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IN THE HiGH COURT OF HJDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY SUMMONS FOR DIRECTION NQ.623 OF 2010
In the matter of the Companies Act, 1956 (1 of 1956);
AND
In the matter of Sections 381 to 394 read with Sections 78, 100 1o 104 of tha
Companies Act, 1956;
AND
In the matter of Scheme of Arrangement between Mahindra Shubhlabh
Services Limited ("Demerged Company”) and Mahindra and Mahindra Limited
(“Applicant Company”/ “Resulting Cormpany”) and their respective Shareholders

Mahindra and Mahindra Limited
A Company incorporated under the

and having its registered office at
Gateway Building, Apoltc Bunder,

Mumbai - 400 00

To,

)
}
Indian Companies Act, VIl of 1813 }
}
}
}

... Applicant Company

NOTICE CONVENING MEETING OF THE EQUITY SHAREHOLDERS OF MAHINDRA AND MAHINDRA LIMITED

The Equity Shareholder(s} of Mahindra and Mahindra Limited {“*Applicant Company*/ “Resulting Company”)

1.

TAKE NOTICE that by an Order made on 17" day of September, 2010, in the above Company Summons for Direction, the Hor'ble High
Court of Judicature at Bombay has directed that a Meeting of the Equity Shareholders of the Applicant Company be convened and
held at Birla Matushri Sabhagar, 19, Sir Vithaldas Thackersey Marg {New Marine Lines), Mumbai — 400 020, on Friday, the 29t day of
October, 2010 at 3.00 p.m. for the purpose of considering and, if thought fit, approving, with or without modification(s}, the arrangement
embodied in the Scheme of Arangement between Mahindra Shubhlabh Services Limited and Mahindra and Mahindra Limited and
their respective Shareholders {"the Scheme”).

TAKE FURTHER NOTICE that in pursuance of the said Order and as diracted tharein, a Meeting of the Equity Shareholders of the
Agpplicant Company will be convened and held at Birla Matushri Sabhagar, 19, Sir Vithaldas Thackersey Marg (New Marine Lines),
Mumbai — 400 020, on Friday, the 29" day of October, 2010 at 3.00 p.m. at which place, day, date and time you are requested o 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 representative, is deposited at the registered office of the Applicant Company at Gateway
Building, Apollo Bunder, Mumbai - 400 001, not later than 48 hours before the said Meeting.

The Hon'ble High Court has appointed Mr. Keshuiz Mahindra, Chairman of the Applicant Company, and failing him Mr. Anand G. Mahingra,

Vice-Chalrman & Managing Director of the Applicant Company, and failing him Mr. Deepak S. Parekh, Director of the Applicant Company
to be the Chairman of the said Meeting.

A copy each of the Scheme, the Staternent under Section 393 of the Companies Act, 1956, the Attendance Slip and Form of Proxy are
enclosed herewith.

KESHUB MAHINDRA
Chairman appointed for the Meeting

Dated this 17% day of September, 2010

Registered Office : Gateway Building, Apolio Bunder, Mumbai - 400 001
email 1 investors@mahindra.com

Notes:

1.
2.

All alterations made in the Form of Proxy should be initialled.

Only registered Equity Shareholders of the Applicant Company may attend and vote (gither in person or by proxy) at the Equity
Shareholders Meeting. The authotised representative of a body corporate which is a registered Equity Shareholder of the Resutting
Cempany may attend and vote at the Equity Shareholders Meeting provided that a certified true copy of the Resolution of the Board of
Directors or other governing body of the bady corporate authorising such a representative to attend and vote at the Equity Shareholders
Meeting is deposited at the registered office of the Applicant Company not later than 48 hours before the Meeting.

Encl: as above



* IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY SUMMONS FOR DIRECTION NC.623 OF 2010

In the mattar of the Companies Act, 1956 (1 of 12586);
AND

In the matter of Sections 391 to 3%4 read with Sections 78, 100 to 104 of the

Companies Act, 1956,
AND

In the matter of Scheme of Arrangemant betwaen Mahindra Shubhlabh
Services Limited ("Demerged Company™) and Mahindra and Mahindra Limited
{"Applicant Company” / “Resulting Company™) and their respective Sharehoiders

Mahindra and Mahindra Limited
A Company incorporated under the

and having its registered office at
Gateway Building, Apo'lo Bunder,

Mumbai - 400 001

)
)
Indizn Companies Act, VIl of 1913 )]
)
)
)

...... Applicant Company

EXPLANATORY STATEMENT UNDER SECTION 393 OF THE COMPANIES ACT, 1956

Pursuant to the Order dated 17" day of September, 2010 passad by the Hon'ble High Court of Judicature at Bombay, in the Company Summaons
for Direclion referred to hereinabove, a Meeting of the Equily Shareholders of the Resulting Company is being convened and held at Birla
Matushri Sabhagar, 18, Sir Vithaldas Thackersey Marg {New Marine Linas), Mumbai — 400 020, on Friday, the 28" day of Octaber, 2010 at 3.00
p.m. for the purpose of considering and, if thought fit, approving, with or without modification(s), the arrangement embadied in the Scheme
of Arrangermnent between Mahindra Shubhiabh Services Limited and Mahindra and Mahindra Limited and their respective Shareholders (“the
Scheme™) which inter alia provides for the damerger of the Non Fruit Business of the Demergad Company and transfer and vesting thereof into
the Resulting Company,

Pursuant to the Order dated 17* day of September, 2010 passed by the Hon'ble High Court of Judicature at Bombay in the Company Summeoens
for Direction referrad to hereinabove, on the request of the Resulting Company, the Hon'ble High Court of Judicsture at Bombay has waived the
requirement to seek approval of the secured creditors and the unsecured creditors of the Resulting Company in connection with the Scheme.

The definitions contained in the Scheme shall also apply to this Statement.

Overview

A copy of the Scheme setling out the terms and conditions of the arrangement inter alia providing for the demerger of the Non Fruit Business
of the Demerged Company and transfer and vesting thereof into the Resuiting Company including any consequential or related matters thereto,
which has been approved by the Board of Directors of each of the Resulting Company and Demarged Company at their respective Meetings
held on the 30" day of March, 2010 is attached to and forms a part of this Statement.

Background of the Companlies

5.1 Mahindra and Mahindra Limited

{(a} The Resulting Company was incorporated under the name and style of Mahindra and Mohammed Limited on 2 day of October,
1945 under the provisions of Indian Companies Act, VIl of 1913. Its namea was changed from Mahindra and Mchammed Limited to
Mahindra and Mahindra Limited with effact from 13* day of January, 1948.

(b} The Registered Office of the Resulting Company is situated at Gateway Building, Apolic Bunder, Mumbai - 400 001.
(c) The main objects for which the Resulting Company has bsan established are set out in its Memorandum of Association.

{d) The Resulting Company is mainly engaged in the business of the manufacture and sale of tractors, general-purpose utility vehicles,
light commercial vehicles and three whealers.

{e) The authorised, issued, subscribed and paid-up share capital of the Resulting Company as on 12" August, 2010 was as under:

Particulars Amount (Rs.)
Authorised Capltal

1,20,08,00,000 ordinary {equity) shares of Rs.5 each and 25,00,000 unclassifisd shares of Rs.100 each 6,25,00,00,000
issued, Subscribed and Paid-up Capital*

57,88,48,787 ordinary (equity} shares of Rs.5 each fully paid-up 2,88,42,43,935

* The Foreign Currency Convertible Bonds ("FCCBs"} of the Resulting Company are listed on the Singapore Exchange Securities
Tracing Limited. As at 12" August, 2010, FCCBs amounting to UJS$ 18,52,00,000 convertible into around 1,78,44,310 equity shares/
GDRs of Rs.5 gach were outstanding.



]

i)

(hy

The equity shares of the Resulting Company are fisted on the Borliay Stock Exchange Limitad and the Natonal Stock Exchange
of India Limited (collectively referred to as the "Stock Exchanges').

Thetpost-arrangement (expected) capital struciure of the Resulting Corapany wilf be as follows:

Partleulars Amount {Rs.)
Autherised Capital

1,20,00,00,000 ordinary (equity) shares of Rs.5 gach and 25,00,000 unciassified shares of Ms.100 each 8,25,00,00,000
issued, Subscribed and Paid-up Capitai

57,88,83,517 ordinary (equity) shares cf Rs.5 each fully paid-up’ 2,89,44,17 585

Currently, the cbjects of the Resulting Company as saf out in tha Memorandum of Association include the foltowing:

‘i) To buy, sell, import, export, manufacture, ireal, prepare and deal in merchandise, commodities, machinery, toofs, goods and
articles of alf kinds and generalfy lo carry on the business as merchanis, comractors, importers anJd sxporiers.

{i}  To carry on the business of iron founders, mechanical enginears and manufacturers of agricuftural implements and other
machinery, lool-makers, brass-feunders, iron masters, metal-workers, boifer-makers, miliwrights, machinisis, iron and steel
converters, smiths, coke manufacturers, wood-workers, builders, painters, metallurgists, electrical sngingers, waler supply
engineers, gas-makers, smelters, ironplale makers, farmers, printers, carriers and merchants, anc to buy, sell, manufaciure,
rapair, convart, alter, let an hire, and deal in machinery, implements, rofling stock and hardware of all kinds; and to carry on
any other busingss (manulacturing or otherwise} which may seem to the Company capable of being conveniently carried or in
connection with the abaove, or atherwise calculatsd, directly or indirectly, to enhance the value of any of e Company’s properly
and rights for the time being.

(#i}  To carry on any business relating to the winning and working of minerals, the production and working of metals, and the produiciion,
marnufacture, and preparation of any other materials which may be useluily or corweniently combined with the engineering or
manuiacturing business of the Cormpany, or any confracts undertaken by the Company. and either Jor the purpose only of such
contracts or as an independent business,

As an integral part of the Scheme, the Resulting Company shall include in its Memorandum of Assoeiation the following main object
as clause 3 {xvii) (Y} thereof:

“To carry on the business of wholesale frading of seads, fertilizers, agro chemicals, nuitients and alt other lypes of inputs used
in agricuiture and related activities including supplying, hiring and rental services for Tractors, implermants, farm machinery and
machinery related to agriculitre and food processing, irrigation and water management equipment, maintenance services of all farm
equipments, food processing equipment, irrigation equipment, consultancy services refated o farming, farm machinery, food processing
machinery, agriculiural produce marketing, food processing business, information technofogy based compulation, communication
and internet based services refated to agricufiural information, food industry information, commodilies information. weather, rural
affairs, social affairs, news and alf other information, trading of agricultural produce through buying, sefling, commission agency and
providing post harvest services to farmers and agri industry o provide storage, grading, sorling, packing, post harvest processing
and transportation of agricultural produce, research, development and educational activitias refating to farrning practices, use of new
fachnoiogies of seeds, fertilizers, chemical, nutrients, new technigues of mechanisation of agricufture, agricultural economics, post
harvest technology practice and demonsiration farms, entertainment, heafth, restaurant and sducational services relating fo.contract
farming by contracting farmers and corporate farming by the Company, opening and operaling outlets for all the above activilies
whether through Company owned outlets, joint ventures, franchising and subcontracting arrangements for all the aforesaid purposes.”

5.2 Mahindra Shubhlabh Services Limited

(a)
®)

()
(d

(e)

The Demerged Company, an unlisted public timited company was incorporated on 11" April, 2000.

The registered office of the Demerged Company is situated at Mahindra Towers, Dr. G. M. Bhosale Marg, PK. Kurne Chowk, Worli,
Mumbai-400 018,

The main objects for which the Demergaed Company has been established are set ouf in its Memorandum of Association.

The Demerged Company is mainly angaged in the business of production and distribution of agri inputs namely (1) seeds (2} seed
potate and (3} crop care products (colfectively referred to as *Agri Inputs™) and domestic sales and export of fresh frult products
{“Fruits Business”).The Demerged Company is a subsidiary of the Resuiting Company.

