjoyed by the Transferor Company 3, whether in Mauritius
or abroad;

all permits, quotas, rights, entitlements, industrial and other licences, bids, tenders, letters of intent,
expressions of interest, development rights (whether vested or potential and whether under agreements
or otherwise), municipal permissions, approvals, consents, subsidies, privileges, income tax benefits and
exemptions in respect of the profits of the undertaking for the residual period, i.e., for the period remaining
as on the Appointed Date out of the total period for which the benefit or exemption is available in law if the
amalgamation pursuant to this Scheme does not take place, all other rights including sales tax deferrals
and exemptions and other benefits, receivables, and liabilities related thereto, licenses, powers and facilities
of every kind, nature and description whatsoever provisions and benefits of all agreements, contracts and
arrangements and all other interests in connection with or relating to the Transferor Company 3;

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 Rupees or foreign currency, whether provided for or not in the
books of accounts or disclosed in the balance sheet of the Transferor Company 3; and

all trade and service 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 of present and former customers and suppliers, other
customer information, customer credit information, customer pricing information and all other records
and documents, whether in physical or electronic form relating to business activities and operations of the
Transferor Company 3.

“Transferor Company 4 Undertaking” means all the undertakings and entire business of the Transferor Company
4 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) of the
Transferor Company 4, whether situated in India or abroad, including, without limitation, all manufacturing
units and facilities, all land, buildings and structures, offices, residential and other premises, capital work-
in-progress, machines and equipments, furniture, fixtures, office equipment, computers, appliances,
accessories, power lines, stocks, current assets (including inventories, sundry debtors, bills of exchange,
loans and advances), investments of all kinds (including shares, scrips, stocks, bonds, debenture stocks,
units or pass through certificates), cash and bank accounts (including bank balances), contingent rights or
benefits, benefits of any deposits, earnest monies, receivables, advances or deposits paid by or deemed to
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(i)

(iv)

have been paid by the Transferor Company 4, financial assets, benefit of any bank guarantees, performance
guarantees and letters of credit, leases (including lease rights), hire purchase contracts and assets, lending
contracts, rights and benefits under any agreement, benefit of any security arrangements or under any
guarantees, reversions, powers, tenancies in relation to the office and/or residential properties, guest
houses, godowns, warehouses, vehicles, D.G. sets, share of any joint assets, rights to use and avail of
telephones, telexes, facsimile, email, internet, leased line connections and installations, utilities, electricity
and other services, reserves, provisions, funds, benefits of assets or properties or other interest held in trust,
registrations, contracts, engagements, arrangements of all kind, privileges and all other rights, easements,
privileges, liberties and advantages of whatsoever nature and wheresoever situate belonging to or in the
ownership, power or possession and in the control of or vested in or granted in favour of or enjoyed by the
Transferor Company 4 or in connection with or relating to the Transferor Company 4 and all other interests
of whatsoever nature belonging to or in the ownership, power, possession or the control of or vested in or
granted in favour of or held for the benefit of or enjoyed by the Transferor Company 4, whether in India or
abroad;

all permits, quotas, rights, entitlements, industrial and other licences, bids, tenders, letters of intent,
expressions of interest, development rights (whether vested or potential and whether under agreements
or otherwise), municipal permissions, approvals, consents, subsidies, privileges, income tax benefits and
exemptions in respect of the profits of the undertaking for the residual period, i.e., for the period remaining
as on the Appointed Date out of the total period for which the benefit or exemption is available in law if the
amalgamation pursuant to this Scheme does not take place, all other rights including sales tax deferrals
and exemptions and other benefits, receivables, and liabilities related thereto, licenses, powers and facilities
of every kind, nature and description whatsoever provisions and benefits of all agreements, contracts and
arrangements and all other interests in connection with or relating to the Transferor Company 4;

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 Rupees or foreign currency, whether provided for or not in the
books of accounts or disclosed in the balance sheet of the Transferor Company 4; and

all trade and service 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 of present and former customers and suppliers, other
customer information, customer credit information, customer pricing information and all other records
and documents, whether in physical or electronic form relating to business activities and operations of the
Transferor Company 4.

“Transferor Company 5 Undertaking” means all the undertakings and entire business of the Transferor Company
5 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) of the
Transferor Company 5, whether situated in Spain or abroad, including, without limitation, all manufacturing
units and facilities, all land, buildings and structures, offices, residential and other premises, capital work-
in-progress, machines and equipments, furniture, fixtures, office equipment, computers, appliances,
accessories, power lines, 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 accounts (including bank balances), contingent rights or benefits,
benefits of any deposits, earnest monies, receivables, advances or deposits paid by or deemed to have
been paid by the Transferor Company 5, financial assets, benefit of any bank guarantees, performance
guarantees and letters of credit, leases (including lease rights), hire purchase contracts and assets, lending
contracts, rights and benefits under any agreement, benefit of any security arrangements or under any
guarantees, reversions, powers, tenancies in relation to the office and/or residential properties, guest
houses, godowns, warehouses, vehicles, D.G. sets, share of any joint assets, rights to use and avail of
telephones, telexes, facsimile, email, internet, leased line connections and installations, utilities, electricity
and other services, reserves, provisions, funds, benefits of assets or properties or other interest held in trust,
registrations, contracts, engagements, arrangements of all kind, privileges and all other rights, easements,
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privileges, liberties and advantages of whatsoever nature and wheresoever situate belonging to or in the
ownership, power or possession and in the control of or vested in or granted in favour of or enjoyed by the
Transferor Company 5 or in connection with or relating to the Transferor Company 5 and all other interests
of whatsoever nature belonging to or in the ownership, power, possession or the control of or vested in or
granted in favour of or held for the benefit of or enjoyed by the Transferor Company 5, whether in Spain or
abroad;

(i) all permits, quotas, rights, entitlements, industrial and other licences, bids, tenders, letters of intent,
expressions of interest, development rights (whether vested or potential and whether under agreements
or otherwise), municipal permissions, approvals, consents, subsidies, privileges, income tax benefits and
exemptions in respect of the profits of the undertaking for the residual period, i.e., for the period remaining
as on the Appointed Date out of the total period for which the benefit or exemption is available in law if the
amalgamation pursuant to this Scheme does not take place, all other rights including sales tax deferrals
and exemptions and other benefits, receivables, and liabilities related thereto, licenses, powers and facilities
of every kind, nature and description whatsoever provisions and benefits of all agreements, contracts and
arrangements and all other interests in connection with or relating to the Transferor Company 5;

(i) 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 Rupees or foreign currency, whether provided for or not in the
books of accounts or disclosed in the balance sheet of the Transferor Company 5; and

(iv) all trade and service 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 of present and former customers and suppliers, other
customer information, customer credit information, customer pricing information and all other records
and documents, whether in physical or electronic form relating to business activities and operations of the
Transferor Company 5.

“Transferee Company Representatives” shall be any of the following sets of people:

(@)  Mr. Jesus Maria Herrera Brandiaran, Mr. Pedro Echegaray, Mr. Ignacio Artazcoz Barrena, Mr. Roberto Alonso
Ruiz or Mr. Jose Ramon Berecibar; and

(b)  Mr. K. Ramaswami or Mr. Sanjay Joglekar;
“Transferor Company 2 Stock Option Scheme” shall have the meaning assigned to it in Clause 8(e);
“Transferee Company Stock Option Scheme” shall have the meaning assigned to it in Clause 8(e); and

“Undertakings” means the Transferor Company 1 Undertaking, the Transferor Company 2 Undertaking, the
Transferor Company 3 Undertaking, the Transferor Company 4 Undertaking and the Transferor Company 5
Undertaking collectively.

All terms used but not defined in this Scheme shall, unless contrary to the context or meaning thereof, have the
same meaning ascribed to them under the Act or any statutory modification or re-enactment thereof for the time
being in force or any legislation which replaces the Act.

References to clauses and recitals, unless otherwise provided, are to clauses and recitals of and to this Scheme.
The headings herein shall not affect the construction of this Scheme.

Unless the context otherwise requires:

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

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

(i)  reference to any law or to any provision thereof or to any rule or regulation promulgated thereunder includes
areference to such law, provision, rule or regulation as it may, from time to time, be amended, supplemented
or re-enacted, or to any law, provision, rule or regulation that replaces it.

(iv)  Without prejudice to generality of (iii) above, references to the Companies Act, 1956 and specific provisions
thereof will be deemed to mean or include references to Companies Act, 2013 and corresponding provisions
thereof, as and when provisions of the Companies Act, 2013 are made effective.
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2. Share Capital
(@ Transferor Company 1
The share capital structure of the Transferor Company 1 as on June 15, 2013 is as under:

A. Authorised Share Capital Amount in INR
57,000,000 equity shares of INR 10 per equity share 570,000,000
15,000,000 cumulative redeemable preference shares of INR 10 per share 150,000,000

Total 720,000,000
B. Issued and Subscribed Share Capital Amount in INR
46,576,717 equity shares of INR 10 per equity share 465,767,170

Total 465,767,170
C. Paid-up Share Capital Amount in INR
46,576,717 equity shares of INR 10 per equity share fully paid up 465,767,170

Total 465,767,170

The equity shares of the Transferor Company 1 are not listed on any stock exchange.
(b)  Transferor Company 2
The share capital structure of the Transferor Company 2 as on June 15, 2013 is as under:

A. Authorised Share Capital Amount in INR
119,000,000 equity shares of INR 10 per equity share 1,190,000,000
3,100,000 cumulative redeemable preference shares of INR 100 per share 310,000,000

Total 1,500,000,000
B. Issued and Subscribed Share Capital Amount in INR
32,482,529 equity shares of INR 10 per equity share 324,825,290

Total 324,825,290
C. Paid-up Share Capital Amount in INR
32,482,529 equity shares of INR 10 per equity share fully paid up 324,825,290

Total 324,825,290

The equity shares of the Transferor Company 2 are listed on the Stock Exchanges.
(¢) Transferor Company 3
The share capital structure of the Transferor Company 3 as on June 15, 2013 is as under:

A. Issued and Subscribed Share Capital Amount in EUR
23,000,001 equity shares of EUR 1 per equity share 23,000,001
Total 23,000,001
B. Paid-up Share Capital Amount in EUR
23,000,001 equity shares of EUR 1 per equity share fully paid up 23,000,001
Total 23,000,001

The equity shares of the Transferor Company 3 are not listed on any stock exchange.
(d) Transferor Company 4
The share capital structure of the Transferor Company 4 as on June 15, 2013 is as under:

A. Authorised Share Capital

Amount in INR

82,000,000 equity shares of INR 10 per equity share

820,000,000

Total

820,000,000
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B. Issued and Subscribed Share Capital Amount in INR
80,056,580 equity shares of INR 10 per equity share 800,565,800
Total 800,565,800
C. Paid-up Share Capital Amount in INR
80,056,580 equity shares of INR 10 per equity share fully paid up 800,565,800
Total 800,565,800

The equity shares of the Transferor Company 4 are not listed on any stock exchange.
Transferor Company 5
The share capital structure of the Transferor Company 5 as on June 15, 2013 is as under:

A. Authorised Share Capital Amount in EUR
60,003,000 equity shares of EUR 1 per equity share 60,003,000

Total 60,003,000
B. Issued and Subscribed Share Capital Amount in EUR
60,003,000 equity shares of EUR 1 per equity share 60,003,000

Total 60,003,000
C. Paid-up Share Capital Amount in EUR
60,003,000 equity shares of EUR 1 per equity share fully paid up 60,003,000

Total 60,003,000

The equity shares of the Transferor Company 5 are not listed on any stock exchange.
(f)  Transferee Company
The share capital structure of Transferee Company as on June 15, 2013 is as under:

A. Authorised Share Capital Amount in INR
122,000,000 equity shares of INR 10 per share 1,220,000,000
14,820,206 non cumulative non convertible redeemable preference shares of INR 31 each 459,426,386

Total 1,679,426,386
B. Issued and Subscribed Share Capital Amount in INR
92,173,306 equity shares of INR 10 per equity share 921,733,060

Total 921,733,060
C. Paid-up Share Capital Amount in INR
92,173,306 equity shares of INR 10 per equity share fully paid up 921,733,060

Total 921,733,060

The equity shares of the Transferee Company are listed on the Stock Exchanges.