The authorised, issued, subscribed and paid-up share capital of the Demerged Company as on 12" August, 2010 was as under:

Particulars ) Amount {(Rs.)
Authorlsed Capital

6,00,00,000 equity shares of Rs.10 each £0,00,00,000
Issued, Subscribed and Paid-up Capital

3,89,33,513 equity shares of Rs.10 sach fully paid-up 38,93,35,130




(i The equity shares of tha Demerged Company are not listed on any stock ex¢hange in India.
(g) The post-arranﬁement {expected) capitat structure of the Demerged Company will be as follows:

Particulars Amount {Rs.)
Auihorised Capital

§,00,00,000 equity shares of Rs.1{0 each 60,00,00,000
Issuad, Subscribed and Paid-up Capital

61,14,514 equity shares of Rs.10 each fully paid-up 6,11,45,140

{h) The main objects of the Demarged Company as set out in clause lIl (A) (1) of its Memorandum of Association are as follows:

“To carry on the business of wholesale trading of seeds, fertilizers, agro chemicals, nulrients and all other types of inputs used
in agricuiture and related aclivities including supplying, hiring and rental services for Tractors, implements, farm machinery and
machinery relatad to agriculture and food processing, irrigation and water management equipmeant, maintenance services of all farrn
equipments, food processing equipment, irrigation equipment, consultancy services refatad to farming, farm machinery, food processing
machinery, agricultural produce marketing, food processing business, information technology based computation, communication
and internet basad services refated to agricultural information, food industry information, commodities information, weather, rural
aftairs, social affairs, news and alf other information, trading of agricultural produce through buying, selling, commission agency and
providing post harvest services fo farmers and agri industry to provide storage, grading, sorting, packing, post harvest processing
and transportation of agricuitural produce, research, development and educational activities relating to farming practices, use of new
lechnologies of seeds, farlilizers, chemical, nutrients, riew techniques. of mechanisation of agriculture, agricultural economics, post
harvest tachnology practice and demonsiration farms, entertainment, health, restaurant and educational services relating to contract
farming by contracting farmers and corporate farming by the Company, opening and operating outiets for all the above aclivities
whether through Company owned outfets, joint ventures, franchising and subcontracting arrangernents for all the aforesaid purposes.”

Rationate and Benefils
The background, circumsiances and benefits which justify the propesed Schems are, inter alia, as follows:

6.1

6.2

6.3

6.4

The Resulting Company's Farm Equipment Sector (*FES") has a mission of ensuring “Farm-Tech Prosperily”. It intends to fulfill the same
by expanding business boundaries from tractors to farm mechanisation and farm solutions. The Agri Input business of the Demerged
Company forms an important componant of this strategy o reach out to the farmer beyond tractors. This would improve bonding with the
custormer which would prove to be a competitive edge. Significant synergles at market place are also expected and there is confidence
that the business would be profitable and scalabie.

In ling with the above, it is therefore proposed ta demerge the Non Fruit Business {comprising of the Agri Input Business and the Qther
Common Assets and Liabilities of the Demerged Company) atong with felated assets, liabilities, tax losses from the Demerged Company
to the Resulting Company under sections 391 to 394 of the Companies Act, 1956 and under section 2{19AA) of the Incoma-tax Act, 1861.
Demerger of the Non Fruit Business would enable the Demerged Company to streamfine its operations by being focused in the profitable
Fruit Business and explore strategic options to grow the Fruit business globally, enhance profitability and to rationalise its management,
businesses and finances. The Resulting Company also intends fo continue to invest and develop a significantly large and profitable
Agri inputs Business in future. This would get facilitated by the Resulting Company's direct investment into the domain while retaining the
expertise and network developed by the Demerged Company.

The Resulting Company's existing management expertise and quality system will enhance the performance of this business. With access to
Demerged Company’s domain knowledge related to the Agri Inputs Business and agriculturat / farming practices, the Resulting Company
will gain better insights into farmers needs and offer a range of suitabie products. Additionally, the Agri Inputs Business is aligned with the
‘Farm-Tech Prosperity’ vision and the ‘Samriddhi’ initiative of the Resulting Company.

The Scheme is beneficial to the respective shareholders, creditors, employees and all stakeholders of the Demerged Company as well
as the Resulting Company and will enable both the companies to achieve and fulfill their objectives more efficiently and economically. The
Scheme will contribute in furthering and fulfilling the cbjects of both the companies and in the growth and development of their business.

Sallent featuras of the Scheme

The salient featuras of the Schemea are as follows:-

a)

b}
<)

d}
e}

The Schema envisages the demerger of the Non Fruit Business from the Demerged Company te the Resulting Gompany pursuant to
Sections 391 to 394 and other relevant provisions of the Companias Act, 1956 ("the Act"} on a going concern basis in the mannar provided
for in the Scheme.

The Appeintad Date for the demerger is 1% January, 2010.

“Effective Date” for the Schems or “coming into.effect of this Scheme” or "upon the Scheme becoming effective” means the last of the dates
on which the certified or authenticated copy of the arders sanctioning the Scheme passed by the High Court of Judicature of Bombay or
any other appropriate authoerity, as may be applicable, are filed with the Registrar of Companies, Mumbai,

The Scheme provides thatit shall be effective from the Appointed Date but shall be operative from the Effective Date.

*Demarged Undertaking / Non Fruit Business” means the Agri Input Business along with the Other Common Assats and Liabilities of the
Demerged Company being demerged from the Demerged Company and transferred to the Resuiting Company pursuant and subject to
the pravisions of the Scheme,
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)

h)

f

k)

m)

n}

2)

P)

q)

r

§)

ty

u)

“Remaining Business / Fruits Business™ of the Demerged Company shall mean all undertakings, businesses, activities and operation:
inclug‘ing assets and liabilities of the Demerged Company other than the Non Fruit Business. it shall specifically include the busines:
refating to fresh fruit products in domestic and export markats,

Upon coming into effect of the Scheme, the securities premium account and the issued, subscribsd and paid-up equity share capital o
the Demerged Company shall be reduced to the extent of the debit balance of “profit and loss account” appearing in the balance shest o
Demerged Company. Accardingly, the entire securities premium aceount of the Demerged Company as on 31% December, 2008 aggregating
Hs.5,06,29,941 would be reduced to NIL and out of the paid-up and issued share capitat of the Demerged Company, 2,45,95,433 aquih
shares of face value of Rs.10 each aggregating to Hs.24,59,54,330 shall be cancalled and reduced proportionately from the heldings ©
all the exlsting shareholders of the Demerged Company.

With effect from Appointed Date, the Non Fruit Businass of the Demerged Company shall stand demerged and transferred to the Resulting
Company and alt the assets and debts, outstanding, credits, liabilities, duties and obligations whatsoever concerning the Nen Fryit Business
shall stand transferred to and vested in the Resulting Company as a going concarn as provided under Clause 7 of the Schome.

All permanent employees of the Dernarged Company who ara part of the Non Fruit Business shall be deemed to have become permanent
employses of the Resulting Company on the same tarms and cenditions on which they are engaged by the Demerged Company without any
interruption: in service as a resuit of transfer of tha Non Fruit Business of the Demerged Company to the Resulting Company as pravideo
in Clause 10 of the Scheme.

All legal er other proceedings of whatsoevar nature by or against the Demerged Company in relation to the Non Fruit Business shall be
cantinued and enforced by or against the Resulting Company as provided in Clause 12 of the Schema.

All contracts, deads, bonds, agreements, schemes, arrangements and other instruments of whatsoaever nature in refation to the Non Fruil
Business to which the Demerged Company is a party or to the benefit of which the Demerged Company may be eligible and which are
subsisting shall rernain in full force and effect on ar against or in favour of the Resulting Company as the case may be as if, instead of the
Demerged Company, the Resulting Company had been a party or beneficiary thereto as pravided in Clause 7.2 of the Schame.

The transfer and vesting of the Demerged Undertaking as aforesaid shall be subject to the existing securities, charges, mortgage and
other encumbrancas if any, subsisting over or in respect of the property and assets or any part thereof to the extent that such securities,
charges, mortgages, encumbrances are created to secure the liabilities forming part of the Demerged Underiaking. !t is agreed by and
batween the Demerged Campany and the Resulting Company, that pursuant to the demerger, necessary steps shall ba taken in order to
effect the change/ medification of charges, if any, in the records of the Registrar of Companies.

The Demerged Company shall conduct business and activities relating to the Non Fruit Business for and on account of and in trust for the
Resulting Company with effect from the Appointed Date tili the Effective Date of the Scheme in terms of Clause 11 of the Scheme.

Upon the Schaeme coming into effect, in consideration of the transfer of Non Fruit Business by the Demerged Company to the Resulting
Company in accordance with the terms of the Scheme, the Resulting Company shall issue and allot to the aquity shareholders of the
Demerged Company holding fully paid-up equity shares in the Demerged Company and whose name appears [n the Register of Members
of the Demerged Company (other than to the Specified Sharehoiders as defined under and for reasons provided under Clause 18 of the
Scheme}, on the Record Dats, one (1) equity share of Rs.5 each, credited as fully paid-up in the capital of the Resuliing Company for

-every one hundred and ninety (190) equity shares of Rs.1G each held by them in the Demerged Company (the "New Equity Shares”} as

provided in Clause 16.2 of the Scheme. The issue and allotment of ardinary {equity) shares by the Resulting Company, to the sharehalders
of the Demerged Company is an integral part of the Scheme and shall be deemed to have been carried out as i the procedure laid down
under Section 81(1A) and any other applicable provisions of the Act were duly complied with as provided in Glause 16.7 of the Scheme.

The New Equity Shares of the Resulting Gampany, issusd pursuant to the Scheme shall be listed and/or admitted to trading on all the
stock exchanges on which the shares of the Resulting Company are listad and shall rank pari passu with thie then existing equity shares
of the Resulting Company.

As an integral part of the Scheme, the Resulting Company shall modify the main ohject clause as contained in its Memorandum of
Association to include a new clause 3 (xvi} (Y) in relation to the Agri Input Buginess being transferred from the Demerged Company to
the Flasulting Company.

The Scheme also contains provisions regarding accounting treatment in the books of the Demerged Company and also of the Resulting
Company.

Upon the demerger and rasuitant transier and vesting thereof of assets and liabiliies of the Non Fruit Business as envisaged in Clause 7
of the Schema, the share capital of the Demerged Company will na longer be fully represented by assets, and to reflect the same, as an
integral part of the Scheme, the shars capital comprising the sharehoider's funds is proposad to be reduced. The issued, subscribed and
paid-up equity share capital of the Demerged Company shall be reduced by fAs.8,22,35,660 by canceliing/ reducing 82,23.566 shares of
Rs.10 each proportionately amongst the equity shareholdars of the Demerged Company.

©n the Scheme becoming effective, the Demerged Company and the Resulting Company shall respactively account for the demerget in
their books as set out in Clauses 20 and 21 of the Scheme respectivaly.

Upon the coming Into effect of the Scheme, the resolutions of the Demerged Company, as are considered necessary by the Board of
Directors ot the Resuiting Company and which are valid and subsisting as on tha Effective Date shall continue to be valid and subsisting
and be considered as resolutions of tha Resulting Company and it any such resolutions have any monatary limits approved under the
pravisions of the Act, or of any other applicable statutory provisions, then the said limits as are considered necessary by the Board of
Directors of the Resulting Company shall be added to the limits, if any, under like resolutions passed by the Resuiting Company and shall
constitute the aggregate of the said limits in the Resulting Gompany as set out in Clause 14 of the Scheme respactively.

Each of the Demerged Company and the Fesulting Company (acting through their Board of Directors, Committee thereof or any director
authorised by the Board of Directors to this effect) may assent to any modifications or amendments to the Scheme, including pursuant to
the arders of the High Court and/ar any other authorities as they may deem fit to direct or impase or which may otherwise be considered
necessary or desirable for settling any question or doubt or difficulty that may arise for implementing and/or carrying out the Schema,

6



v)
w)

The Scheme is conditional upon and subject to the approvals and/or sanctions detailed in Clause 27 of the Scheme.

In case the Scheme is not approved by the High Courl or any of the approvats or conditions enumerated in the Scheme have not been
obtained or comptied with, or for any othar reason, if the Scheme cannot be implementad, then the Board of Directors of the Demerged
Company and tha Resulting Company shall mutually waive such conditions as they consider appropriate to give effect, as far as possible,
to the Scheme and failing such mutual agreement the Scheme shall become nuil and void and each party shall bear their respective costs,
charges and expenses in connecticn with the Scheme.

Save and except as provided in the circumstances above, ail costs, charges, expenses, taxes including duties, fevies in connection with the
Scheme and its implementation thereof, shall ba borne by the Resulting Company.

The features set sut above being only the sallent features of the Schems, the Members are requested to read the entire text of the
Scheme attached herewlth to gst themselves fully acquainted with the provisions thereof,

General

81

8.2

83

84

8.5

86

az

8.8

89

The Scheme would not be prejudicial to the interasts of the creditors (secured and unsecured) of both the Demerged Company and the
Resulting Company. The latest accounts of both the Demarged Company and the Resulting Company indicate that they are in a solvant
pesition and would be able to meet al! liabilities as they arise in the course of the business, There is no likelihood that any secured or
unsecured creditor of either of the companies would lose or be prejudicad as a resutt of the Scheme being passed, since no sacrifice or
waiver is at all called for from them nor are their rights sought to be modified in any manner, Hence, the demerger will not cast any additional
burden on the shareholders or craditars of either of the companies, nor will it adversely affect the interast of any of the shareholders ¢r
creditors thereof.

The demerger of the Non Fruit Business of the Demerged Company under the Scheme will be effected under the provisions of Sections
391 to 394 of the Act. The demerger complies with the provisions of Section 2{19AA) and 72A(4} of the Incoma-tax Act, 1961, such that:

(i} All the properties of the Demerged Undertaking being iransferred by the Demerged Company immediately before the demergar
becoma the properties of the Resulting Company by virtue of the demerger;

(i} Alltha liabilities relatable to the Demerged Undertaking being transferred by the Demerged Company, immediately before the demerger
become the liabllities of the Resulting Company by virtue of the demerger;

{ii} The properties and the liabifities, if any, relatable to the Demerged Undertaking being translarred by the Damerged Corpany are
transferred to the Aesulting Company at the values appearing in the boaks of account of the Demerged Company immediately before
the dernerger;

(v} Tha Resulting Company issues sharss to the sharsholders of the Demerged Company (except certain Specified Shareholders, as
defined under Clause 18 of the Scheme} in consideration of the demerger on a proporticnate basis;

(v} Al shareholders of the Bemerged Company {except certain Specified Shareholders) shall become the shareholders of the Resuling
Company by virtue of the demerger; and

(vi) The transfer of the Demerged Undertaking will be on a going concern basis.

The fair share issue ratio for the issue of equity shares of the Resulting Company to the equity shareholders of the Damarged Company
in consideration of demerger of the Non Fruit Business of the Demerged Company into the Resuiting Company has been arrived at
based on the recommandations of Ernst & Young Privata Limited, Chartered Accountants, Mumbai who have submitted the Report dated
29™ March, 2010 containing their recommendations.

The Demerged Company and the Resulting Company have also sought and obtained fairness opinion from Kotak Mehindra Capital Company
Limited, Mumbai, a Category | - Marchant Banker on the valuation carried out by Ernst & Young Private Limited, Chartered Accountants,
Murnbai, The said merchant banker after reviewing the methodology and fairmness of the valuation arrived at by the valuer has opined that
the valuation carried out by valuer and the share issua ratio recommended is fair. The fairnass opinion dated 30™ March, 2010 was issued
based on various assumptions and considerations and is availabla for inspection and should be read in its entirety far information regarding
the assumptions made and factors considered in rendering such an opinion.

The Board of Directors of the Resulting Gompany and the Demerged Company have, based on and relying upon the afaresaid expert
advice and on the basis of their indspendent evaiuation and judgement, came to the conclusion that the proposed share Issue ratio is fair
and reasonable to the shareholders of the Demerged Company and the Resulting Company and have consequently accepied the said
suggested share Issue ratio. Accordingly, the Board of Directors of both the Demerged Company and the Resulting Company have at their
Meetings held on 30 March, 2010, passed resolutions approving the Schamse.

The Bembay Steck Exchange Limited (“BSE™ vide its tetter dated 200 July, 2010 and the National Stock Exchange of india Limited vide
its letter dated 30™ July, 2016 have granted their no-objection under Clause 24(1) of the Listing Agreement to the Scheme. The Resulting
Company, vide its letter dated 9" July, 2010 has undertaken to BSE that 25% of the new equity shares to be issued to the shareholders
of ihe Demerged Company i.e. 8,683 equity shares shail remain locked-in for & period of 3 years from the date of listing at the BSE.

Ne investigation proceedings have been instituted or are pending under Sections 235 and Section 250A of the Act against the Demerged
Cormpany or the Resulting Company.

On the Scheme being approved as par the requirements of section 391 of the Act, the Demerged Company and the Resulting Company
will seek the sanction of the Hor'ble High Court of Judicature at Bombay to the Scheme, under Sections 391 to 394 read with Sactions
108 to 104 and other applicable provisions of the Act,

There are no common Directors on the Board of the Demerged Company and the Resutting Company.

8.10 The Directors of the Demerged Company and the Resulting Company may be deamed to be concerned and/or interested in the Scheme to

tha extent of their shareholding in the companiies, or to the extent the said Directors are the partners, directors, members.of the companiss,
firms, association of parsons, bodies corporate andfor beneficiary of trust, that hold shares in any of the companias,



8.11 The sharés held by the Directors of the Demerged Company as on 12 August, 2010 are as follows:-
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8.13 The pre and post arrangement shareholding p

MName of Directer

No. of Equity Shares

Rasuiting Company

ge?é:g e?g;:_:::;: No. of Equity Sharas No. of Stock Options

of Rs.5 each held Granted and Unexercised
Mr, Gautam Nagwekar 0 22,500 51,090 '
Mr. M. G. Bhide 0 Q .0
Mr. K. Chandrasekar 0 5414 11,822
Mr. Ancop Mathur 0 8,660 84,315
M. Anil Mohan Sawhney 0 3,200 48,000

The shates held by the Directors of the Resulting Company as on 12 August, 2010 are as follows:-
Name of Director No. of Equity Shares Resulting Company
Demergeacompary | Moo Eay Shaes [ o

Mr. Keshub Mahindra 0 4,02,296 ]
Mr. Anand G. Mahindra o 8,000 0
Mr. Deepak S, Parekh ] 1,12,180 ¢
Mr. Nadir B, Godrej 0 3,265,884 0
Mr. M. M. Murugappan 0 1,00,000 8]
Mr. Bharat Doshi ¢ 515,902 53.418
Mr. Arun Kumar Nanda 0 2,75,864 76,654
Mr. Narayanan Vaghul 0 1.00,000 0
Dr. Ashok S. Ganguly 0 1,00,000 O
Mr. R. K. Kulkarni 9 87,576 0
Mr. Anupam Puri 0 0 13,336
Mr. Arun Kanti Dasgupta 0 0 0

A. DEMERGED COMPANY - PRE AND POST ARRANGEMENT

attern of the Demerged Company and the Resulting Company are given hereinbelow:

Sr. No. | Name of Shareholder Numbaer of Equity Shares of Rs.10 sach

Pre-arrangement | Post-arrangement
1. Mahindra and Mahindra Limited 2,46,81,430 38,75,983
2 Mahindra Holdings Limited 76,563,517 12,02,114
3. international Finance Corparation 65,98,559 10,386,410
4, Mahindra and Mahindra Limited josntly with Mr. U.Y Phadke 1 1
5. Mahindra and Mahindra Limited jointly with My, Gautam Nagwekar 1 1
6. Mahindra and Mahindra Limited jointly with Mr. A.G Tawde 1 1
7. Mahindra and Mahindra Limited jointiy with Mr. C. Krishnadas 1 1
8. Mahindra and Mahindra Limited jointly with Mr. M.A. Nazareth 1 1
9. Mahindra and Mahindra Limited jointly with Ms. Roshni Sagrelya 1 1
10. Mahindra and Mahindra Limitad jointly with Mr. Raghunath Murti 1 1

The abeve shareholding pattern of the Demerged Company has been determined as on 12 August, 2010,




B. RESHLTING COMPANY - PRE AND POST ARRANGEMENT
Sr. |Category of Investor Pra-arrangement Post-arrangament Post-arrangament
No. Shareholding Shareholding” Sharsholding™
Holding As apercentage | Holding |Asapercentage| Holding | Asaperceniage
| efiA+B+L+0) of {A+B+C+D) of (A+B+C+D)

1 |Promoter & Promoter Group § 15,19,8G,523 26,26 15,19.30,928 26.26| 151990928 2547
Sub Total (A) 15,19,99,928 26.26| 15,19,90.928 26.26| 15,19,90,928 2547
Foreign and Non Resident Holding

2 |Foreign Institutional Investors {Flls)/Foreign Institution(s)§ 13,28.50,588 22951 13.28,50,588 22951 13.28,50,588 22.27
Internalional Finance Corporation - [proposed aflotlze} {} 100 .73 0.06 4.73C 0.00
Conversion of Quistanding FCCBs 0 000G 0 0.00;  1.78.44.310 299

3 | Foreign Bank 337,228 .06 337224 0.06 3I72A 006

4 | Non Resident Individuals {NRIs}$ 17.88,313 0.3 17,88,316 3 17.88,318 .30

5 |Foreign Nafionals 944 0.00 944 0.00 344 006

6 {OCBs 16,07 628 0281 1807628 0.28 16,07 628 0.27

7 |Foreign Bodies 1,89,32,080 327 1.89,32,080 327 189,32 080 317

8 |Shares held by Custodians and against which Depositery 3.09,30,977 53| 3,09,36,577 534] 30930977 518
Receipts have been issued
Sub Toial (B} 18,64,47,764 32.21| 18,6402 494 3221 204326804 3424
BanksMutual Funds/indian Financlal Institutions

9 |Mulual Funds /UTI 2,84.78,355 4.92| 28478355 462| 2,84,78,355 4.77

18 |Financial Institutions/Banks 10,11,570 0171 10.11,570 0.17 10.11,570 8.17
11 [Central Government / State Government(s} 448,442 0.08 4,489,442 0.08 4,48.442 0.07

12 |Insurance Companies 11,454,838 19.79] 11,45,44,838 10.79] 11,4544,838 13.20
Sub Total (C) 14,44,63,205 24961 14,44,83,205 24.96| 14,44,83,205 41
Others

13. | Bodies Corporale 4,504,279 7.78] 45041279 778 45041279 755

14 |Indian PublicHUF 501,39,154 865| 5.1,39,158 856| 501,39.188 840

15 | Trusts & Clearing Members 746,453 D13 746,453 0.13 746453 0.13
Sub Total {D) 9,59,26,850 18571 9,59,26,890 16.57] 9,59,26,830 16.08
Grand Total (A+B+C+D} 57,88,48,787 100.00] 57,88,83,517 100.00| 59,57,27,827 100.00

The above sharehoiding pattern of the Resulting Company has been determined as on 12 August, 2010.
*  after aliotment of shares to International Finance Corporation pursuant to the Scheme.

*r

as of date are fully converted into shares.

$ Flls & NRls category does not include shareholding aggregating 140.71 lakhs equity shares as the same is included under the categery of
Promoter & Promoter Group,

@
1.
a9
h

Inspection

after allotment of shares to International Finance Corporation pursuant to the Scheme and assurming that the axisting FCCBs which are oulstanding

Following documents will be open for inspection by the sharehoiders of the Resuiling Company at the registered office of the Resuking Company
upto one day prior to the date of the Meeting between 11.0¢ a.m. and 1.00 p.m. on ail working days (except Saturdays, Sundays and public

holidays):

a.  Memarandum and Articles of Association of the Demergad Company and the Resuiting Company;

b.  Annual Reports of the Dernerged Company and the Resulting Company for the year 2609-10;

c.  Copy of the Order dated 17" day of September, 2010 passed by tha Hor'ble High Court of Bombay in Company Summans. for Direction
Na. 622 of 2010, directing the convening of the meeting of the equity shareholders of the Demerged Company;

d. Copy of the Order dated 17" day of September, 2010 passed by the Hor'ble High Court of Bombay in Company Summons for Direction
No. 623 of 2010, directing the convening of the meeting of the equity sharehclders of the Resulting Company;

Scheme of Arrangement;

Copy of the Valuation Report dated 29" March, 2010 of Ernst & Young Private Limited, Chartered Accountants, Mumbai;
Copy of the Fairness Opinion dated 30" March, 2010 of Kotak Mahindra Capital Company Limited;
Copy of the No objection letter dated 20™ July, 2010 received from the Bombay Stock Exchange Limited;

i, Copy of the No objection letter dated 30™ July, 2010 received from the National Stock Exchange of India Limited.