PART Il - AMALGAMATION OF THE TRANSFEROR COMPANIES WITH THE TRANSFEREE COMPANY

Section 1 - Transfer

3.

Upon the coming into effect of this Scheme and with effect from the Appointed Date, pursuant to the sanction of this
Scheme by the High Court and pursuant to the provisions of Sections 391 to 394 and other applicable provisions, if
any, of the Act, the Undertakings shall be and stand vested in or be deemed to have been vested in the Transferee
Company, as a going concern without any further act, instrument, deed, matter or thing so as to become, as and from
the Appointed Date, the undertaking of the Transferee Company by virtue of and in the manner provided in this Scheme.

Vesting of Assets

(@)  Without prejudice to the generality of Clause 3 above, upon the coming into effect of this Scheme and with effect
from the Appointed Date, all the estate, assets, properties, rights, claims, title, interest and authorities including
accretions and appurtenances comprised in the Undertakings of whatsoever nature and where so ever situate

35

MUSCO Limited



(b)

shall, under the provisions of Sections 391 to 394 of the Act and all other applicable provisions of Applicable Law,
if any, without any further act or deed, be and stand transferred to and vested in the Transferee Company and/
or be deemed to be transferred to and vested in the Transferee Company as a going concern so as to become,
as and from the Appointed Date, the estate, assets, properties, rights, claims, title, interest and authorities of the
Transferee Company.

Without prejudice to the provisions of Clause 4(a) above, in respect of such of the assets and properties of the
Transferor Companies as are movable in nature or incorporeal property or are otherwise capable of vesting or
transfer by delivery or possession, or by endorsement and/or delivery, the same shall stand so transferred or
vested by each of the Transferor Companies upon the coming into effect of this Scheme, and shall, become the
assets and property of the Transferee Company with effect from the Appointed Date pursuant to the provisions of
Sections 391 to 394 of the Act, without requiring any deed or instrument of conveyance for transfer or vesting of
the same.

In respect of such of the assets and properties belonging to the Transferor Companies (other than those referred
to in Clause 4(b) above) including sundry debtors, receivables, bills, credits, loans and advances, if any, whether
recoverable in cash or in kind or for value to be received, bank balances, investments, earnest money and deposits
with any government, quasi government, local or other authority or body or with any company or other person, the
same shall stand transferred to and vested in the Transferee Company and/or be deemed to have been transferred
to and vested in the Transferee Company, without any further act, instrument or deed, cost or charge and without
any notice or other intimation to any third party, upon the coming into effect of this Scheme and with effect from
the Appointed Date pursuant to the provisions of Sections 391 to 394 of the Act.

All assets, rights, title, interest, investments and properties of the Transferor Companies as on the Appointed Date,
whether or not included in the books of each of the Transferor Companies, and all assets, rights, title, interest,
investments and properties, which are acquired by the Transferor Companies on or after the Appointed Date but
prior to the Effective Date, shall be deemed to be and shall become the assets, rights, title, interest, investments
and properties of the Transferee Company, and shall under the provisions of Sections 391 to 394 and all other
applicable provisions, if any, of the Act, without any further act, instrument or deed, be and stand transferred to and
vested in and be deemed to have been transferred to and vested in the Transferee Company upon the coming into
effect of this Scheme and with effect from the Appointed Date pursuant to the provisions of Sections 391 to 394 of
the Act.

All the licenses, permits, registrations, quotas, entitlements, approvals, permissions, registrations, incentives, tax
deferrals, exemptions and benefits, subsidies, concessions, grants, rights, claims, leases, tenancy rights, liberties,
special status and other benefits or privileges enjoyed or conferred upon or held or availed of by the Transferor
Companies and all rights and benefits that have accrued or which may accrue to the Transferor Companies,
whether on, before or after the Appointed Date, including income tax benefits and exemptions, shall, under the
provisions of Sections 391 to 394 of the Act and all other applicable provisions, if any, without any further act,
instrument or deed, cost or charge be and stand transferred to and vest in and/or be deemed to be transferred to
and vested in and be available to the Transferee Company so as to become the licenses, permits, registrations,
quotas, entitlements, approvals, permissions, registrations, incentives, tax deferrals, exemptions and benefits,
subsidies, concessions, grants, rights, claims, leases, tenancy rights, liberties, special status and other benefits
or privileges of the Transferee Company and shall remain valid, effective and enforceable on the same terms and
conditions.

5. Contracts, Deeds etc.

(@)

Upon the coming into effect of this Scheme, and subject to the provisions of this Scheme, all contracts, deeds,
bonds, agreements, schemes, arrangements and other instruments of whatsoever nature, to which any of the
Transferor Companies is a party or to the benefit of which each of the Transferor Companies may be eligible,
and which are subsisting or have effect immediately before the Effective Date, shall continue in full force and
effect on or against or in favour of, as the case may be, the Transferee Company and may be enforced as fully
and effectually as if, instead of the Transferor Company concerned, the Transferee Company had been a party or
beneficiary or obligee thereto or thereunder.

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

Without prejudice to the generality of the foregoing, upon the coming into effect of this Scheme and with effect from
the Appointed Date, all consents, permissions, licences, certificates, clearances, authorities, powers of attorney
given by, issued to or executed in favour of the Transferor Companies shall stand transferred to the Transferee
Company as if the same were originally given by, issued to or executed in favour of the Transferee Company, and
the Transferee Company shall be bound by the terms thereof, the obligations and duties thereunder, and the rights
and benefits under the same shall be available to the Transferee Company.

6. Transfer of Liabilities

(@)

(d)

Upon the coming into effect of this Scheme and with effect from the Appointed Date all debts and liabilities of
each of the Transferor Companies including all secured and unsecured debts (in whatsoever currency), liabilities
(including contingent liabilities), duties and obligations of each of the Transferor Companies of every kind,
nature and description whatsoever whether present or future, and howsoever arising, along with any charge,
encumbrance, lien or security thereon (herein referred to as the “Liabilities”) shall, pursuant to the sanction of
this Scheme by the High Court and under the provisions of Sections 391 to 394 of the Act and other applicable
provisions, if any, of the Act, without any further act, instrument, deed, matter or thing, be and stand transferred
to and vested in and be deemed to have been transferred to and vested in the Transferee Company, to the extent
they are outstanding on the Effective Date so as to become as and from the Appointed Date the Liabilities of the
Transferee Company on the same terms and conditions as were applicable to the Transferor Companies, and the
Transferee Company shall meet, discharge and satisfy the same and further it shall not be necessary to obtain the
consent of any third party or other person who is a party to any contract or arrangement by virtue of which such
Liabilities have arisen in order to give effect to the provisions of this Clause 6.

Where any such debts, liabilities, duties and obligations of each of the Transferor Companies as on the Appointed
Date have been discharged by such Transferor Company on or after the Appointed Date and prior to the Effective
Date, such discharge shall be deemed to be for and on account of the Transferee Company upon the coming into
effect of this Scheme.

All loans raised and utilised and all liabilities, duties and obligations incurred or undertaken by each of the
Transferor Companies on or after the Appointed Date and prior to the Effective Date shall be deemed to have
been raised, used, incurred or undertaken for and on behalf of the Transferee Company and to the extent they are
outstanding on the Effective Date, shall, upon the coming into effect of this Scheme and under the provisions of
Sections 391 to 394 of the Act, without any further act, instrument or deed be and stand transferred to and vested
in and be deemed to have been transferred to and vested in the Transferee Company and shall become the loans
and liabilities, duties and obligations of the Transferee Company which shall meet, discharge and satisfy the same.

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

7. Encumbrances

(@)

()

The transfer and vesting of the assets comprised in the Undertakings to the Transferee Company under Clause
4 and Clause 5 of this Scheme shall be subject to the Encumbrances, if any, affecting the same as hereinafter
provided.

All Encumbrances, if any, existing prior to the Effective Date over the assets of each of the Transferor Companies
shall, after the Effective Date, without any further act, instrument or deed, continue to relate and attach to such
assets or any part thereof to which they are related or attached prior to the Effective Date, provided that if any of the
assets of the Transferor Companies have not been Encumbered, such assets shall remain unencumbered and the
existing Encumbrance referred to above shall not be extended to and shall not operate over such assets. Further,
such Encumbrances shall not relate or attach to any of the other assets of the Transferee Company. The absence
of any formal amendment which may be required by a lender or trustee or third party shall not affect the operation
of the above.

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

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

(e) Upon the coming into effect of this Scheme, the Transferee Company shall be liable to perform all obligations in
respect of the Liabilities, which have been transferred to it in terms of this Scheme.

()  Itis expressly provided that, save as herein provided, no other term or condition of the Liabilities transferred to the
Transferee Company is amended by virtue of this Scheme except to the extent that such amendment is required
statutorily.

(@) The provisions of this Clause 7 shall operate notwithstanding anything to the contrary contained in any instrument,
deed or writing or the terms of sanction or issue or any security document; all of which instruments, deeds or
writings or the terms of sanction or issue or any security document shall stand modified and/or superseded by the
foregoing provisions.

8. Employees

(@) Upon the coming into effect of this Scheme, all Employees of each of the Transferor Companies shall, become
the employees of the Transferee Company, on terms and conditions not less favourable than those on which
they are engaged by the Transferor Companies and without any interruption of or break in service as a result
of the amalgamation of the Transferor Companies with the Transferee Company. For the purpose of payment of
any compensation, gratuity and other terminal benefits, the past services of such Employees with the respective
Transferor Company and such benefits to which the Employees are entitled in the respective Transferor Company
shall also be taken into account, and paid (as and when payable) by the Transferee Company.