This Statement may also be treated as an Explanatory Statement pnder Section 173 of the Act. A copy of the Scheme of Arrangement, Explanatory
Statement and Form of Proxy may also be cbtained from the registered office of the Fesulting Company and/or the Office of the Advocates for the
Resulting Company, M/s. Hemant Sethi & Co., Advocates, 302, Satnam Building, 34, Sion (W), Mumbai ~ 400 022 during ordinary business hours
on week days.

Dated this 17" day of September, 2010

Registered Office : Gateway Building, Apolio Bunder, Mumbai - 400 001

email

investors @ mahindra.com

KESHUB MAHINDRA
Chairman appointed for the Meeting



SCHEME OF ARRANGEMENT
- Pt BETWEEN

//:: :;};5-\ MAHINDRA SHUBHLABH SERVICES LIMITED
{3

< d - AMD
/ MAHINDRA AMD MAHINDRA LIMITED
AND
THEIR RESPECTIVE SHAREHOLDERS
PART-|

INRODUCTION, DEFINITIONS AND SHARE CAPITAL

INTRODUCTION

1.1

1.2

1.3

1.4

1.6

1.8

1.7

Mahindra Shubhiabh Services Limited {herainafter referred to as “Demerged Company™), a company incorporated under the Companies
Act, 1956, and having its registered office at Mahindra Towers, Dr. G. M. Bhosale Marg, PX. Kurne Chowl, Weili, Mumbal-400 018 is
engagad in the business of praduction and distribution of agr inputs namely {1} seeds {2) sead potate, and (3} crop care produets,
{collectively referred 1o as “Agrl Inputs™} and domestic sales and export of fresh fruit products ("Fruits Business”™). The Agni Inputs
and the Fruits Business are being carried out by the Demerged Company through separate divisions.

Mahindra and Mahindra Limited (hereinafter referred to as “Resuiting Compary™),-a Company incorporated under the Indian Comparies
Act, VIl of 1913 and having its registered office at Gateway Building, Apollo Bunder, Mumbal - 400 001 is fnfer aka engaged in the
business of the manufacture and sala of tractors, general-purpose utility vehicles, light commercial vehicles and three wheelers, The
shares of the Resulting Company are listed on the Stock Exchanges (hereinafter defined).

This Scheme, inter alia, proposes to demerge the Non Fruit Business (heteinafter defined in Clause 3.4 of Part |) of the Demerged
Company and transfer and vest into the Resulting Company. The proposed demerger of the Nan Fruit Businass envisaged in this
Scheme, is aimed at achieving the following business and commercial objectives and is expected to result in the following benefits for
the Demerged Company and the Resulting Comparny:

1.31 Demerger of the Nan Fruit Business would enabie the Demerged Company to streamiine its operations by being focused on
the Fruits Business and explore strategic options to grow this business globally, enhance profitability and to rationalise fts
management, businesses and finances;

1.3.2 The Resuiting Company, is currently engaged in, infer alia, the manufacture and sale of tractors. Farmers currently form a
significant pertion of thé Resulting Company's custorner base. Pursuant to the completion of the demerger, the Resuiting
Company would be able to offer a range of Agri Inputs 1o its custorners along with its existing prochcts tu enhance its offering to
the customers. Offering the Agri Inputs will improve customer bonding and customar loyalty, develop further synargies, expand
market penetration and reach, build on farmer touch-points and consequently enhance business profitability. The Resulting
Company's existing management expertise and quality system will enhance the performance of this business. Addiiionally, the
Agri inputs Business is aligned with the ‘Farm-Tach Prosperity’ vision and the "Samwiddh’ initiative of the Resuiting Company.
With access to the Demerged Company’s domain knowledge related to ths Agri inputs Business and agricultural / farming
practices, the Resulting Company will gain better insights into farmers needs and offer tham a range of suitable products and
solutions.

The Scheme is beneiicial to the respective shareholders, creditors, amployees and all stakeholders of the Demarged Company as well
as the Rasulting Company and will enable both the companies to achieve and fulfill their objectives more sfficiently and economically.
The Scheme is expected to contribute in furthering and fulfilling the objects of both the companies and in the growth and development
of their respective businesses.

The Scheme has been approved by the Board of Directors of the Demerged Company and the Resulting Company and it has been
decided that requisite application / patition before the High Court of Judicature of Bombay for saeking necessary dirgctions and the
sanction of this Scheme, shall be filed. The Scheme is also subject to the approval of the requisite majority of the respactive shareholders'
and/or creditors, as the case may be, of the Demerged Company and the Resulting Company and / or such ather statutory approvals/
clearances, if any, as more particularly set out in the Scheme.

This Scheme accordingly, inter alia, provides for {i) reorganisation of capital of the Demerged Company, and (i) demerger of the Non
Fruit Business of the Demerged Company and transfer and vesting thereof into the Resulting Company including consequantial or
related matters integrally connected therawith.

The transfer of the Demerged Undertaking shall be on a going concern basis.

PARTS OF THE SCHEME

2.1

This Scheme of Arrangement is divided into the following parts:
2.1.1 PART | deals with the introduction, definitions and share capital of the Demerged Company and the Pesulting Compary;

2.1.2 PART Il deals with the reorganisation of the capital of the Demerged Company and the accounting trealment in connection
therewith. For the purposes of this Scheme, Part |l shall take effect prior to the coming inte effect of Part Bl

2.1.3 PART Il! deals with the demerger of the Non Fruit Business of the Demerged Gompany and transfer and vesting therect into
the Resulting Company;
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2.1.4 PART IV deals with the Rermaining Business (defined hareinafter) of the Dermerged Company;
2,156 PARTY deals with the consideration for the demerger and change in share capital;

2.16 PART Videals with accounting treatrent for the dernerger in the books of the Demarged Company and the Resulting Company
consequent to the demerger: and

2.1.7 PART Vi deals with general terms and conditions applicable to this Schema.
DEFINITIONS

In this Scheme, uniess repugnant to the subject or contextt or meaning thereof, the tollowing expressions shafl have the meanings as set out
hersinbelow:

31 “Act” means the Companies Act, 1956, including any stalutory modifications, re-enactmants or amendments thereof for the ime being
in force;

3.2  “Appointed Date® means 19 January, 2010;

3.3 *Agri Input Business™ means thé Demerged Company’s entire undertaking, business, activities and operations pertaining to the Agri
Inputs. The term Agri Input Business shall include the foliowing:

3.3.1 Al assets {whether movable or immaovable, reai or personal, corporeal or incarporeal, present, future or contingent, tangible or
intangible) wherever situated and of whatever nature, pertaining thereto through which the Demerged Company carries on the
business, activittes and operations relating to the Agri Inputs;

3.2.2 Al present and future liabilities (including contingent liabilities) loans, debts {whether secured or unsecured} raised or incurred,
current liabilities and provisions, duties and obligations of every kind, nature and description whatsoever and howsoaver arising
or accruing in retation to the business activities andfor oparations ralating solely to the Agri Inputs. It is clarified that the loans
availed by the Demerged Gompany from EXIM Bank far the pre and post shipment credit facilities of the Demerged Company
shalt not form part of the liabilities of the Agri Input Business;

3.2.3  Without prejudice to the generality of the above, the Agri Input Business shall also include in particular:

1.3.3.1 Investiments including shares held by the Demerged Company in certain unlisted companies as mere particularly
described in Schedule t;

3.3.3.2 Land (freehold and feasehold properties), buildings, plant and machinery, equipments, furniture and fixture, vehicles
and any other fixed asset in rejation to the Agri Input Business;

3.33.3 Alltax losses and unabsorbed depreciation under the provisions of Section 2(19AA} and Section 724(4) of Income-tax
Act, 1961 as more particulariy described in S¢hedule 2;

3.3.3.4 All current assats, inventory, stock-in-trads, account receivabies, loans and advances, pre-paid expenses and other
assals in refation to the Agri Input Business; ’

3.3.3.5 Cash and cash equivalents, bank balances and bank accounts refating to the Agri Inputs Business including fixed
, depaosits;

3.3.3.6 Security deposits, advances, earnest meonias, advance lease rentals or other payments made to or received from the
lessors or suppliers or service providers in relation to the Agri Input Business;

3.3.3.7 Allagreements, rights, contracts, entitlements, permits, licences, registrations, insurance policies, approvals, consents,
engagements, arrangemants, subsidies, concessions, exemptions and all other privileges and benefits of every kind,
nature and description whatsoever {inciuding but not limited to benefits of tax relief including under the income-tax Act,
1961 such as credit for advance tax, taxes deducted at source, ete, unutilised deposits or credits, benefits under the
VAT/ Salas Tax law, VAT/ sales tax set off, unutilised deposits or credits, benefits of any unutilised MODVAT/CENVAT/
Servica tax cradits, etc.) reflating to the Agri Input Business;

3.3.3.8 All employees of the Demergad Company excluding those who are engagad in relation to the Remaining Business
{as defined hereinafter);

3.3.3.9 Al records, files, documents, reports, papers, computer programs, manuals, data catalogues, quotations, sales and
advertising materials, list of present and former customers and suppliers, customer credit information, custorner pricing
information and other records, whether in physical form or electronic form in connection with or relating to the Agri
input Business;

3.3.3.10 Allinteliectual property rights owned or licensed, records, files, papers, data and documents relating ta the Agri Inputs
Business, Brand name “Mahindra Shubhiabh” and domain name;

3.3.3.11 All pending litigation or proceedings filed by or against the Demerged Company pertaining to the Agri input Businass;

3.3.3.12 Ali loans and cash credit facilities availed of by the Demerged Company for the purposes of the Agri input Business
and ather liabilities incurred in connection therewith;

Any question that may arise as to whether a specified asset or liability pertains or does not pertain to the Agrl Input Business
or whaether it arises out of the activities or operations of the Agri Input Business shall be decided by mutual agreement between
the Demerged Company and the Resulting Company.
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3.4  *Demerged Undertaking / Non Fruit Business” means the Agri Input Business along with the Other Common Assets and Liabilities
of the Demerged Company being damerged from the Demerged Company and transferred to the Rasulting Company pursuant and
subject to the provisions of this Scheme.

15  “Effective Date” or “coming into effect of this Scheme” or “upen the Scheme becoming effective” means the last of the dates on which
the certified or authenticated copy of the arders sanctioning the Scheme passed by the High Court of Judicature of Bombay or any
other appropriate autherity, as may be applicable, aré filed with the Registrar of Companies, Mumbai.

36 “Governmental Authority” means any applicable central, state or local government, legisiative body, regulatory or administrative autherity,
agency or commission or any court, tribunal, board, bureau, instrumentality, judicial or arbitral body having jurisdiction over the territory
of India.

37  “High Court” means the High Court of Judicature of Bombay or such other competent authority under the provisions of Sections 331
ia 394 of the Act and shall inciude the National Company Law Tribunat, if applicable;

1.8  “Other Cornmon Assets and Liabilities” means all other assets and liabilities of the Demerged Company other than assets and liabilities
pertaining to the Fruits Business and shall include:;

3.8.1 Al agreements, rights, coniracts, entitlernents, permits, licences, registrations, approvals, consents, engagements, arrangements,
subsidies, concessions, exemptions and all ather privileges and benefits of every kind, nature and description whatsoever in
relation to such commen assets and liabilities;

382 All eamnest moneys, fixed deposits, bank accounts, security deposits andfor other payments, if any, paid or received by the
Demergad Company in retation to such common assets and liabilities;

3.8.3 Allpending fitigation or proceedings filad by or against the Demerged Company in relation to such common assets and fiabilities.