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

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

(d) Inrelationtothose Employees for whom any of the Transferor Companies is making contributions to the government
provident fund or other employee benefit fund, the Transferee Company shall stand substituted for the relevant
Transferor Company, for all purposes whatsoever, including relating to the obligation to make contributions to the
said fund in accordance with the provisions of such fund, bye laws, etc. in respect of such Employees, such that
all the rights, duties, powers and obligations of the Transferor Companies as the case may be in relation to
such schemes/ Funds shall become those of the Transferee Company.

e () In respect of the stock options of the Transferor Company 2 granted by the Transferor Company 2 under the
Employees Stock Option Scheme, 2006 (ESOS-2006) (“Transferor Company 2 Stock Option Scheme”),
upon the effectiveness of the Scheme, the Transferee Company shall issue stock options to the Eligible
Employees taking into account the share exchange ratio set out in Clause 16(b), on terms and conditions
not less favourable than those provided under the Transferor Company 2 Stock Option Scheme. Such stock
options may be issued by the Transferee Company either under the Existing Stock Option Scheme or under
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(if)

(i)

(iv)

v)

(vi)

a separate employee stock option scheme created by the Transferee Company inter alia for the purpose
of granting stock options to the Eligible Employees pursuant to this Scheme (“Transferee Stock Option
Scheme”).

It is hereby clarified that the options granted by the Transferee Company to the Eligible Employees pursuant
to this Clause 8 (e), in lieu of options granted to them under the Transferor Company 2 Stock Option Scheme
would be granted on the basis of the share exchange ratio set out in Clause 16(b), i.e., for every 100 (one
hundred) options held by an Eligible Employee which entitle such Eligible Employee to acquire 100 (one
hundred) equity shares in the Transferor Company 2, such Eligible Employee will be conferred 284 (two
hundred and eight four) options in the Transferee Company which shall entitle him to acquire 284 (two
hundred and eight four) equity shares in the Transferee Company. Fractional entitlements, if any, arising
pursuant to the applicability of the share exchange ratio as above shall be rounded off to the nearest higher
integer.

The total exercise price payable for options granted by the Transferee Company to the Eligible Employees
shall be equivalent to the total exercise price payable by such Eligible Employees under the Transferor
Company 2 Stock Option Scheme, for such options.

The grant of options to the Eligible Employees pursuant to this Clause 8 (e) of this Scheme shall be effected
as an integral part of the Scheme and the consent of the shareholders of the Transferee Company to this
Scheme shall be deemed to be their consent in relation to all matters pertaining to the Transferee Stock
Option Scheme and the Existing Stock Option Scheme, including without limitation, for the purposes of
creating the Transferee Stock Option Scheme and/or modifying the Transferee Stock Option Scheme and/
or the Existing Stock Option Scheme (including increasing the maximum number of equity shares that can
be issued consequent to the exercise of the stock options granted under the Existing Stock Option Scheme,
and/or modifying the exercise price of the stock options under the Transferee Stock Option Scheme and/or
the Existing Stock Option Scheme), and all related matters. No further approval of the shareholders of the
Transferee Company would be required in this connection under Section 81(1A) of the Act and/or any other
Applicable Law.

It is hereby clarified that in relation to the options granted by the Transferee Company to the Eligible
Employees pursuant to this Scheme, in lieu of options granted to them under the Transferor Company 2
Stock Option Scheme, the period during which the options granted by the Transferor Company 2 were held
by or deemed to have been held by the Eligible Employees shall be taken into account for determining the
minimum vesting period required under applicable law for stock options granted under the Transferee Stock
Option Scheme or the Existing Stock Option Scheme, as the case may be. Subject to Applicable Law, the
adjustments to the exercise price per option and option entitlement of the Eligible Employees proposed
under this Clause 8 (e) shall be appropriately reflected in the accounts of the Transferee Company.

The Boards of Directors of the Transferor Company 2 and the Transferee Company shall take such actions
and execute such further documents as may be necessary or desirable for the purpose of giving effect to the
provisions of this Clause 8(e).

9. Legal, Taxation and other Proceedings

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

Company.

10. Without prejudice to the provisions of Clauses 3 to 9, with effect from the Appointed Date, all inter-party transactions
between each of the Transferor Companies and the Transferee Company shall be considered as intra-party transactions
for all purposes from the Appointed Date.

Section 2 — Conduct of Business
11.  With effect from the Appointed Date and up to and including the Effective Date:

(@) each of the Transferor Companies shall carry on and be deemed to have carried on all business and activities and
shall hold and stand possessed of and shall be deemed to hold and stand possessed of all its estates, assets,
rights, title, interest, authorities, contracts and investments for and on account of, and in trust for, the Transferee
Company;

(b) all profits and income accruing or arising to the Transferor Companies, and losses and expenditure arising or
incurred by them (including taxes, if any, accruing or paid in relation to any profits or income) for the period
commencing from the Appointed Date shall, for all purposes, be treated as and be deemed to be the profits,
income, losses or expenditure (including taxes), as the case may be, of the Transferee Company;
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12.

any of the rights, powers, authorities or privileges exercised by the Transferor Companies shall be deemed to have
been exercised by the Transferor Companies for and on behalf of, and in trust for and as an agent of the Transferee
Company. Similarly, any of the obligations, duties and commitments that have been undertaken or discharged by
the Transferor Companies shall be deemed to have been undertaken for and on behalf of and as an agent for the
Transferee Company; and

all taxes (including, without limitation, income tax, sales tax, service tax, VAT, etc.) paid or payable by the Transferor
Companies in respect of the operations and/or the profits of the respective Transferor Companies before the
Appointed Date, shall be on account of the Transferor Companies and, insofar as it relates to the tax payment
(including, without limitation, income tax, sales tax, service tax, VAT, etc.), whether by way of deduction at
source, advance tax or otherwise howsoever, by the Transferor Companies in respect of the profits or activities or
operation of the Transferor Companies with effect from the Appointed Date, the same shall be deemed to be the
corresponding item paid by the Transferee Company, and, shall, in all proceedings, be dealt with accordingly.

Without prejudice to Clause 11, save as agreed by the Boards of the Transferor Companies and the Transferee
Company, during the Implementation Period, none of the Boards of (A) the Transferor Company 1 (till such time as
the Transferor Company 1 becomes an Affiliate of Transferor Company 5), (B) the Transferor Company 2, (C) the
Transferor Company 3, and (D) the Transferor Company 4, shall take any of the following actions without the prior
written consent of each of the Transferee Company Representatives:

()  make any amendment to its constitutional documents;

(i)  make any change to its share capital whether by way of further issuance of securities, buy-back, reduction
of capital, transfer of shares (subject to provisions under Applicable Law in relation to free transferability of
shares), or in any other manner subject to the issuance of shares under any existing employees stock option
schemes;

(iii)  incur capital expenditure in excess of INR 35,000,000 (Rupees thirty five million only) in a single transaction
and INR 70,000,000 (Rupees seventy million only) in the aggregate, except as approved by the Board of the
company whilst authorizing such capital expenditure;

(iv) make any divestments, sale, acquisition of business (whether by way of the purchase of shares, assets or
properties), or the creation of any subsidiary, joint venture or partnership where an aggregate value involved/
consideration being in excess of INR 700,000,000 (Rupees seven hundred million only) in a financial year;

(v)  incur any borrowings, loans or guarantees or undertake any other indebtedness or providing any security or
guarantee in excess of INR 70,000,000 (Rupees seventy million only) other than to finance current facilities
and other than those agreed between the concerned Transferor Company and the Transferee Company in
writing;

(vi) undertake any merger, reorganization, spin-off, consolidation or any other similar form of corporate or debt
restructuring;

(viiy waive (A) any rights that it may have against any debtors or third parties; or (B) any obligations or debts or
duties owed by any debtors or third parties to it (including, any accounts receivable), where such rights or
obligations involve amounts in excess of INR 7,000,000 (Rupees seven million only);

(viii) enter into any agreement, transaction or arrangement that has the effect of terminating, cancelling, releasing,
assigning or novating any contract where the sum involved is in excess of INR 21,000,000 (Rupees twenty
one million only) except for sale agreements and agreements for the purchase of raw material, where the
threshold shall be INR 70,000,000 (Rupees seventy million only) or except in the ordinary course of business
consistent with past practices;

(ix) settle any litigation or disputes or claims where the amount involved is in excess of INR 21,000,000 (Rupees
twenty one million only);

(x) change the accounting or tax policies or practices used for preparation of the accounts other than as
required pursuant to any change or amendment under the accounting standards or Applicable Law;

(xi) enter into any agreement or transaction which has the effect of assigning or transferring the intellectual
property rights owned by it;

(xii) enter into, amend or terminate any related party transaction which are not carried out at arm’s length and not
in the ordinary course of business; and

(xiii) enter into any commitment or agreement or undertake any action to do any of the foregoing or which has
the effect of resulting in any of the foregoing.

Without prejudice to Clause 11, save as agreed by the Boards of the Transferor Companies and the Transferee
Company, during the Implementation Period, the respective Boards of the Transferor Company 1 (once it becomes
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13.

14.

an Affiliate of Transferor Company 5) and Transferor Company 5 shall not take any of the following actions without
the prior written consent of each of the Transferee Company Representatives:

() any commencement of any business line different from the business currently carried out by such company;
(i)  any action for dissolution and/or winding-up and/or insolvency of such company;

(i)  merger or demerger, spin-off, consolidation or any other similar form of corporate restructuring of such
company;

(iv) any divestments, or sale/acquisition of business (whether by way of the purchase of shares, assets or
properties), or the creation of any subsidiary, joint venture or partnership where the aggregate value involved/
consideration is in excess of EUR 50,000,000 (Euro fifty million only) in any given financial year (provided
that this threshold shall be € 10,000,000 (Euro ten million only) with respect to Transferor Company 1,
except if the proceeds of such divestment or sale are reinvested within 6 (six) months in equivalent assets
necessary for the ordinary course of business;

(v) amendments to the constitutional documents of such company;

(viy any change to the share capital of such company whether by way of (i) further issuance of securities
(including convertible instruments or options) other than on rights basis, (ii) buy-back or (jii) reduction of
capital or (iv) variation of the rights of any classes of its shares or (v) otherwise;

(vi) appointment of a statutory auditor different from one of the Big Four Chartered Accountants;
(viii) changing the strength of the board of directors by any corporate action;

(ix) enterinto, amend or terminate any related party transaction which are not carried out at arm’s length and in
the ordinary course of business;

(x) agreeto pay corporate charges to the CIE Group for shared services which are in excess of 1% (one percent)
of the combined turnover of Transferor Company 5 and its subsidiaries in a financial year computed on a
stand alone basis. It is clarified that the actual cost of shared services provided by the M&M Group or the
CIE Group (other than to the aforementioned companies) shall not be taken into account whilst determining
this cap; and

(xi)  whichresults in the aggregate Net Financial Debt of the Transferor Company 5 and its subsidiaries exceeding
€ 60,000,000 (Euro sixty million only), provided that these companies (taken together) shall be entitled to
borrow upto € 10,000,000 (Euro ten million only) in a financial year for capital expenditure which is in the
ordinary course of business and is consistent with past practices.

(¢) During the Implementation Period, the Transferee Company shall not make any change to its share capital whether
by way of further issuance of securities, buy-back, reduction of capital or in any other manner subject to the
issuance of shares under any existing employee stock option schemes.

Within a period of 7 (seven) days following the receipt of approval from the Competition Commission of India for the
merger of the Transferor Companies with the Transferee Company in terms hereof, each of the Transferor Companies
shall convene a meeting of its Board at which the Transferee Company Representatives shall be appointed as non-voting
observers to the Board till the Effective Date. To the extent permissible under Applicable Law, the observers shall be
entitled to attend all meetings of the Board and shareholder meetings of each of the Transferor Companies and each
Transferor Company shall ensure that notice is given to the observers, of all such meetings at least 14 (fourteen) days
prior to the meeting or a shorter period if agreed by all members of the Board, including the observers, simultaneous to
giving notice of the same to its directors.

Within a period of 7 (seven) days following the receipt of approval from the Competition Commission of India for the
merger of the Transferor Companies with the Transferee Company in terms hereof, each of the Transferor Companies
shall put in place an integration committee (hereinafter referred to as “Integration Committee”) comprising of 4 (four)
persons of whom 2 (two) persons shall be the Transferee Company Representatives and 2 (two) persons shall be
nominees of the respective Transferor Company. The Integration Committee shall (i) review the alignment of strategy and
ensure harmonization of businesses conducted by each of the Transferor Companies and the Transferee Company; and
(i) from time to time, make non-binding recommendations to the Board of each of the Transferor Companies and the
Transferee Company which shall be considered by their respective board of directors in good faith; provided however
that, notwithstanding the above, any review by the Integration Committee shall not include any price or revenue setting
function, including back office operations.
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Section 3: Issue of shares of the Transferee Company

15. The provisions of this Section 3 of this Scheme shall operate notwithstanding anything to the contrary in this Scheme or
in any other instrument, deed or writing.

16. [ssue of new equity shares

(@)

Upon the coming into effect of this Scheme and in consideration of the transfer and vesting of the Transferor
Company 1 Undertaking in the Transferee Company in terms of this Scheme, the Transferee Company shall,
without any further application, act, instrument or deed, issue and allot to each member of the Transferor Company
1, whose name is registered in the Register of Members of the Transferor Company 1 on the Record Date or his/
her/its legal heirs, executors or successors as the case may be, equity shares in the Transferee Company, in the
ratio of 110 (one hundred and ten) equity shares of the face value of INR 10 (ten) each (credited as fully paid up) of
the Transferee Company for every 100 (one hundred) equity shares of the face value of INR 10 (ten) each (credited
as fully paid-up) held by such member in the Transferor Company 1. No fractional shares shall be issued by the
Transferee Company.

Upon the coming into effect of this Scheme and in consideration of the transfer and vesting of the Transferor
Company 2 Undertaking in the Transferee Company in terms of this Scheme, the Transferee Company shall,
without any further application, act, instrument or deed, issue and allot to each member of the Transferor Company
2, whose name is registered in the Register of Members of the Transferor Company 2 on the Record Date or his/
her/its legal heirs, executors or successors as the case may be, equity shares in the Transferee Company, in the
ratio of 284 (two hundred and eighty four) equity shares of the face value of INR 10 (ten) each (credited as fully
paid up) of the Transferee Company for every 100 (one hundred) equity shares of the face value of INR 10 (ten)
each (credited as fully paid-up) held by such member in the Transferor Company 2. No fractional shares shall be
issued by the Transferee Company.

Upon the coming into effect of this Scheme and in consideration of the transfer and vesting of the Transferor
Company 3 Undertaking in the Transferee Company in terms of this Scheme, the Transferee Company shall,
without any further application, act, instrument or deed, issue and allot to each member of the Transferor Company
3, whose name is registered in the Register of Members of the Transferor Company 3 on the Record Date or his/
her/its legal heirs, executors or successors as the case may be, equity shares in the Transferee Company, in the
ratio of 20 (twenty) equity shares of the face value of INR 10 (ten) each (credited as fully paid up) of the Transferee
Company for every 100 (hundred) equity shares of the face value of EUR 1 (one) each (credited as fully paid-
up) held by such member in the Transferor Company 3. No fractional shares shall be issued by the Transferee
Company.

Upon the coming into effect of this Scheme and in consideration of the transfer and vesting of the Transferor
Company 4 Undertaking in the Transferee Company in terms of this Scheme, the Transferee Company shall,
without any further application, act, instrument or deed, issue and allot to each member of the Transferor Company
4, whose name is registered in the Register of Members of the Transferor Company 4 on the Record Date or his/
her/its legal heirs, executors or successors as the case may be, equity shares in the Transferee Company, in
the ratio of 17 (seventeen) equity shares of the face value of INR 10 (ten) each (credited as fully paid up) of the
Transferee Company for every 100 (one hundred) equity shares of the face value of INR 10 (ten) each (credited
as fully paid-up) held by such member in the Transferor Company 4. No fractional shares shall be issued by the
Transferee Company.

Upon the coming into effect of this Scheme and in consideration of the transfer and vesting of the Transferor
Company 5 Undertaking in the Transferee Company in terms of this Scheme, the Transferee Company shall,
without any further application, act, instrument or deed, issue and allot to each member of the Transferor Company
5, whose name is registered in the Register of Members of the Transferor Company 5 on the Record Date or his/
her/its legal heirs, executors or successors as the case may be, equity shares in the Transferee Company, in the
ratio of 105 (one hundred and five) equity shares of the face value of INR 10 (ten) each (credited as fully paid up) of
the Transferee Company for every 100 (one hundred) equity shares of the face value of EUR 1 (one) each (credited
as fully paid-up) held by such member in the Transferor Company 5. No fractional shares shall be issued by the
Transferee Company.

Upon this Scheme becoming effective, the issued, subscribed and paid-up share capital of the Transferee
Company shall stand suitably increased consequent upon the issuance of new equity shares in accordance
with Clause 16(a) to 16(e) above. It is clarified that no special resolution under Section 81(1A) of the Act shall
be required to be passed by the Transferee Company separately in a general meeting for issue of shares to the
members of the Transferor Companies under this Scheme and on the shareholders of the Transferee Company
approving this Scheme, it shall be deemed that they have given their consent to the issue of equity shares of the
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Transferee Company to the members of the Transferor Companies in accordance with Clause Clause 16(a) to
16(e) above.

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

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

MEMORANDUM OF ASSOCIATION

“V. The Authorised Share Capital of the Company is INR 4,719,426,386 (Rupees four billion seven hundred
nineteen million four hundred twenty six thousand three hundred eighty six only) divided into 380,000,000 (three
hundred eighty million) Equity Shares of INR 10 (Rupees ten only) each aggregating INR 3,800,000,000 (Rupees
three billion eight hundred million only) and 29,658,916 (twenty nine million six hundred fifty eight thousand nine
hundred sixteen) 4% (four percent) Non Cumulative Redeemable Non Convertible Preference Shares of INR 31
(Rupees thirty one only) each aggregating INR 919,426,386 (Rupees nine hundred nineteen million four hundred
twenty six thousand three hundred eighty six only), with power to increase and reduce the capital of the Company
or to divide the shares in the capital for the time being into several classes and to attach thereto respectively
any preferential, deferred, qualified or special rights, privileges or conditions as may be determined by or in
accordance with the Articles of Association of the Company and to vary, modify or abrogate any such rights,
privileges or conditions in such manner as may be for the time being provided by the Articles of Association of the
Company and the legislative provisions for the time being in force.”

ARTICLES OF ASSOCIATION

“8. The Authorised Share Capital of the Company is INR 4,719,426,386 (Rupees four billion seven hundred
nineteen million four hundred twenty six thousand three hundred eighty six only) divided into 380,000,000 (three
hundred eighty million) Equity Shares of INR 10 (Rupees ten only) each aggregating INR 3,800,000,000 (Rupees
three billion eight hundred million only) and 29,658,916 (twenty nine million six hundred fifty eight thousand nine
hundred sixteen) 4% (four percent) Non Cumulative Redeemable Non Convertible Preference Shares of INR 31
(Rupees thirty one only) each aggregating INR 919,426,386 (Rupees nine hundred nineteen million four hundred
twenty six thousand three hundred eighty six only) with power to increase and reduce the capital of the Company
or to divide the shares in the capital for the time being into several classes and to attach thereto respectively
any preferential, deferred, qualified or special rights, privileges or conditions as may be determined by or in
accordance with the Articles of Association of the Company and to vary, modify or abrogate any such rights,
privileges or conditions in such manner as may be for the time being provided by the Articles of Association of the
Company and the legislative provisions for the time being in force.”

It is clarified that for the purposes of Clause 16(g) and 16(h) above, the consent of the shareholders of the Transferee
Company to this Scheme shall be sufficient for the purposes of effecting the above amendment or increase in
the authorised share capital of the Transferee Company, and no further resolution under Section 16, Section 31,
Section 94 or any other applicable provisions of the Act, would be required to be separately passed. The stamp
duties and fees (including registration fee) paid on the authorised share capital of the Transferor Companies shall
be utilized and applied to the increased authorised share capital of the Transferee Company and there would be
no requirement for any further payment of stamp duty and/or fee (including registration fee) by the Transferee
Company for increase in the authorised share capital to that extent.

The shares issued to the members of the Transferor Companies by the Transferee Company pursuant to Clauses
16(a) to 16(e) above shall be credited to the depository account of the members, unless otherwise notified in
writing by any member of any of the Transferor Companies to the Transferee Company on or before such date as
may be determined by the Board of Directors of the Transferee Company or a committee thereof. In the event that
such notice has not been received by the Transferee Company in respect of any of the members of any Transferor
Company, the shares shall be credited to the depository account of the members provided that the members of
the Transferor Companies shall be required to have an account with a depositary participant and shall be required
to provide details thereof and such other confirmations as may be required. It is only thereupon that the Transferee
Company shall issue and directly credit to the account of such member the relevant shares of the Transferee
Company. In the event that the Transferee Company has received notice from any member that shares are to be
issued in certificate form or if any member has not provided the requisite details relating to his/ her/ its account
with a depository participant or other confirmations as may be required, then the Transferee Company shall issue
shares in certificate form to such member.
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In the event of there being any pending share transfers, whether lodged or outstanding, of any member of any of
the Transferor Companies, the Board of Directors of the Transferee Company shall be empowered in appropriate
cases, prior to or even subsequent to the Record Date, to effectuate such a transfer as if such changes in registered
holder were operative as on the Record Date, in order to remove any difficulties arising to the transferor/transferee
of the shares in the Transferor Companies and in relation to the shares issued by the Transferee Company after the
effectiveness of this Scheme. The Board of Directors of the Transferee Company shall be empowered to remove
such difficulties as may arise in the course of implementation of this Scheme and registration of new shareholders
in the Transferee Company.

Equity shares to be issued by the Transferee Company pursuant to Clauses 16(a) to 16(e) above in respect of
such of the equity shares of the Transferor Companies which are held in abeyance under the provisions of Section
206A of the Act or otherwise shall, pending allotment or settlement of dispute by order of Court or otherwise, also
be kept in abeyance by the Transferee Company.