3.8.4 Land (freehold and leasehold properties) & buildings including land and building at Madurai, plant and machinery, equipments,
furniture and fixture, vehicles and any other fixed asset in retation to such common assets and Habilities;

485 Al current assets, inventory, stock-in-trade, account receivables, loans and advances, pre-paid expenses and other assets in
retation to such common assets and liabilities;

386 Al employees partaining to such common assets and liabilities;

3.8.7 Al racords, files, documents, reports, papers, computer programs, manuais, data catalogues, quotations, sales and advertising
materials, list of present and former customers and suppliers, customer credit information, customer pricing irdormation and
other records, whether in physical form or electronic form in connection with or refating to the in refation to such common assets
and fiabilities;

39  “Record Date” means the date to be fixed by the Resulting Company in consultation with the Demesged Company for the purpase
of reckoning names of the equity shareholders of tha Demerged Company, who shall be entitled to recaive shares of the Resulting
Company upon coming into effect of this Scheme,

310 “Remaining Business / Fruits Business” of tha Demerged Company shall mean all undertakings, businesses, activities and operations
including assets and liabilities of the Demerged Company other than the Non Fruit Business. It shall specifically include the business
relating to fresh fruit products in domestic and export markets.

311 “"Scheme” means this Scheme of Arrangement between Mahindra Shubhtabh Services Limited and Mahindra and Mahincra Limited
and their respective-sharehotders, in its present form and with any modifications and amendments thereto.

3.12 “Specified Shareholders” means the Shareholders defined in Clause 18.
3493 “Stock Exchanges” shall have the meaning ascribed to the term in Clause 5.4.

The expressions which are used in this Schieme and not defined in this Scheme shall, uniess repugnant or contrary to the context of meaning
hereof, have the same meaning ascribad to them under the Act and other applicable laws, rules, regulations, bye-laws, as the case may be,
or any statutory modification or re-enactment thereof from time to time.

DATE OF TAKING EFFECT AND OPERATIVE DATE

This Scheme set out herein in its present form or with any modifications appraved or imposed or directed by the High Court shalt be effective
from the Appointed Date but shall be operative from the Effective Date.

SHARE CAPITAL
§41  The share capital of the Demerged Company as on 31" December, 2008 is as under:

Particulars Amount {Rs.)
Authorised

6,00,00,000 equity shares of Rs.10 each 60,00,00,000
Issued, Subscribed and Paid-up

IS_,89,33,513 aquity shares of Rs.10 each 30.83,35130

511 Subsequent to 31* December, 2009, there is na change in the capital structure of the Demerged Company.

5.1.2 The equity shares of the Demerged Company are ot listed on any stock exchange in India,
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5.2  The share capital of the Resulting Company as on 31 December, 2009 is as under:

Partlculars Amount (Rs.)
Authorised

60,00.00,000 ordinary {equity) shares of Rs.10 each and 25,00,000 unclassified shares of Rs.100 gach 6,25,00,00,000
Issued, Subscribed and Paid-up

27.98,21,265 ordinary {equity) shares of fs.10 each 2,79,82,12.650

53  The shareholders' of the Resulting Company vide Resalution dated 11" March, 2010 have approved sub-division (stock-split} of each
ordinary {equity) share of face vaiue of Hs.10, fully paid-up, in the equity share capital of the Resulling Company into two ordinary
{equity} shares of the face value of Rs.5 each fuliy paid-up. The record date for the same was fixed as 30" March, 2010,

93,95,974 ordinary {equity) shares of Rs.10 gach were allotted to Golboot Holdings Limited in the month of January, 2010 upon
compulsory conversian of 93,95,974 Fully and Compufsorily Convertible Debentures.

Consequently, the authorised, issued, subscribed and paid-up share capital of the FResulting Company as on 317 March, 2010 s as.

under:
Particulars Amount (Rs.)
Authorised
1,20,00,00,000 ordinary (equity} sharas of Rs.5 each and 25,00,000 unclassified shares of Rs.100 each 6,25,00,00,000
Issuad, Subscribed and Pald-up*
57.84,34,478 ordinary (equity) shares of Rs.5 each 2.89,21,72,35%0

* The Foreign Currency Convertible Bonds {("FCGBs™) of the Resulting Company are lisied on the Singapere Exchange Securities
Trading Limited. As at 31% March 2610, FCCBs amounting to US$ 18,95,00,000 convertibie into around 1,82,58,622 ordinary (equity)
shares of Rs.5 sach were ouistanding.

5.4  The equity shares of the Resulting Company are listed on the Bombay Stock Exchange Limited and the National Stock Exchange of
India Limited (collectively referred to as the "Stock Exchanges”).

PART-N
REQRGANISATION OF SECURITIES PREMIUM AND SHARE CAPITAL OF THE DEMERGED COMPANY
REORGANISATION OF SECURITIES PREMIUM AND SHARE CAPITAL

6.1 As per the financials of the Demerged Company as on the Appointed Date, the Demerged Company has accumulated losses to
tha extent of R2.29,64,84,269. 1t is proposed o write off the accumulated losses first against the securities premium account of the
Demergad Company and subsequently, to the extent necessary, the balance against the share capital of the Demerged Company.

6.2 Upon coming into effect of this Schamie, the securities premiurn account and the issued, subscribed and paid-up equity share capital
of the Demerged Company, shall be reduced o the axient of the debit balance of "Profit and Loss Account” appearing in the balance
sheet of Demerged Company in the following sequence:

6.2.1 The entire securities premium account as on 31% December, 2009 aggregating to Rs. 5,05,29,941 of the Demerged Company
shall stand reduced to NIL;

6.2.2 The reorganisation of issued, subscribed and paid-up equity share capital of Demerged Company shall be effectad, proportionately
among the equity shareholders of the Demerged Company, by an amount equal to debit balance of “Profit and Loss Account”
appearing in the balance shest of Demerged Company post adjustment as mentioned in Clause 6.2.1. Accordingly, out of the
paid-up and issued share capital of the Demerged Company, 2,45,95,433 equity shares of faca value of Rs.10 each aggregating
to As. 24,59,54,330 shall be cancelled and reduced proportionately from the boldings of ali the existing sharsholders of the
Demerged Company. The fractions, if any, pursuankt to the recrganisation of the equity share capital as envisaged abave, shall
be rounded off to the next higher whole number, The details of the shargholding of the Demerged Company pursuant te the
re-organisation of capita as contemplated under this Clause, is more particularly déscribed in Schedule 3, herato;

6.3  The share certificates of the Demerged Company in relation to the equity shares held by its equity shareholders shall, without any
further application, act, instrument or deed, be deemed to have been automatically modified pursuant to the reorganisation of share
capital cantemplated in Clause 6.2.2 above,

6.4  The reorganisation of securities premium and share capital as aforesaid of the Demerged Company shall be efiected as an integral
part of and in terms of this Scheme and shall constitute sufficient compliance in terms of Sections 100 to 104 of the Act and as the
same does not involve either diminution of liability in respect of unpaid share capital ar payment to any shareholder of any paid-up
share capital, the provisions of Section 101 of the Act are not applicable. However the order of the High Court sanctioning the Scheme
shall be deemed to be an arder under Section 102 of the Act confirming the reorganisation;

6.5 Consequent upon such reorganisation, as mentioned above, the issued, subscribed and paid-up share capital of Demerged Company
will be revised as under:

Issued, Subscribed, and Paid-up Amount {Rs.)
1,43,38,080 equity shares of As. 10 each fully paid-up 14,33,80,800
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6.6 Aocounting treatment in the books of Demerged Company:
With effect from the Appointed Date:

6.6:1 Thecraditof Rs.29,64,84,269 arising on account of the rearganisation of securities premium and share capital of the Demerged
Company in terms of Clauses 6.2.1 and 6.2.2 above, shall be adjusted against the debit balance of “Profit and Loss Account”
appearing in the Balance Sheet of Demerged Company.

6.7  Accounting treatment in the bocks of Resulting Company:.
With effect from tha Appeinted Date:

6.7.1 Conseguent to ths recrganisation of the securities premium and share capital of the Demerged Company, as mentioned above,
the Resuling Company shall also effect recrganisation of its investment cost proportionate o its cost of holdings and such
reorganisation in the investment cost as contemplated above shall be adjusted against the balance lying to the credit of the
existing investment fluctuation reserve of the Aesulting Company, net of any provision carried against such specific investment.

PART — Il
. DEMERGED UNDERTAKING
TRANSFER AND VESTING OF THE DEMERGED UNDERTAKING

Upan the coming into sffect of this Scheme and with effect from the Appointed Date, the Demerged Undsrtaking (including all the estate,
assats, rights, claims, title, interest and autherities including accretions and appurtenances of the Demegrged Undertaking) pursuant to the
provisions of Sections 391 to 394 of the Act and Section 2(19AA) and Section 72A(4 of the Income-tax Act, 1961 shali stand transferred to
and vested in or deemed to be translerred to and vested in the Aesulting Company, as a going concern without any further act, deed, matter
or thing in the following manner:

7.1 Agsets

7.1.1 The whole of the Demerged Undertaking shall without any further act, deed, matter or thing, stand transferred to and vested in
and/ or be deemed to be transferred fo and vested in the Resulting Company so as to vest in the Resulting Company all rights,
titte and interest pertaining to the Demerged Undertaking;

7.1.2 Al assets, investments, right, titfe or interest acquired by the Demerged Company after the Appointed Date but prior to the
Effective Date in refation to the Demerged Undertaking shall also, 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 Resulting Company upon the coming
into effect of this Scheme pursuant to the provisions of Sections 391 to 394 of the Act, provided however that no onerous asset
shall have been acquired by the Demerged Company in refation to any Demerged Undertaking after the Appointad Date without
the prior writtan consent of the Resulting Company;

7.1.3 In respect of all the movable assets of the Damerged Undertaking and the assets which are otherwise capabie of transfer by
physical delivery or endorsement and delivery, including cash in harid, shall be s transferred to the Resulting Company and
deemed to have been physically handed over by physical delivery or by endorsement and delivery, as the case may be, to the
Resulting Company to the end and intent that the property and benefit therein passes to the Resulting Company with effect
from the Appointed Date. Such delivery and transfer shail be made on a date mutually agreed upen botween the Demerged
Company and the Resulting Company. However such date of delivery shall be within 30 {thirty) days from the Effective Date or
such other date as may be mutually agreed upon by the Demerged Company and the Resulting Company.

7.2 Contracts

7.2.1 Al contracts, deeds, bonds, agreements, schemes, arangements and other instruments of whatsoever nature in relation to
the Demerged Undertaking to which the Demerged Company is a party or to the benefit of which the Demerged Company
may be sligibte, and which are subsisting or have effect immediateiy before the Effactive Date, shall continue in full force and
affect against or in favour of, as the case may be, the Resulting Company in which the Demerged Undertaking vests by way
of demerger hereunder and may be enforced as fully and effectually as if, instead of the Demsrged Company, the Resulting
Company had been a party or beneficiary or obligee thereto or thersunder;

7.2.2  Without prejudice to the other provisions-of this Schemna and notwithstanding the tact that vesting of the Demaerged Undertaking
occurs by virtue of this Scheme itself, the Resulting 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 exscute such deeds
{including deeds of adherence), confirmations or other writings or tripartite arrangements with any party to any coniract or
arrangement to which the Demerged Company is a party or any writings as may be necessary in order to give formal effect to
the provisions of this-Scheme, The Resulling Company shall, under the provisions of Part il of this Scheme, be desmed to be
authorised to execute any such writings on behalf of the Demerged Company in relation 1o the Demerged Undertaking and to
carry out or perform all such fermalities or compliances referrad to above on the part of the Demerged Company to be carried
out or performed.