The equity shares issued and allotted by the Transferee Company in terms of this Scheme shall rank pari passu in
all respects with the then existing equity shares of the Transferee Company.

The equity shares of the Transferee Company issued in terms of this Scheme will be listed and/or admitted to
trading on the Stock Exchanges. The shares allotted pursuant to this Scheme shall remain frozen in the depositories
system till relevant directions in relation to listing/trading are given by the Stock Exchanges.

In case any shareholder’s holding in any Transferor Company is such that the shareholder becomes entitled to a
fraction of an equity share of the Transferee Company, the Transferee Company shall not issue fractional shares to
such shareholder but shall consolidate such fractions and issue consolidated equity shares to a trustee nominated
by the Transferee Company in that behalf, who shall sell such shares and distribute the net sale proceeds (after
deduction of applicable taxes and other expenses incurred) to the shareholders respectively entitled to the same
in proportion to their fractional entitlements.

PART Ill - DISSOLUTION OF TRANSFEROR COMPANIES AND OTHER GENERAL TERMS AND CONDITIONS |

17.
(@)

Accounting and Tax Treatment

Accounting

Save as hereinafter provided, the reserves of the Transferor Companies shall be accounted for, while incorporating
the assets and liabilities of the Transferor Companies in the accounts of the Transferee Company, in accordance
with Accounting Standard 14 (Accounting for Amalgamations) issued by the Institute of Chartered Accountants of
India in consultation with the National Advisory Committee on Accounting Standards as per Section 211(3C) of the
Act. Upon the Scheme becoming effective and with effect from the Appointed Date:

()  The Transferee Company shall record the assets and liabilities of the Transferor Companies pursuant to
this Scheme at their respective book values as appearing in the books of the Transferor Companies. In
case of conflicting accounting policies between the entities, a uniform policy will be adopted on merger
and effect on the financial statements of such change in policy will be reported as per Accounting Standard
5 (Net Profit or Loss for the Period, Prior Period ltems and Changes in Accounting Policies) and the same
shall be dealt with in accordance with prevailing accounting standards and Generally Accepted Accounting
Principles in India;

(i)  The Transferee Company shall credit its issued and paid up share capital account with the aggregate face
value of the shares issued pursuant to Clause 16 of this Scheme;

(i) All the reserves relating to and reflecting in the books of the Transferor Companies shall appear in the
books of the Transferee Company in the same form in which they appeared in the books of the Transferor
Companies after giving effect to 17(a)(i) above;

(iv)  The balance in the Statement of Profit and loss appearing in the books of the Transferor Companies shall be
dealt with in the books of the Transferee Company in accordance with Accounting Standard 14 (Accounting
for Amalgamations);

(v)  The difference between the amount recorded as share capital issued (plus any additional consideration in
the form of cash or other assets) and the amount of share capital of the Transferor Companies is adjusted in
reserves in the financial statements of the Transferee Company;

(vij To the extent that there are inter-corporate loans, debentures, debt securities or balances between the
Transferor Companies and the Transferee Company inter se, or the Transferor Companies inter se, the
obligation in respect thereof shall come to an end and the corresponding effect shall be given in the books
of account and the records of the Transferee Company for the reduction of any assets or liabilities, as the
case may be. The difference, if any, arising upon such cancellation, shall be credited or debited, as the case
may be, to the General Reserve of the Transferee Company. For the removal of doubts, there would be no
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(vii)

(b) Tax

(i)

(iv)

accrual of interest or other charges in respect of any such inter-company loans, debentures, debt securities
or balances with effect from the Appointed Date;

Notwithstanding the above, the Board of the Transferee Company is authorized to account any of these
balances in any manner whatsoever, as may be deemed fit in accordance with the Accounting Standards
issued by the Institute of Chartered Accountants of India in consultation with the National Advisory Committee
on Accounting Standards as per Section 211(3C) of the Act and Generally Accepted Accounting Principles
in India.

Upon the Scheme coming into effect, all taxes (direct and/or indirect)/ cess/ duties payable by or on behalf
of the Transferor Companies from the Appointed Date onwards including all or any refunds and claims,
including refunds or claims pending with any Governmental Authority and including the right to claim credit
for minimum alternate tax and carry forward of accumulated losses, and unutilized CENVAT credit, VAT
credit etc shall, for all purposes, be treated as the tax/ cess/ duty, liabilities or refunds, claims, accumulated
losses and unutilized CENVAT credits, VAT credit and rights to claim credit or refund etc of the Transferee
Company. Accordingly, upon the Scheme becoming effective, the Transferee Company shall be permitted
to revise, if it becomes necessary, its income tax returns, wealth tax returns, sales tax returns, excise and
CENVAT returns, service tax returns, other statutory returns, and to claim refunds/ credits, pursuant to the
provisions of this Scheme.

The Transferee Company shall also be permitted to claim refunds / credits in respect of any transaction
between or amongst the Transferor Companies inter se and the Transferor Companies and the Transferee
Company. Without prejudice to the generality of Clause 17(b)(i) above, upon the Scheme becoming
effective, the Transferee Company shall be permitted to revise, if it becomes necessary, its income tax
returns and related withholding tax certificates, including withholding tax certificates relating to transactions
between or amongst the Transferor Companies inter se and the Transferor Companies and the Transferee
Company, and to claim refunds, advance tax and withholding tax credits, benefit of credit for minimum
alternate tax and carry forward of accumulated losses etc., pursuant to the provisions of this Scheme.

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

The service tax paid by the Transferor Companies under the Finance Act, 1994 in respect of services provided
by the Transferor Companies for the period commencing from the Appointed Date shall be deemed to
be the service tax paid by the Transferee Company and credit for such service tax shall be allowed to
the Transferee Company notwithstanding that challans for service tax payments are in the name of the
Transferor Companies and not in the name of the Transferee Company.

18. Conditions Precedent

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

(i)

(if)

(i)

(iv)

v)

receipt of approval from the Competition Commission of India for this Scheme in form and substance
reasonably satisfactory to the Transferor Companies and the Transferee Company or on the expiry of any
statutory time period pursuant to which such approval is deemed to have been granted;

receipt of approval from the Bundeskartellamt for this Scheme in form and substance reasonably satisfactory
to the Transferor Companies and the Transferee Company or the expiry of any statutory time period pursuant
to which such approval is deemed to have been granted;

receipt of approval of Foreign Investment Promotion Board/ Reserve Bank of India for the issue of shares by
the Transferee Company to the non-resident shareholders of the Transferor Company 5 in consideration of
the merger of the Transferor Company 5 into the Transferee Company;

receipt of approval of the Reserve Bank of India for the divestment of shares of the Transferor Company 3 by
the resident shareholder(s) of Transferor Company 3 pursuant to the merger;

this Scheme being approved by the respective requisite majorities of the various classes of shareholders
and/or creditors (where applicable) of each of the Transferor Companies and the Transferee Company as
required under the Act and the requisite orders of the High Court being obtained;

transfer of the MUSCO Real Estate and the MUSCO Investments by M&M or its subsidiary (not being a
Mahindra Systech Company or a subsidiary of such company) together with all liabilities thereto;
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19.

20.

21.

(viiy approval of the Scheme by the public shareholders of the Transferor Company 2 and the Transferee
Company in accordance with the provisions of the SEBI Circulars;

(viii) receipt of pre-filing and post sanction approvals of the relevant Stock Exchange and the SEBI in terms of the
SEBI Circulars, as applicable;

(ix) receipt of such lender approvals, as may be required, for the release of all corporate guarantees, comfort
letters and repayment of loans (outstanding as of the Effective Date) provided by the M&M Group to the
Transferor Company 3 or its subsidiaries, such release or repayment to occur on the Effective Date;

(x)  the certified copies of the court orders approving the Scheme being filed with the Registrar of Companies;

(xi) the certificate of merger for dissolution without winding up of the Transferor Company 3 having been
registered with the relevant Governmental Authority of Mauritius according to the relevant Mauritian law in
force;

(xii) the dissolution without winding up of the Transferor Company 5 having been registered with the Commercial
Registry of Bizkaia (Spain) according to the relevant Spanish law in force;

(xiii) purchase of the shares of Gears India OpCo by the Transferor Company 4 from M&M in terms of the Gears
India OpCo SPA; and

(xiv) such other approvals and sanctions as may be required by Applicable Law in respect of this Scheme being
obtained.

(b)  On the approval of this Scheme by the shareholders of each of the Transferor Companies and the Transferee
Company such shareholders shall also be deemed to have resolved and accorded all relevant consents under
the Act or otherwise to the same extent applicable in relation to the amalgamation set out in this Scheme, related
matters and this Scheme itself.

(¢) In the event of the Scheme failing to take effect by June 30, 2015 or such later date as may be agreed by the
respective Boards of Directors of the Transferor Companies and the Transferee Company, this Scheme shall stand
cancelled and be of no effect and become null and void, and in that event, no rights and liabilities shall accrue to
or be incurred inter-se the Transferor Companies and the Transferee Company or their shareholders or creditors
or employees or any other person. In such case, each of the Transferor Company and the Transferee Company
shall bear its own costs and expenses or as may be mutually agreed.

Applications

The Transferor Companies and the Transferee Company shall with all reasonable dispatch make application(s) under
Sections 391 and 394 and other applicable provisions of the Act to the High Court for sanctioning this Scheme and for
dissolution of the Transferor Companies without winding up, as applicable.

The Transferor Company 3 shall undertake such acts as are necessary for the purpose of giving effect to the Scheme
(including applying for the registration of its dissolution without winding-up with the relevant Governmental Authority of
Mauritius according to the relevant Mauritian law in force).

The Transferor Company 5 shall undertake such acts as are necessary for the purpose of giving effect to the Scheme
(including applying for the registration of its dissolution without winding-up with the Commercial Registry of Bizkaia
(Spain) according to the relevant Spanish law in force).

Dissolution of the Transferor Companies

Upon the coming into effect of this Scheme, each of the Transferor Companies shall stand dissolved without winding-up
without any further act or deed.

Dividends

(@)  The Transferor Companies and the Transferee Company shall be entitled to declare and pay dividends, whether
interim or final, to their respective shareholders in respect of the accounting period prior to the Effective Date,
provided that the shareholders of the Transferor Companies shall not be entitled to dividend, if any, declared and
paid by the Transferee Company to its shareholders for the accounting period prior to the Effective Date.

(b)  The shareholders of the Transferor Companies and the Transferee Company shall, save as expressly provided
otherwise in this Scheme, continue to enjoy their existing rights under their respective Articles of Association
including the right to receive dividends.

(c) ltis 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 shareholder of the Transferor Companies and/or the Transferee
Company to demand or claim any dividends which, subject to the provisions of the Act, shall be entirely at
the discretion of the respective Boards of Directors of the Transferor Companies and the Transferee Company
respectively, and subject to the approval, if required, of the shareholders of the Transferor Companies and the
Transferee Company respectively.
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22.

23.

24

25.

26.

27.

28.

Resolutions

(@ Upon the coming into effect of this Scheme, the resolutions, if any, of the Transferor Companies, which are valid
and subsisting on the Effective Date, shall continue to be valid and subsisting and be considered as resolutions of
the Transferee Company and if any such resolutions have any monetary limits approved under the provisions of
the Act, or any other applicable statutory provisions, then the said limits shall be added to the limits, if any, under
like resolutions passed by the Transferee Company and shall constitute the aggregate of the said limits in the
Transferee Company.

(b)  Upon the coming into effect of this Scheme, the borrowing limits of the Transferee Company in terms of Section
293 (1) (d) of the Act shall be deemed, without any further act or deed, to have been enhanced by the aggregate
limits of the Transferor Companies which are being transferred to the Transferee Company pursuant to the Scheme,
such limits being incremental to the existing limits of the Transferee Company, with effect from the Appointed Date.

Modifications to the Scheme

(@) Each of the Transferor Companies (by its respective Board of Directors) and the Transferee Company (by its Board
of Directors), may, in their full and absolute discretion, assent to any alteration or modification to this Scheme
which the respective Boards of Directors of each of the Transferor Companies or the Board of Directors of the
Transferee Company, as the case may be, deem fit, or which the High Court and/or any other Governmental
Authority may deem fit to approve or impose.

(b)  Each of the Transferor Companies (by its respective Board of Directors) and the Transferee Company (by its Board
of Directors), may give such directions as they may consider necessary to settle any question or difficulty arising
under this Scheme or in regard to and of the meaning or interpretation of this Scheme or implementation hereof
or in any matter whatsoever connected therewith (including any question or difficulty arising in connection with
any deceased or insolvent security holders of the respective companies), or to review the position relating to the
satisfaction of various conditions to this Scheme and if necessary, to waive any of those (to the extent permissible
under law).

() The Transferor Companies (by its respective Board of Directors) and the Transferee Company (by its Board of
Directors) may in any manner at any time, determine jointly whether any asset, liability, employee, legal or other
proceedings pertains to the Transferor Companies or not, on the basis of any evidence that they may deem
relevant for this purpose.

The Transferee Company shall be entitled, pending the sanction of this Scheme, to apply to any Governmental Authority,
if required, under any law for such consents and approvals which the Transferee Company may require to carry on the
business of the Transferor Companies.

Severability

If any part of this Scheme is found to be unworkable for any reason whatsoever, the same shall not, subject to the
decision of the Transferor Companies and the Transferee Company, affect the validity or implementation of the other
parts and/or provisions of this Scheme.

Upon this Scheme becoming effective, the accounts of the Transferor Companies and the Transferee Company (as
applicable), as on the Appointed Date, shall be reconstructed in accordance with the terms of this Scheme.

The Transferee Company shall be entitled to file/revise its income tax returns, TDS certificates, TDS returns, wealth tax
returns and other statutory returns, if required, and shall have the right to claim refunds, advance tax credits, credit of all
taxes paid/withheld (whether Indian or foreign), if any, as may be required consequent to implementation of this Scheme.
Costs

Subject to the provisions of Clause 18(c) of this Scheme, all costs, charges and expenses (including, but not limited to,
any taxes and duties, stamp duty, registration charges, etc.) of /payable by the Transferor Companies and the Transferee
Company in relation to or in connection with the Scheme and incidental to the completion of the amalgamation of
the Transferor Companies with the Transferee Company in pursuance of this Scheme shall be borne and paid by the
Transferee Company.

47

MUSCO Limited



BSE Limited Registered Office : Hoor 25, P | Towers, Dalal Street, Mumbar 400 001 India [
Te-+91 22 2272 1234 /33 F 491 222272 1003 weawbseindia.com

=

DCSIAMALIBS/24(f)/407/2013-14 March 7, 2014

The Company Secretary,

Mahindra Ugine Steel Company Limited
74, Ganesh Apartment, 7th Floor,

L J Road, Opp Sitladevi Temple,

Mahim ,Mumbai-400016.

Dear Sir

Sub: Observation letter regarding the Draft Scheme of Amalgamation involving merger of
Mahindra Ugine Steel Company Limited (MUSCL), Mahindra Hindoday Industries Limited
(MHIL), Mahindra Gears International Limited (MGIL), Mahindra Investments (India) Limited
(MliL)and Participaciones Internacionales Autometal Tres, S.L. (PIA3) with Mahindra
Forgings Limited (MFL) (Integrated Scheme).

We refer to your draft Scheme of Amalgamation under Sections 391 to 394 of the Companies Act, 1956
involving merger of Mahindra Ugine Steel Company Limiled (MUSCL), Mahindra Hindoday Industries
Limited, Mahindra Gears International Limited, Mahindra Investments (India) Limited, Parlicipaciones
Internacionales Autometal Tres, S.L. (Transferor Companies ) with Mahindra Forgings Limited
(Transferee Company).

The Exchange has noted the confirmation given by the Company stating that the scheme does not in any
way violate er override or circumscribe the provisions of the SEBI Act, 1992, the Securities Contracts
(Regulation) Act, 1956, the Depositories Act, 1996, the Companies Act, 19586, the rules, regulations and
guidelines made under these Acts, and the provisions of the Listing Agreement or the requirements of
BSE Limited (BSE).

As required under SEBI Circular No.CIR/CFD/DIL/5/2013 dated February 4, 2013 & SEBI Circular
No.CIR/CFD/DIL/8/2013 dated May 21, 2013; SEBI has vide its letter dated March 7, 2014 given lhe
following comment(s) on the draft scheme of amalgamation:

i} The company to ensure that the following shall be displayed on the website of the listed
company from the date of receipt of this letter:

a.  Audited results of PIA3 as on September 30, 2013 submitted by the company vide letter
dated December 20, 2013, Audited results of MIIPL and MGIL as on September 30, 2013
submitted by the company vide email dated January 24, 2014 and Audited results of MHIL
as on September 30, 2013 submitted by the company vide email dated February 20, 2014,

b. Annexure to the valuation report submitted by MFL vide letter dated December 3, 2013.

ii) The listed company, Mahindra Forgings Limited shall ensure compliance with the minimum
public shareholding requirements in accordance with the undertaking submitted by the
company vide letter dated February 24, 2014.

i) The company shall duly comply with various provisions of the aforesaid SEBI circular” .
Accordingly, we hereby convey Exchange's 'No-objection’ with limited reference to those malters having
bearing on listing/ delisting/ continuous listing requirements within the provisions of the Listing Agreement,
0 2s to enable you to file the scheme with the Hon'ble High Court.

Further you are also advised to bring the contents of this letter to the notice of your shareholders, all

relevant authorities as deemed fit, and also mention the same in your application for approval of the
scheme of arrangement submitted to the Hon'ble High Court. .

SENSEM India's index the world tracks
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The Exchange reserves its right to withdraw its No-objection/approval at any stage if the information
submitted fo the Exchange is found to be incomplete / incorrect / misleading / false or for any
contravention of Rules, Bye-laws and Regulations of the Exchange, Listing Agreement,
Guidelines/Regulations issued by statutory authorities.

Yours faithfully, . '%J/utfv
Ay Toop ¥

Eit_iuvana Sriram Pooja Sanghvi
Dy. Manager Asst, Manager
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NATIONAL STOCK EXCHANGE NIF T Y
@ OF INDIA LIMITED \5{)
Stock of the nation

Ref: NSE/LIST/232570-U March 07, 2014

The Company Secretary
Mabhindra Ugine Steel Company Limited
74, Ganesh Apartment, 7th Floor
Opp. Sitaladevi Temple
Lady Jamshedji Road, Mahim (W),
Mumbai - 400016
Kind Attn.: Mr. Ajay Kadhao

Dear Sir,

Sub.: Observation letter for Integrated Scheme of Amalgamation of Mahindra Hinoday Industries
Limited and Mahindra Ugine Steel Company Limited and Mahindra Gears International Limited and
Mahindra Investments (India) Private Limited and Participaciones Internaciones Autometal TRES, S.
L with Mahindra Forgings Limited*.

We are in receipt of the draft Integrated Scheme of Amalgamation under Sections 391 to 394 of the
Companies Act, 1956 of Mahindra Hinoday Industries Limited (“MHIL”) and Mahindra Ugine Steel
Company Limited (“MUSCO”) and Mahindra Gears International Limited (“MGIL”) and Mahindra
Investments (India) Private Limited (“MIIPL”) and Participaciones Internaciones Autometal TRES, S. L
(“PIA3”) with Mahindra Forgings Limited.

We have perused the draft Integrated Scheme of Amalgamation and the related documents/details submitted
by Mahindra Ugine Steel Company Limited including the confirmation of the Company Secretary of
Mahindra Ugine Steel Company Limited that the scheme so submitted does not in any way violate, over-ride
or circumscribe the provisions of Securities Laws or the Stock Exchange requirements.

Pursuant to SEBI Circular No. CIR/CFD/DIL/5/2013 dated February 4, 2013 and SEBI Circular No.
CIR/CFD/DIL/8/2013 dated May 21, 2013, SEBI vide its letter dated March 07, 2014, has given following
comments on the draft scheme of amalgamation:

"a) Company to ensure that following additional information submitted by Mahindra Forgings Limited after
filing the scheme with the stock exchange shall be displayed from the date of receipt of this letter on the
website of the listed company:

i) Audited results of PIA3 as on September 30, 2013 submitted by the company vide letter dated
December 20, 2013, audited results of MIIPL and MGIL as on September 30, 2013 submitted by the
company vide email dated January 24, 2014 and audited results of MHIL as on September 30, 2013
submitted by the company vide email dated February 20, 2014.

i) Annexure to the valuation report submitted by Mahindra Forgings Limited vide letter dated
December 03, 2013.

b) The company, Mahindra Forgings Limited to ensure compliance with the minimum public shareholding
requirements, in accordance with the undertaking submitted by the company vide letter dated February 24,
2014

¢) The company shall duly comply with various provisions of the Circulars."

Exchange Plaza, Bandra Kurla Complex, Bandra (E), Mumbai 400051, India » Tel: +91 22 26598235/36, 26598346 « Fax: +91 22 26508237/38
E-mall : cnling@nsecoin * Web shte: www.nseindlacom
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Continuation Sheet

Ref:NSE/LIST/232570-U March 07, 2014

Accordingly, we do hereby convey our ‘no-objection’ with limited reference to those matters having a
bearing on listing / delisting / continuous listing requirements within the provisions of the Listing
Agreement, so as to enable the Company to file the scheme with the Hon’ble High Court.

However, the Exchange reserves its right to withdraw this No-objection approval at any stage if the
information submitted to the Exchange is found to be incomplete / incorrect / misleading / false or for any
contravention of Rules, Bye-laws and Regulations of the Exchange, Listing Agreement, Guidelines /
Regulations issued by statutory authorities.