7.3  Liabilities

7.3.1 Alldebts, liabilities, contingent liabitities, duties and obligations of every kind, nature and description of the Demerged Undertaking
shall also, under the pravisions of Sections 391 to 394 and all other applicable provistons, if any, of the Act, and without any
further act or deed, be transferred to or be desmed ta be transferred Io the Resuiting Company, so as to become from the
Appointed Date the debts, liabilities, contingent liabilities, duties and obligations of the Resulting Company and it shall not be
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74

7.5

7.6

necessary to obtain the cansent of any third party or other person who is a party to any contract or arrangement by virtue of
which such debts, liabifities, contingent liabilities, duties and obligations have arisen in order to give eHact to the provisions of
this sub-clause;

7.3.2 Whera any of the loans raised and used, liabilities and obligations incurred, duties and obligations of the Demergect Comparny as
on tha Appointed Date deemed to be transfarred to the Resuiting Company have been discharged by the Demerged Compahy
aftar the Appointed Date and prior to the Effective Date, such discharge shall be deermed to have been for and on account of
the Resulfing Company;

7.3.3  Ali loans raized and used and all liabilittes and cbligations incurred by the Demerged Company for the cperations of the
Demerged Lindertaking with prior approval of the Resulting Company after the Appointed Date and prici to the Effective Date,
sha!. subject to tha teeme of this Scheme, be deemed to have been raised, used or incurred for and on behalf of the Rasulting
Company and to the axtent they are outstanding on the Effective Date, shall aiso without any further act or deed be and stand
transfarred ‘o and be deemed to be transferred to the Resulting Company and shall become the debts, fiabilities, duties and
chligations of the Resulting Company which shall meet discharge and satisfy the same.

Licences and Permissions

Any statutory licensas, permissions or approvals or consents held by the Demarged Company required to carry on operations of
the Demerged Undertaking shall stand vested in or transferred to the Resulling Company without any further act or deed, and shall
be appropriately mutated by the statutory authorities concerned therewith in favour of the Resuiting Company and the benetit of all
statutory and regulatory permissions, environmantal approvals and consents, registration or other licensss, and consents shalt vest in
and bacome available to the Resulting Company as if they were originally obtained by the Resulting Company. In so far as the various
incentives, subsidies, rehabilitation schemes, special status and other benefits or privileges enjoyed, granted by any Governmentat
Authority or by any other person, or availed of by the Demerged Company refating to the Demerged Undartaking, are concerned, the
same shall vest with and be available to the Resulting Company on the same terms and conditions as applicable tc the Demerged
Company, as if the same had been ailotted and/or granted and/or sanctioned and/or allowed to the Resulting Compary.

This Scheme is in compliance with the canditions relating to “Demerger” as specified under Section 2(19AA) and Section 72A(4) of
the Income-tax Act, 1961 such that:

7.5.3 Al the properties of the Demerged Undertaking being transferred by the Demerged Company becoms the properties of the
Resulting Company by virtue of the demerger;

7.5.2 Al the liabilities relatable to the Demerged Undertaking being transferred by the Demerged Company, immediately before the
demerger become the liabilities of the Resulting Company by virtue of the demerger;

7.5.3 The praperties and the liabilities, if any, relatable to the Demerged Undertaking being transferred by the Demerged Company are
transferred to the Resulting Company at the values appearing in the books of account of the Demerged Company immediately
before the demerger;

7.5.4 The Resulting Company shall issue shares to the shareholders of the Demerged Company as a consideration for the demerger
on a proportionate basis, in accordance with the provisions of this Schemna;.

7.5.5 All sharaholders of the Demerged Gompany (except certain Specified Shareholders, as defined hereinafter} shall become the
shareholders of the Resulting Company by virtue of the demerger; antl

7.5.6 The transfer of the Demerged Undertaking will be on a gaing concern.

If any terms or provisions of the Scheme is/are inconsistent with the provisions of Section 2(19AA) and Section 72A(4) of the Income-tax
Act, 1961, the provisions of Section 2(18AA) and Section 72A(4) of the income-tax Act, 1961 shall prevail and the Scheme shall stand
modified to the extent necessary to comply with Section 2(18AA) and Section 72A(4) of the Income-tax Act, 1961; such odification
shall not affect other paris of the Scheme. Accordingly as applicable under Section 2{19AA) and Section 72A{4} of Income-tax Act,
1961, all unabsorbed depreciation and carried forward tax losses relatable to the Demerged Undertaking shall be transferred to and
vast in the Resuiting Company immediately from the Appointed Date.

Any accumulatad losses and allowance for unabsorbed depreciation upto the Effective Date, which is directly relatable to the Dermerged
Undertaking, shall be deemed to be avaitable for carry forward and set off in the hands of the Resuiting Company in accordance with
the pravisioris of Section 72A{4) of the Income-tax Act, 1961.

SECURITY

8.1

8.2

The transfer and vesting of the Demerged Undeartaking as aforesaid shall be subject to the existing securities, charges, mortgage and
other encumbrances if any, subsisting over or in respect of the property and assets or any part thereof to the extent that such securitias,
charges, mortgagss, encumbrances are created to secure the liabilities forming part of the Demerged Undertaking. itis agresd by and
between the Demerged Company and the Resuiting Company, that pursuant to the demarger, necessary steps shall be taken in order
to effect the change/ modification of charges, if any, in the records of the Registrar of Companies.

It is clarified that unless otherwise determined by the Board of Directors of the Resuliing Company, in so far as the assets comprising
the Demerged Undertaking are concerned:

8.2.1 the secwrity or charge relating to loans or borrowings of the Demerged Company, in relation to the Demerged Undertaking,
shall without any further act or deed continue to relate to the said assets only after the Appointed Date and shall not relate to
or be availzble as security in relation to any other borrowings of the Demerged Company and vice versa;
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8.3

8.2.2 similarty the security or charge relating to loans or borowings of tha Demerged Comparny, in relation to the Demerged Undertaking,
shall continue to relate to the said assats only after the Appointed Date and shall not relate to or be availabie as security in
~relation to any other berrowings of the Resulting Company and vice versa; and

8.2.3 the other assets of the Demerged Company shall not relate to or be available as securily in relation te the said borrowings of
the Demerged Gompany, in relation to the Demerged Undertaking.

The Demerged Company may enter into such allernate arrangements with the lenders pursuant to the release of security as per the
provisions mentioned in Clause 8.2 abova.

9. TRANSFER AT BOOK VALUES

Al the assets, properties and fiabilities of the Demergad Undertaking shall be transferred to the Resulting Company at the values appearing
in the books of the Demerged Company {at historical cost less depreciation) on the Appainted Date.

10. EMPLOYEES

101

10.2

103

On and from the Effective Date, all permanent employees relating to the Demierged Undertaking, a3 were employed by the Demerged
Company, immediately befare such date, shall becorne the employees of the Resulting Company with the benefit of continuity of
service and without any break or interruption in service. Itis clarified that the employees of the Demerged Undertaking, who become
empioyees of the Resulting Company by virtue of this Scheme, shall continue to be governed by the same terms of employment as
were applicable to them immaediately before the demerger. The Resulting Company underlakes to abide by any agreement/setilement,
if any, entared into by the Demerged Company with any of its respective employees therect. The Resulting Compary further agrees
that for the purpose of paymant of any retrenchment compensation, if any, such past services with the Demerged Company shall be
taken into account;

It is expressly provided that, on the Scheme becoming effective, the provident fund, gratuity fund, superannuation fund created or any
other special fund existing for the benefit of the employees of the Demerged Company, in relation to the Demerged Undertaking shalt

‘become the funds of the Resulting Company, for all purposes whatscever in refation to the administration or operation of such fund(s} or

in relation to the obfigation te make contributions 1o the said fund(s) in accordance with the provisions thareof as per the terms provided
in the respective trust deeds, if any, to the end and intent that all rights, duties, powers and abligations of the Demerged Cerpany, in
relation 1o the Demerged Undertaking in relation to such fund(s) shail become thosa of the Resulting Company. These funds shall,
subject to tha necessary approvals and permissions and at the discretion of the Resulting Company, either be continued ag separate
funds of the Resulting Company for the benefit of the employees of the Demerged Undertaking or be transferred to and merged with
other similar funds of the Resutting Company. It is-clarified that the services of the employeas of the Demerged Company, in retation
to the Demerged Undertaking shall be treated as having been continuous for the purpose of the said fund(s);

With effact from the date of filing of this Scheme with the High Court and up to and including the Effective Date, the Dermerged Company
shall not vary or modify the terms and conditions of employment of any of its employees, except with the prior written consent of the
Resulting Company.

11.  BUSINESS AND PROPERTY IN TRUST

141

11.2

11.3

During the period between the Appointed Date and up to and including the Effectiva Date:

11.1.1 The Demergad Company shall be deemed to have been carrying on all the business and activities relating to the Demerged
Undertaking and shall be deerned 1o hold and stand possessed of the entire business and undertakings in refation to the
Demerged Undertaking for and on account of and in trust, on behalf of the Resulting Company;

11.1.2 All the income or profits accruing or arising to the Demerged Company and all costs, charges, expenses or losses incurred
by the Damerged Company, in relation to the Demerged Undertaking shall for all purposes of this demerger be treated as the
incoma, profits, costs, charges, expenses and iosses of the Resulting Company, as the case may be;

11.1.3 Any of the rights, powers, authorities, privileges, attached, related or pertaining to the Demerged Undertaking exercised by the
Demerged Company shall be deemed to have been exercised by the Demerged Company for and on behalf of, and in trust for
and as an agent of the Resulting Company;

11.1.4 The Demerged Company shall carry on the Agri Input Business with reasonable diligence and business prudence and shall
not alter or diversify respective businesses within the Agri Inpul Business ngr venture into any new businesses (except for
Remaining Business), nor alienate, charge, mortgage, encumber or otherwise deal with the assets or any part thereof excapt
in the ordinary course of busingss without the prior consent of the Resulting Company or pursuant to any pre-existing obligation
undertaken prior to the date of acceptance of this Scheme by the respective boards of directors of the Demerged Company
and the Resuilting Company. '

The Demerged Company shali not utilise the profits or income in relation to the Demerged Undertaking for the purpose of declaring or
paying any dividend in respect of the period falling on and after the Appointed Date, without the prior written consent of the Resulting
Company.

The Resulting Company shall be entitied, pending the sanction of the Scheme, to apply 1o the Governmental Authorities or other
appropriate forums as may be required uhder any applicable law, for such consents, approvals and sanctions which the Resulting
Company may require to carry on the Non Fruits Business.

16



12

13.

14.

15.

PENDING PROCEEDINGS

12.1

2.2

Al legal, administrative and other proceedings, of whatsoever natura pending in any court or before any authority, judicial, quasi judicial
or administrative or any adjudicating authority and/or arising after the Appointed Date and relating to the Demerged Undertaking, or its
respective properties, assets, debts, liabilities, duties and obligations shall be continued andfor enforced until the Effective Date by or
against the Demerged Company, and from the Effective Date, shall be continued and enforced by or against the Resulting Company in
the same mannar and to the same extent as would or might have.heen continued and enforced by or against the Demerged Company,
had the Scheme not been mads. On and from the Effective Date, the Resulting Cornpany shall have the right to initiate, defend,
compromise or ctherwise deal with any legal proceadings relating ta the Demerged Undertaking, in the same manner and to the same
extent as would or might have been initiated by the Demerged Company as the case may be, had the Scheme not be made;

if any suit, appeal or other progesdings refating to the Demerged Undertaking, of whatever nature by or against the Demerged Company
be pending, the same shali not abate ot be discontinued or in any way be prejudicially affected by reason of the demerger of the
Demerged Undertaking or by anything containad in this Scheme but the procaedings may be continued, prosecuted and enforced by
or against the Resulting Company in the same manner and to the same extent as it would or might have been continued, prosecuted
and enforced by or against the Demerged Company as if this Schema had not been made.

SAVING OF CONCLUDED TRANSACTIONS

131

The transfer of properties and liabillties and tha continuance of proceedings by or against the Resulting Company, as envisaged under
this Scheme, shall not affect any transaction or proceedings already concluded by the Demerged Company, in relation to the Demerged
Undertaking on or after the Appointed Date till the Efiective Date, to the intent that the Resulting Company accepts and adopts alt acts,
deeds and things done and executed by the Demerged Company, in relation to the Demerged Undertaking, as done and executed on
behalt of itself.