The validity of the “Observation Letter” shall be six months from March 07, 2014, within which the scheme
shall be submitted to the Hon’ble High Court. Further pursuant to the above SEBI circulars upon sanction of
the Scheme by the Hon’ble High Court, the listed company shall submit to the stock exchange the following:

a. Copy of the High Court approved Scheme;

b. Result of voting by shareholders for approving the Scheme;

c. Statement explaining changes, if any, and reasons for such changes carried out in the Approved Scheme
vis-a-vis the Draft Scheme

d. Status of compliance with the Observation Letter/s of the stock exchanges

e. The application seeking exemption from Rule 19(2)(b) of SCRR, 1957, wherever applicable; and

f. Complaints Report as per Annexure II of this Circular.

Note*:- Name of Mahindra Forgings Limited has been changed to “Mahindra CIE Automotive Limited”.

Yours faithfully,
For National Stock Exchange of India Limited

Kamlesh Patel
Manager

This Document is Digitally Signed

Signer : Patel Kamlesh
Date: Fri, Mar 7, 2014 17:18:43 IST

@ NSE ==
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COMPLAINTS REPORT

Regd, Office : 74, Ganesh Apartment,

7" Floor, Opp. Sitladevi Temple,

Lady Jamshedji Road, Mahim,

Mumbai — 400 016.

| Tel: 022 — 2444 4287. Telefax: 022 — 2445 §196
l MUSCQ | Website iwww.muscoindia.com

-Mahindra Ugine Steel Co. Ltd.

COMPLAINTS REPORT

Company Name: Mahindra Ugine Steel Company Limited

Part A

Sr. ) Particulars Number
No.

. | Number of complaints received directly 6

2. | Number of complaints,- forwarded by Stock Exchange 1

3. | Total Number of complaints/comments received (1+2) 7
4. | Number of complaints resolved 7

5. | Number of complaints pending Nil

Part B

Sr. : . Status
No. Name of complainant Date of complaint (Resolved/Pending)
1. | Mr. Prem Kumar Rastogi 28™ June, 2013 Resolved

2. | Mr. Bosco Menezes 26" June 2013 Resolved

3. | Ms Bharti Bhakta 27" Jul y 2013 Resolved

4. | Mr, Prabhjotsingh Johar 15" July 2013 | Resolved

5. | Mr. Subhash Gupta 13™ July 2013 Resolved

6. | Mr. Subhash Gupta 23" July 2013 Resolved

7. | Mr. Subhash Gupta 1 6™ August 2013 Resolved

Admin Off. : MUSCO Stampings, 371, Takwe Road, At & Post: Kanhe, Dist. Pune -
412 106. Tel. No. : +91-2114-255289, 255294. Fax: +91-255203
Works: Kahne & Nashik (Maharashtra) and Rudrapur & Pantnagar (Uttarakand)
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NONINFRA/MUSCO/RK/5792 June 15, 2013

To,

The Board Of Directors, The Board Of Directors,
Mahindra Ugine Steel Company Limited Mahindra Forgings Limited,
74, Ganesh Apartment, Mahindra Towers,

Opp. Sitaladevi Temple, L J Road, P.K. Kurne Chowk, Worli
Mumbai Maharashtra 400 016 Mumbai, Maharashtra 400 018

Dear Sirs / Madams,

Subject: Fairn inion Repo the Valuation of the proposed merger

We, SBI Capital Markets Limited (“SBICAP”), understand that Mahindra Ugine Steel
Company Limited (“MUSCO” or the “Company”) is contemplating merger (“Proposed
Transaction”) with Mahindra Forgings Limited (“MFL”), and has initiated a valuation
exercise. In this regard, the Company seeks fairness opinion report from SBICAP on the
valuation exercise being undertaken by a third party consultant.

We have been informed that the swap ratio, as recommended by the third party consultant,
for every share of MUSCO to the share of MFL is 2.84

We have been requested to give “Fairness Opinion Report” on the Valuation of the
proposed merger and the equity share swap ratio in relation to the proposed transaction.

We are issuing the Fairness Opinion Report, subject to certain company actions being
undertaken by Mahindra & Mahindra Group which would be completed prior to the proposed
merger. Our Fairness Opinion Report assumes those changes and have included financial
implications of the same while arriving at the fairness of the swap ratio. These are:

SBI CAPITAL MARKETS LIMITED
Registered Office: 202, Maker Tower ‘E’, Cuffe Parade, Mumbai 400 005
Tel: +91-22-2217 8300 Fax: +91-22-2218 6765 / 2217 8419 Web: www.sbicaps.com
A Subsidiary of State Bank of India
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a. We have been informed by the management that the steel division of MUSCO would
be sold off to Mahindra & Mahindra Limited prior to the proposed transaction. As per
management, the division as well as some land would be sold resulting in increase in
per share valuation of MUSCO. We have not independently carried out the valuation
of steel division of MUSCO and have relied on the valuation proposed by SRBC and
NMR for the same.

b. We further understand that CIE Automotive is set to acquire certain specified number
of shares of MFL prior to appointed date of proposed merger which would affect the
share swap ratio to the extent.

c. We also understand that the merger of Mahindra Composites Limited, MUSCO with
MFL would be a simultaneous process.

We have not undertaken the valuation of the MUSCO or MFL. The valuation exercise, for
the purpose of calculation of swap ratio for the equity shares, for the two companies has been
done by M/s SR Batliboi & Co (“SRBC”) and M/s N.M. Raiji & Company (“NMR”). We
have examined the Merger Report submitted by SRBC and NMR dated 15" June 2013 to the
Company. We have not independently checked or verified the assumptions made by SRBC or
NMR. We have reviewed the historical financial and business information of the Company,
listed stock price data of the Company and certain comparable companies and their valuation
multiples, and other relevant information from publicly available sources, and have taken into
account such other matters as we deemed necessary including our assessment of general
economic, market and monetary conditions.

In addition to the above, we have had discussions with the Company officials on the past and
current business operations of the businesses concerned.

Further, we have had discussions with M/s SR Batliboi & Co and M/s NM Raiji & Company,
the valuation advisor, on such matters which we believe are necessary or appropriate for the
purpose of issuing the Fairness Opinion Report.

We assume no responsibility for the legal, tax, accounting or structuring matters including,
but not limited to, legal or title concerns. Title to all subject business assets is assumed to be
good and marketable and we would urge the Company to carry out an independent
assessment of the same prior to entering into any transaction, after giving due weightage to
the results of such assessment.

Strictly confidential
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We have assumed and relied upon, without independent verification, the accuracy and
completeness of all information supplied or otherwise made available to us either in oral or
written form, discussed with or reviewed by or for us, or publicly available. We have been
informed that all information relevant for the purpose of issuing the Fairness Opinion Report
has been disclosed to us and we are not aware of any material information that has been
omitted or that remains undisclosed. This being so, no representation or warranty, express or
implied, is or will be made, and no responsibility or liability is or will be accepted by
SBICAP and its affiliates, its directors, employees, agents or representatives, or in relation to,
the accuracy or adequacy of information, contained in the Fairness Opinion Report or any
other written or oral information made available to any party or their advisors.

We have not conducted any evaluation of the solvency or fair value of the Company, under
any laws relating to bankruptcy, insolvency or similar matters. In addition we have not
assumed any obligation to conduct any physical inspection of the properties or facilities of
MUSCO or MFL. We have assumed and relied upon the truth, accuracy and completeness of
the information, data and financial terms provided to us or publicly available; we have
assumed that the same are not misleading and do not assume or accept any liability or
responsibility for any independent verification of such information or any independent
technical valuation or appraisal of any of the assets, operations or liabilities of MUSCO and
MFL.

Our Fairness Opinion Report does not factor overall economic environment risk and other
risks and is purely based on the information and representations provided to us. We have not
assumed the risk of any material adverse change having an impact on the business of
MUSCO and MFL.

We express no view as to, and our Fairness Opinion Report does not address, the underlying
business decision of any company to effect the Proposed Transaction or the merits of the
Proposed Transaction nor does it constitute any kind of recommendation to any shareholder
or creditor of MUSCO and MFL as regards to the Proposed Transaction or any matter related
thereto. In addition, this Fairness Opinion Report does not address the fairness to, or any
other consideration of, the holders of any class of securities, creditors or other constituencies
of MUSCO and MFL. Our Fairness Opinion Report, as set forth herein only relates to the
valuation of MUSCO and MFL and the share swap ratio. We are not expressing any
suggestion or opinion herein as to the price at which the shares of MUSCO or MFL will trade
following the announcement of consummation of the Proposed Transaction or as to the prices
at which the shares of MUSCO and MFL may be transacted.

Strictly confidential
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Our Fairness Opinion Report is not and does not purport to be an appraisal or otherwise
reflective of the prices at which any business or securities actually could be ideally bought or
sold by any party and is not indicative of actual value or actual future results that might be
achieved, which value may be higher or lower than those indicated, and any investment
decision shall not be based solely on this Fairness Opinion Report and the buyer shall carry
out due diligence.

Our Fairness Opinion Report is necessarily based on economic, market and other conditions
as in effect on the date of issuing this Fairness Opinion Report, and the information made
available to us as of, the date hereof, including the capital structure of MUSCO. It should be
understood that in case of any subsequent developments we do not have any obligation to
update, revise, or reaffirm this Fairness Opinion Report.

To the extent that the conclusions are based on projections, SBICAP expresses no opinion on
the achievability of those forecasts.

In the ordinary course of business, we and our affiliates may actively trade or hold securities
of the company that may be the subject matter of this transaction for our own account or for
the account of our customers and accordingly, may at any time hold long or short position in
such securities. In addition, we and our affiliates maintain relationships with MUSCO, MFL
and their respective affiliates.

This Fairness Opinion Report is provided solely for the benefit of the Board of Directors of
MUSCO and MFL and shall not confer rights or remedies upon, any shareholder of MUSCO
and MFL or any other person other than the members of the Board of Directors of MUSCO
and MFL or be used for any other purpose. This Fairness Opinion Report may not be used or
relied upon by, or disclosed, referred to or communicated by you (in whole or in part) to any
third party for any purpose whatsoever except with our prior written consent in each instance.
However, this report may be disclosed, referred to or communicated by you (in whole or in
part), if required and in accordance with law to judicial, stock exchanges, SEBI, any other
regulatory authorities or shareholders without our prior written consent.

This Fairness Opinion Report is only a free and fair opinion and does not constitute a
commitment by SBICAP to underwrite, subscribe for or place any securities or to extend or
arrange credit or to provide any other services.

Strictly confidential
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Disputes, if any, regarding this Fairness Opinion Report will be governed by and construed in
accordance with the laws of India and the Courts in Mumbai, India shall have exclusive
jurisdiction in this regard.

On the basis of and subject to the foregoing, to the best of our knowledge and belief, it is our
view that, as of the date hereof, the proposed valuation is fair, from a financial point of view.

Thank you.

Yours faithfully,
For SBI Capital Markets Limited

Name: “Ramnish Kochgave
Designation: Vice President

Strictly confidential
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IMPORTANT NOTICE

This fairness opinion certificate (“Certificate” or “This certificate” or “this certificate”)
contains proprietary and confidential information regarding Mahindra Ugine Steel Company
Limited (“the Company”). This certificate is issued for the exclusive use and benefit of the
Company as per the Engagement letter dated June 5, 2013. This certificate has been issued
by SBI Capital Markets Limited (“SBICAP”), on the basis of the information available in the
public domain and sources believed to be reliable and the information provided by the
Company, Valuers (as defined hereinafier) and for the sole purpose to facilitate the Company
to comply with Clause 24(h) of the Listing Agreement and it shall not be valid for any other
purpose or as at any other date. This Certificate is issued by SBICAP in the capacity of an
Independent merchant banker, on the valuation of assets/shares of the Company done by Ms.
SR Batliboi & Co and M/s N.M. Raiji & Company, (the “Valuers”).

This certificate is issued by SBICAP without regard to specific objectives, suitability,
Jfinancial situations and needs of any particular person and does not constitute any
recommendation, and should not be construed as an offer to sell or the solicitation of an offer
fo buy, purchase or subscribe to any securities mentioned therein. Nothing in these materials
is intended by SBICAP to be construed as legal, accounting, technical of tax advice. Past
performance is not a guide for future performance. Forward-looking statements are not
predictions and may be subject to change without notice. Actual results may differ materially
Jrom these forward-looking statements due to various factors. This certificate has not been or
may not be approved by any statutory or regulatory authority in India or by any Stock
Exchange in India. This certificate may not be all inclusive and may not contain all of the
information that the recipient may consider material.

This certificate and information contained herein or any part of it does not constitute or
burport to constitute investment advice in publicly accessible media and should not be
printed, reproduced, transmitted, sold, distributed or published excluding, stock exchange,
SEBI and other regulatory authorities, if necessary, by the recipient without the prior written
approval from SBICAP. However, this report may be disclosed, referred to or communicated
by you (in whole or in part), if required and in accordance with law to Judicial, stock
exchanges, SEBI, any other regulatory authorities or shareholders without our prior written
consent. The distributing / taking / sending / dispatching / transmitting of this document in
certain foreign jurisdictions may be restricted by law, and persons into whose possession this
document comes should inform themselves about, and observe, any such restrictions.

Neither SBICAP and its affiliates, nor its directors, employees, agents or representatives
shall be liable for any damages whether direct or indirect, incidental, special or
consequential including lost revenue or lost profits that may arise from or in connection with

Strictly confidential
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the use of this document. This document may contain confidential, proprietary and/or legally
privileged information and it must be kept confidential by the recipient.

SBICAP has not carried out any due — diligence independently in verifying the accuracy or
veracity of data provided by the Company and/or Valuers and SBICAP assumes no liability
Jor the accuracy, authenticity, completeness or fairness of the data provided by the Company
and/or Valuers. SBICAP has also assumed that the business continues normally without any
disruptions.

Neither SBICAP nor State Bank of India or any of its associates, nor any of their respective
Directors, officers, employees, agents or advisors or affiliate of any such person or such
persons make any expressed or implied representation or warranty and no responsibility or
liability is accepted by any of them and is expressly disclaimed with respect to the accuracy,
completeness, authenticity or reasonableness of the facts, opinions, estimates, forecasts,
projections or other information set forth in this certificate, or the underlying assumptions on
which they are based and nothing contained herein is or shall be relied upon asa promise or
representation regarding the historic or current position or performance of the Company or
any future events or performance of the Company.

This certificate is divided into chapters & sub-sections only for the purpose of reading
convenience. Any partial reading of this certificate may lead to inferences, which may be at
divergence with the conclusions and opinions based on the entirety of this certificate.

The opinion of SBICAP [“Opinion”] under this Certificate is not intended to and does not
constitute a recommendation to any shareholders as to how such shareholder should vote or
act in connection with the scheme or any matter related therein. The opinion is not, nor
should it be construed as our opining or certifying the compliance of the proposed
amalgamation/merger/de-merger/arrangement scheme with the provisions of any law
including company law, taxation and capital market related laws or as regards any legal
implications or issues arising thereon. SBICAP assumes no responsibility for updating or
revising our opinion based on circumstances or events occurring after the date hereof.
SBICAP does not express any opinion as to the price at which shares of the resultant entity
may trade at any time, including subsequent to the date of this opinion. In rendering the
Opinion, SBICAP has assumed, that the scheme will be implemented on the terms described
therein, without any waiver or modification of any material terms or conditions, and that in
the course of obtaining the necessary regulatory or third party approvals for the scheme, no
delay, limitation, restriction or condition will be imposed that would have an adverse effect
on the entities under the scheme and / or its holding or subsidiaries or affiliates and their
respective shareholders.

Strictly confidential
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In the past, SBICAP may have provided, and may currently or in the future provide,
investment banking services to the entities under the scheme and / or its holding or
subsidiaries or affiliates and their respective shareholders, for which services SBICAP has
received or may receive customary fees. In addition, in the ordinary course of their respective
businesses, affiliates of SBICAP may actively trade securities of the entities under the scheme
and / or its holding or subsidiaries or affiliates and their respective shareholders for their
own accounts and for the accounts of their customers and, accordingly, may at any time hold
a position in such securities. SBICAP engagement and the opinion expressed herein are for
the benefit of the Board of Directors of the entities under the scheme only to fulfill the
requirements of Clause 24(h) of the Listing Agreement and for no other purposes. Neither
SBICAP, nor its affiliates, partners, directors, shareholders, managers, employees or agents
of any of them, makes any representation or warranty, express or implied, as to the
information and documents provided to us, based on which the opinion has been issued. All
such parties and entities expressly disclaim any and all liability for, or based on or relating
to any such information contained therein.

This certificate is furnished on a strictly confidential basis and is for the sole use of the
person to whom it is addressed and for the sole purpose to facilitate the Company to comply
with Clause 24(h) of the Listing Agreement. Neither this certificate, nor the information
contained herein, may be reproduced or passed to any person or used for any purpose other
than stated above, without the prior written approval from SBICAP. By accepting a copy of
this certificate, the recipient accepts the terms of this Notice, which forms an integral part of
this certificate.

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

COMPANY SUMMONS FOR DIRECTIONS NO. 267 OF 2014
In the matter of the Companies Act, 1956;
-And-
In the matter of Application under Sections 391 to 394 of the Companies
Act, 1956;
-And-
In the matter of Mahindra Ugine Steel Company Limited [CIN:
L99999MH1962PLC012542], a company incorporated under the
Companies Act, 1956 having its registered office at 74, Ganesh
Apartment, L. J. Road, Mahim (West), Mumbai — 400 016, Maharashtra;
-And-
In the matter of Scheme of Amalgamation of Mahindra Hinoday
Industries Limited (Transferor Company 1) and Mahindra Ugine Steel
Company Limited (Transferor Company 2) and Mahindra Gears
International Limited (Transferor Company 3) and Mahindra Investments
(India) Private Limited (Transferor Company 4) and Participaciones
Internacionales Autometal Tres, S.L. (Transferor Company 5) with
Mahindra CIE Automotive Limited (formerly known as Mahindra
Forgings Limited) (Transferee Company).

Mahindra Ugine Steel Company Limited

[CIN:  L99999MH1962PLC012542], a company incorporated under the

Companies Act, 1956 having its registered office at 74, Ganesh Apartment,

L. J. Road, Mahim (West), Mumbai — 400 016, Maharashtra ... Applicant Company

EFORM OF PROXY

1/We, the undersigned equity shareholder(s) of Mahindra Ugine Steel Company Limited, hereby appoint Mr./Ms.
of and falling him/her of as my/our proxy, to act for
me/us at the meeting of the equity shareholders to be held at Rama Watumull Auditorium, Kishinchand Chellaram College, Dinshaw Wacha
Road, Churchgate, Mumbai - 400 020 on Thursday, the 5" day of June, 2014 at 4:00 p.m. (1600 hours) for the purpose of considering and, if
thought fit, approving, with or without modification(s), the proposed Scheme of Amalgamation between Mahindra Hinoday Industries Limited,
Mahindra Ugine Steel Company Limited, Mahindra Gears International Limited, Mahindra Investments (India) Private Limited, Participaciones
Internacionales Autometal Tres, S.L. and Mahindra CIE Automotive Limited and their respective shareholders and creditors and at such
meeting, and any adjournment / adjournments thereof, to vote, for me/us and in my/our name(s) (herein, if
*for’ insert "FOR’, if “against’ insert *AGAINST’ and in the latter case, strike out the words below after the word “Amalgamation”) the said

arrangement embodied in the Scheme of Amalgamation, either with our without modifications*, as my/our proxy may approve.

*Strike out what is not necessary.

Dated this day of ,2014. -
Affix
Name Re. 1
Revenue
Address : Stamp
Signature across the stamp
Regd. Folio No. Client ID No. DP ID No. No. of Shares - Equity

Signatures of Shareholder(s) Sole/First Holder

Second Holder

Third Holder
Signature of Proxy Proxy
Notes:
1. Please affix revenue stamp before putting Signature.
2. All alterations made in the form of proxy should be initialed.
3. The Proxy must be deposited at the Registered Office of the Applicant Company at 74, Ganesh Apartment, L. J. Road, Mahim (West),
Mumbai — 400 016, Maharashtra at lease 48 (forty-eight) hours before the time for holding the Court Convening meeting.
4. In case of multiple proxies, the proxy later in time shall be accepted.
5. Proxy need not be a shareholder of the Applicant Company.
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MAHINDRA UGINE STEEL COMPANY LIMITED

[CIN: L99999MH1962PLC012542]
Registered Office : 74, Ganesh Apartment, L. J. Road, Mahim (West), Mumbai — 400 016, Maharashtra
Website: www.muscoindia.com
E-mail: investors_relation@mahindra.com
Tel: 022 — 2444 4287, Fax: 022 — 2445 8196

ATTENDANCE SLIP

COURT CONVENED MEETING OF EQUITY SHAREHOLDERS ON THURSDAY, 5™ JUNE, 2014 AT 4.00 P.M.
PLEASE COMPLETE THIS ATTENDANCE SLIP AND HAND IT OVER AT THE ENTRANCE OF THE MEETING HALL

I/We hereby record my/our presence at the meeting of the equity shareholders of Mahindra Ugine Steel Company Limited,
convened pursuant to the Order dated 2" day of May, 2014 of the Hon’ble High Court of Judicature at Bombay at Rama
Watumull Auditorium, Kishinchand Chellaram College, Dinshaw Wacha Road, Churchgate, Mumbai - 400 020 on Thursday,
the 5" day of June, 2014 at 4:00 p.m. (1600 hours).

Name and address of Equity Shareholder (IN BLOCK LETTERS)

Signature :

Regd. Folio No. Client ID No. DP ID No. No. of Shares

Name of Proxy* (IN BLOCK LETTERS)

Signature :

* (To be filled in by the Proxy in case he/she attends instead of the shareholder)

NOTE: Equity Shareholders attending the Meeting in person or by proxy or through authorised representative are requested
to complete and bring the Attendance Slip and hand it over at the entrance of the meeting hall.
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