VALIDITY OF EXISTING RESOLUTIONS, ADJUSTMENTS ETC.,

14.1

Upon the coming into effact of this Scheme, the Resalutions of the Demerged Company, as are considered necessary by the. Board of
Directors of the Resulting Company and which are valid and subsisting as on the Effective Date shall continue to be valid and subsisting
and be considered as Resclutions of the Resulting Company and if any such Resclutions have any monetary limits approved under the
provisions of the Act, or of any other applicable statutory provisicns, then the said Fmits as are considered nacessary by the Board of
Directors of the Resulting Company shall be added to the limits, if any, under like Resolutions passed by the Resulting Company and
shall constitute the aggregate of the said limits in the Resulting Company.

Mecessary adjustments as may required to retain the swap ratic as determmined by the valuers appainted by the Resulting Company
and the Demerged Company shall be made in the event that either of the Demergad Company or the Resulting Company (if and
as may be permitted by applicable law) makes a free distribution of shares or a bonus issue of its shares or divides its outstanding
shares; consolidate their respective outstanding shares into a smaller number of shares, re-classify any of their respective shares into
other securities or reduce or reorganise their respective share capital in any manner whatscever whather pursuant to the Schame or
otherwise. The manner in which the adjustments shall be made shall ba mutually agreed between the Demerged Company and the
Resulting Company.

PART IV
REMAINING BUSINESS

REMAINING BUSINESS OF THE DEMERGED COMPANY

15.1

15.2

153

The Remaining Business of the Demerged Company and all other assets, tiabifities, incentives, rights and obligations pertaining thereto
shall continue to be vested in and managed by the-Demerged Company in the manner as provided below,

All legal and other proceedings including any insurance claims by or against the Demerged Company under any statute, whether
pending on the Appeinted Date or which may be instituted in future, whether or not in respect of any matter arising before the Effective
Date and relating to the Remaining Business of the Demerged Company {including those relating to any praperty, right, power, liability,
obligation or duty, of the Demerged Company in respect of the Remaining Business of the Demerged Company) shall be continued
and enforced by or against the Demerged Gompany.

With effect from tha Appointed Date and including the Effective Date:

15.3.1 the Damerged Company shall be deemed to have been carrying on and to be cartying on all business and activities relating to
the Aemaining Business of the Demerged Company for and on its own hehalf;

15.3.2 the Demerged Company may enter into such contracts as the Demerged Company may deem necessary in respect of tha
Remaining Business;

15.2.3 all profits aceruing to the Demergad Company thereon or losses arising or incurred by it refating to the Remaining Business
of the Demerged Company shall, for all purposes, be treated as the profit, or losses, as the case may be, of the Demerged
Company;

15.3.4 All assels and properties acquired by the Demerged Company in relation to the Remaining Business on and after the Appointed
Date shall belong to and continue to remain vested in the Demergad Company;

15.3.5 Affiabilities (including contingent liabilities) loans, debts {whether secuted or unsecured) raised or incurred, duties and obligations
of avery kind, nature and description whatsosvar and howsoever arising or accruing in relation to the Remaining Business shall
beicng to and continue to ramain vested in the Demerged Cempany.

17



16.

17.

PARTV
CONSIDERATION AND CHANGE IN SHARE CAPITAL

CONSIDERATION

161

16.2

16.3

6.4

16.5

16.6

16.7

16.8

In conslderation of the transfer and vesting of the Demerged Undertaking in accordance with the provisions of this Scheme, the share
capital of the Resukting Company shall be increased in the manner set out in this Ciause.

Upor the Scheme becoming effective and in consideration of the demerger including the transfer and vesting of the Demerged
Undertaking in the Resulting Company, the Resulting Company shall, without any further application or deed, for every 190 (One
Hundred and Ninety) fully paid-up equity shares of Rs. 10 each of the Demerged Company, issue and allot to each member of the
Demerged Company whose name appears in the register of members of the Demerged Company as on the Record Date aor to his/
her heirs, executors, administratars or the successors-in-title, as the case may be, subjact to the provisions of Clause 16.3 below, 1
(One) fully paid-up ordinary {equity) share of Rs 5 each, of the Resulting Company. The number of ordinary {equity) shares of the
Resuiting Company, to which the shareholders of the Demergec Company are ertitled to, are more particulary prescribed in Schedule
4 hereto. For this purpose the number of shares held by the shareholders / members of Demerged Company before reorganisatian of
share capital as referred in clause 8 and 19 will be considered. For the purposes of the aflotment referred to in this Clauss, fractional
entitlements sha!l be rounded-off to the next higher whole number.

The ordinary (equity) shares to which the Specified Shareholders are entitied to in terms of Clause 16.2 above, pursuant to the
provisions of the Act, shall stand cancelled as an integral part of this Scheme without any further act or daad for canceliation thereot
by the Demearged Company.

The ordinary (equity) shares to be issued by the Resulting Company pursuant to Clause 16.2 above shall be issued in dematerialised
form, provided that the members of the Demerged Company have an account with & depository participant and provided details thereof
and such otherconfirmations as may be required are furnishad by such members of the Demerged Company to the Resulting Company
an or before the Record Date.

The ordinary (equity) sharas of the Resulting Company to be issuad 1o the members of the Demerged Company pursuant to Clause
16.2 above shall be subject to the memorandum and articles of assaciation of the Resulting Company and shall rank parf passu in all
respects, including dividend, with the existing ordinary {equity) shares of Resulting Company.

The ordinary (equity) shares of the Resulting Company are listed and admitted to trading on the Stock Exchanges. The Flesulting
Company shall enter into such arrangements and give such confirmations and/or undertakings as may be necessary in accordance
with the applicable laws or regulations for complying with the formaiities of the Stock Exchanges with respect to the issue of ordinary
{equity) shares under this Scheme. On such formaities being fulfilled, the Stock Exchanges shall fist and/or admit such equity shares
issued pursuant to this Scheme, for the-purpose of trading. The ordinary {equity) shares allotted pursuant to Clause 16.2 shall remain
frozen in the depositaries system il listing /trading permission is given by the Stock Exchanges, respeclively and shall be subject to
such lock-in as may be prescribed by the Stock Exchange andfor other Governmental Authorities.

The issus and allotment of ordinary {equity) shares by the Resulting Company, to the shareholders of Demerged Company as provided
hereunder is an integral part of the Scheme and shall be deemed to have been carried out as if the procedure laid down under Section
a1 (1A_) and any other applicable provisions of the Act were duly complied with.

For the purpose of issue of ardinary (aquity) shares to the shareholders of the Demerged Company, the Resulting Company shall, it
and to ihe extent required, apply for and obtain the required statutory approvals including approval of the Reserve Bank of India and
other concerned authorities.

COST OF ACQUISITION

7.1

For the purposes of iIncome-tax Act, 1961

17.1.1 Thae cost of acquisition of the ordinary (equity) shares of the Resulting Company in the hands of the shareholders of the Demerged
Company shall be the amount which bears to the cost of acquisition of shares held by the shareholdsr in the Demerged Company
in the same proportion as the net book value of the assets transferred in the demerger to the Resulting Company bears to the
net worth of the Demerged Company immediately before the demerger hereunder;

17.1.2 The period for which the share(s) in the Demerged Company wera held by the shareholders shall be included in determining
the period for which the shares in the Resulting Company have been held by the respective shareholders.
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18. SPECIFIED SHAREHOLDERS

18.1

182

18.3

iB.4

The Resulting Company is currently a sharsholder of the Demerged Company holding 2,46,81 430 equity shares of Hs.10 each
amounting to 63.39% of the issued and paid-up equity share capital of the Demarged Company solely in its own name. The Resuiting
Company also holds certain equity shares of the Demerged Company jointly with the following individuals as nominees, for the purpose
of compliance with the minimurn shareholding requirement as prescribed under the Act:

181.1 1 equity share jointly with Mr. U.Y Phadke

18.1.2 1 equity share jointly with Mr. Gautam Nagwekar
18.1.3 1 equity share jaintly with Mr. A.G Tawde

18.1.4 1 equify share jointly with Mr. C. Krishnadas
18.1.5 1 equity share jointly with Mr. M.A. Nazareth
18.1.6  1.equity share jointly with Ms. Roshni Sagreiya
18.1.7 1 equity share jointly with Mr. Baghunath Murti

Mahindra Holdings Limited is currently a wholly owned subsidiary of the Resulting Company and a shareholder of the Demerged
Company holding 76,53,517 equity shares of Rs.10 each amounting to 19.66% of the issued and paid-up equity share capital of the
Demerged Company.

The shareholders of the Demarged Company as set out in Clauses 18.1 and 18.2 shall be collactively referred to as the “Spacified
Shareholders” far tha purposes of this Schems,

On account of the provisions of Section 42, Section 77, and other relevant provisions of the Act, the Specifiad Sharehaclders shali not
be entitled to be aliotted or hold ordinary (equity) shares being issued by the Resulting Company to the sharsholdars of the Demerged
Cornpany in the manner coniemplated in Clause 16.2. Consequently, it-has been agreed by the Specified Shareholders that their
entitlernent to the ordinary {(equity} shares of the Resulting Company, as contemplated above shall stand canceltad in the manner set
out in Clause 16.3.

PART VI
REDUCTION OF CAPITAL PURSUANT TO DEMERGER AND ACCOUNTING TREATMENT

19. REDUCTION OF SHARE CAPITAL OF THE DEMERGED COMPANY PURSUANT TO DEMERGER

191

18.2

Upen the demerger and resultant transfer and vesfing thereof-of assats and liabilities of the Non Fruit Business as envisaged in Clause
7 of the Schame, the share capital of the Demerged Company will no longer be fully representad by assets, and to reflect the same,
as an integral part of the Scheme, the share capital comprising the sharehelder's funds is proposed to be reduced as provided below.

Reorganisation of the share capital of the Demerged Company with effect from the Appointed Date:

19.2.1 The issued, subscribed and paid-up equily share capital of the Demerged Company shall be reduced by Rs.8,22,35,680 by
cancelling/ reducing 82,23,566 equity shares of Rs. 10 each proportionately amongst the equity sharehoiders of the Demerged
Company;

19.2.2 Tha share certificates of the Demergaed Company in relation to, the equity shares held by its equity shareholders shall, without
any further application, act, instrument or deed, be deemed to have been autormatically cancelled pursuant 1 tha reorganisation
of share capital as contemplated abave and requisite equity share certificates will be issued by the Demarged Company,

19.2.3 The reorganisation of share capital of the Demerged Company as aforesaid, shall be effected as an integral part of and in terms
of this Scheme and shall be sufficient compliance in terms of Sections 100 to 104 of the Act and as the same does not involve
either diménution of liability in respect of unpaid share capital or payment to any shareholder of any paid-up share capital, the
provisions of Section 101 of the Act are not applicable. However the order of the High Court sanctioning the Scheme shall be
ceemed to be an order under Section 102 of the Act confirming the reorganisation;

19.2.4 Consequent upon such reorganisation, the issued, subscribed and paid-up share capital of the Demerged Company will be
revised as under:

Issued, Subscribed, and Paid-up Amount (Rs.}
61,14,514 equity shares of Rs. 10 sach fully paid-up 6.11,45,140

The detaifs of tha shareholding of the Demerged Company pursuant to the reorganisation of capital as contempfated under this
Clause, is more particularly described in Schedule 3, hereto.

20. INTHE BOOKS OF THE DEMERGED COMPANY

201

20.2

The assets and the Labilities of the Demerged Company being transferred to the Resulting Company shall be at values appearing in
tha books of accounts of the Demerged Company on the Appointed Date;

The excess of assets over the liabilities transferred in accordance with the aforesaid Clauses will be debited to the share capital account
of the Demerged Company. For this purposa the number of shares will be further cancelled and reduced in terms of Clause 13 over
and above the reorganisation indicated in Ctause 6 of this Scheme.

19



21.

22

23

24,

25,

IN THE BOOKS OF THE RESULTING COMPANY
211 Uponthe Scheme becoming effective, the Resulting Company shali

21.1.1 record the assets and liabilities pertaining to the Demerged Undertaking, at the respective book values as appearing in the
books of the Demerged Company as on the Appointed Date;

21.1.2 credit to its share capital account, the aggregate face value of the equity shares issued by it pursuant to this Scheme and
Clauses 16.2 and 16.3 above;

21.2 The difference being excess of assets over llabiiities recorded by the Resulting Company, aver the amount cradited as share capital,
will be credited to the Securities Premium account of the Resulting Company. In case of there being a shortfall, the same shall be
debited to and carried forward as goodwill.

PART VI
OTHEA TERMS & CONDITIONS
DISPENSATION FROM ADDITION OF THE WORDS “AND REDUCED”

The proposad reduction of securities premium account and share capital and of the Demerged Company as envisaged in the Scheme shall
not affect or impair in any manner the rights and interests of any of the creditors (whether secured or unsecured) of the Demerged Company
or the Resulting Company, since the Demerged Company and the Resulting Company shall, post such reduction, continue to be in a position
to honour the duss of their respective creditors. Therefors, the Demerged Company seek liberty of the High Gourt for dispensation of words
*and reduced” 1o be added as suffix to its name, as conternplated in section 102{2) and 102(3} of the Act.

DECLARATION OF DIVIDEND

23.1 During the period between the Appointed Date and up to and including the Effective Dats, the Demergad Company shall not declare
any dividend without the prior written consent of the. Resulting Company.

23.2  For the avoidance of doubt, it is hereby declared that nothing in the Scheme shali prevent the Resulting Company from deciaring
and paying dividends, whether interim or final, to its equity shareholders as on the Record Date for the purposa of dividend and the
shareholders of the Demerged Company shall not be entitled to dividend, i any, declared by the Resulting Company prior to the Effective
Date.

ALTERATION OF MAIN OBJECTS OF THE RESULTING COMPANY

24,1 Upon the demerger becoming effactive, the Resulting Company will continue o run the Agri Input Business of the Demerged Company
on the same lings as carried on by the Demerged Company. For the aforesaid purpose and upon the demerger becoming effective,
the objects clause of the memorandum of association of the Resuliing Company will be deemed to be amended, without requiring any
further approvals of the shargholders of the Resulting Company under Sections 17 and 14%(2A} of the Act and the existing Clause HI
{A) {1) of the main object clause of the Demergad Company shail ba inserted as a new Clause 3 {xvii) {Y) in the object clause of the
mermorandum of association of the Resulting Company, which shall read as follows:

“To carry on the business of wholesale trading of seeds, fertilizers, agro chemicals, nutrients and ali other types of inputs used in
agriculture and related activities incitiding supplying, hiring and rental services for Tractors, implements, farm machinery and machinery
related to agriculture and food processing, irrigation and water management equipment, maintenance servicos of alf farm equipments,
food processing equipment, lrigation equipment, consultancy services related to farming, farm machinery, food processing machinery,
agricultural produce marketing, food processing business, information technology based computation, communication and internet
based services related to agricuftural information, food industry information, commaodities information, weather, rural affairs, social
affairs, news and all other infarmation, trading of agriculiural produce through buying, selling, commission agency and providing post
harvest services to farmers and agr industry to provide storage, grading, sorting, packing, post harves! processing and transportation
of agricultural produce, research, development and educational aclivities relating lo farming practices, use of new technologies of
serds, fertilizers, chemical, nutrients, new lechniques of mechanisation of agriculturs, agricuifural economics, post harvest technology
practice and demonstration farms, entertainment, heaith, restaurant and educational services reiating to contract farming by contracting
farmers and corporate farming by the Company, opening and operating outlets for all the abové activities whether through Company
owned oullets, joint ventures, franchising and subcontracting arrangements for ail the aforesaid purposes.”

242 Upan the coming into effect of this Scheme, the Resuling Company shall file an amended copy of memorandum and articies of
association with the Registrar of Companies, Mumbai.

243 The alteration of the object ciause of the Resuiting Company shall be affected as an integral part of this Scheme.

The Scheme would not be prejudicial to the interests of the creditors (secured and unsecured) of either of the companies. The latest accounts
of both the companies indicate that they age in a solvent position and would be able to meet liabilities as they arise in the course of business.
There is no likelihaod that any secured or unsecured creditor of either of the companies would lose or be prejudiced as a result of the Scheme
baing passed, since no sacrifice or waiver is at all calfled for from them nor are their rights sought to be medified in any manner. Hence, the
demerger will not cast any additionat burden on the shareholders or creditors of either company, nor will it adversely affect the interast of any
of the shareholders or craditors.
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26.  APPLICATIONTOTHE HIGH COURT

26.1

28.2

The Demerged Company and the Resulting Company shall make applications / petitions to the High Court for sanction of this Scheme,
under Sections 291 to 394 read with Sections 100 to 104 and other applicable pravisions of the Act.

Any dispute arising out of this Schema shall be subject to the jurisdiction of the High Court.

27. CONDITIONALITY OF THE SCHEME

271

This Scheme is and shall be conditional upon and subject to:

27.1.1 The Scheme being agreed to by the requisite majority of the respective members and / or creditors of the Demerged Company
as well as the Resulting Company, as may be directed by the High Court;

27.1.2 The Schema being approvad by the Stock Exchanges;
27.1.3 The Scheme being approved by tha High Court under Sections 391 to 394 read with Sections 100 to 104 of the Act:
27.1.4 Requisite approvals being obtained fram Reserve Bank of India / Foreign Invastment Fromotion Board, as may be applicable;

27.1.5 The authenlicated certified copy of the order of the High Gourt sanctioning this Scheme being filed with the Registrar of
Companies, Maharashtra at Mumbai.

28. MODIFICATION OR AMENDMENTS TO THE SCHEME

281

Eash of the Demerged Company and the Resulting Company {acting through their Board of Directors, Commiitee thereof or any
directar authorised by the Board of Directors to this effect) may assent to any medifications or amendments to this Scheme, including
pursuant to the orders of the High Court and/or any other authorities as they may deem fit to diract or impose or which may otherwise
be considered necessary or desirable for settling any question or doubt or difficutty that may arise for implementing andfor carrying
out the Scheme. Each of the Demerged Company and the Resulling Company (acting through their Board of Directors, Committee
thareof or any director authorised by the Board of Directars to this sffect) shall be authorised to take such steps and do all acts, deeds
and things as may be necessary, desirable or proper to give effect to this Scheme and to resolve any doubts, difficulties or questions
whether by reason of any orders of the High Court or of any directions given by any other appropriate authorities or for any reascn
otherwise arising out of this Schema and/or any matters concerning or connected herewith.

29. EFFECT OF NON-RECEIPT OF APPROVALS

281

28.2

In case the Scheme is not-approved by the High Court or any of the approvals or conditions enumnerated in the Schema have not
being obtained or complied with, or for any other reason, if this Scheme cannot be implemented, then the board of directors of the
Demerged Company and the Resuiling Company shalt mutualiy waive such conditions as they consider appropriaie to give effect, as
tar-as possitle, to this Schemne and failing such mutual agreement the Scheme shali become null and vaid and each party shali bear
their respective costs, charges ‘and expenses in connection with this Scheme.

If any part of this Scheme heraof is invalid, held illegal by any court of competent jurisdiction, or unenforceable under any present or
future laws, then it is the intention of the parties that such part shall be severable from the remainder of the Scheme, and the Schame
shall not be affected thereby, unless the deletion of such part shali cause thig Scheme to bacome materially adverse to any party, in
which case the parties shall attempt to bring about a modification in the Scheme, as will best preserve for the parties the benefits and
obligations of the Scheme, including but not limited to such part.

30. COSTS, CHARGES AND EXPENSES

30.1 Save and except as provided in Clause 29, alf costs, charges, expenses, taxes including duties, levies in connection with the Scheme
and its implemnanitation thereof, shall ba borne by the Resulting Company.
SCHEDULE
Details of Investments held by the Demergad Company in unlisted companies as on 31" December, 2009

Sr. No. | Nature of investments Amount in Rupees
1 3,51,000 equity shares of Rs. 10/- each fully paid-up of Mega Ona Stop Farm Services Limited 35,10,000
2 3,37,500 equity shares of Rs. 10/- each fully paid-up of Mriyalguda Farm Solution Limited 33,75,000
3 2,73,420 equity Shares - of Rs. 10/- each fuily paid-up of Kota Farm Services Limited 27,34,200
4 1,000 equity shares of Rs. 100/- each fully paid-up of Hadoti Krishi Vihar Private Limited 1,60,000
5 30,000 equity shares of Rs. 10/- each fully paid-up of Harsolia Agri Sales and Services Private Lirnited 3,00,000
& 200 equity shares of As. 100/- each fully paid-up of Yadgiri Farm Solutions Private Limited 20,000
7 2,000 equity shares of Rs. 10/~ each fully paid-up of Srinivasa Farm Solutions Private Limited 20,000
8 15,180 equity shares of Rs. 10/- each fully paid-up of Farm Vision Agri-Tech Private Limited 1.5%,800
9 20,000 equity shares of Rs. 10/- each fully paid-up of Sowbhagya Krighi Vikas Private Limited 2,00,000
10 1,800 equity shares of Rs. 100/- each fully paid-up of Bhuvi Care Private Limited 1,80,000
11 6,000 equity sharas of As. 10/ each fully paid-up of Richfield Crop Solutions India Private Limited 60,000
12 8,000 equity shares of Rs. 10/- each fully paid-up of Covai Crop Care |ndia Private Limited 60,000
13 8,000 squity shares of Rs. 10/~ each fully paid-up of Manjara Agri Tech Private Limited 80,000

Total 1,07,91,000
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SCHEDULE 2

* Details of carrlad forward unabsorbed tax losses & unebsorbed depreciation pertaining to
Demerged Undertaking upto Assessment Year 2008-2010

Rs. in Crores
Assessment Year Business Loss Depreciation Capltal Loss Total Loss (for the year)
2001-02 2.74 0.08 - 2.82
2002-03 4.34 Q.25 - 4,59
2003-04 4.38 0.33 - 471
2004-05 3.97 (.38 - 4,32
2005-06 1.57 0.26 - 1.83
2006-07 1.96 0.27 - 2.23
2007-08 .12 0.23 - 1.35
2008-09 1.87 0.23 G.05 2.15
2008-10 0.23 D.18 - .41
Totat 22.19 2.18 0.05 24.41
SCHEDULE 3

Shareholding pattern of the Demerged Gompany pursuant to reduction of capltal as set out in Clause 6 & Clause 19

Sr. | Names of shareholders of the Number of shares Numbar of shares Number of shares Percentage of
No. | Demerged Company held In the Demerged | heid in the Demerged | held in the Demergad | sharehelding
Company prier to Company post Company post
reduction of capltal | reduction of capital reduction of capital
pursuant to Clause & | pursuant to Clause 6 | pursuant to Clause 19
1 Mzhindra and Mahindra Limited 2,46,81,430 90,589,448 3§,75,982 63.29
2 Mahindra Holdings Limited 76,683,517 28,18,668 12,02,114 19.66
3 International Finance Carporation 65,688,558 24,303,057 10,36,410 16.85
4 Mahindra and Mahindra Limited jointly with 1 1 1 ]
Mr. LY Phadke
5 Mahindra and Mahindra Limited jointly with 1 1 1 0
Mr. Gautam Nagwekar
6 Mahindra and Mahindra Limited jointly with 1 1 1 Q
Mr. A.G Tawde
7 Mahindra and Mahindra Limited jointly with 1 1 i 0
Mr. C. Krishnadas
8 Mahindra and Mahindra Limited jointly with 1 1 1 ¢
Mr. M.A. Nazareth
9 Mahindra and Mahindra Limited jointly with 1 1 1 v}
Ms. Roshni Sagreiya :
10 | Mahindra and Mahindra Limited jointly with 1 1 1 4]
Mr. Raghunath Murti
SCHEDULE 4
Details of the shares of the Resulting Company to which the Shareholders of the
Demerged Company are entitled to, pursuant to Clause 16.2
Sr. Namas of shareholders of the Demerged Company Number of shares held in the Resulting
No. Company post demergar
1 | Mahindra and Mahindra Limited Nil
2 | Mahindra Holdings Limitad Nil
3 |Interngtional Finance Corporation - 34,73C

22




N THE HIGH COURT OF JUDICATURE AT ECMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY SUMMONS FOR DIRECTION NC.623 OF 2010
in the matter of the Companies Act, 1956 {1 of 18586},

AND
: In the matter of Sections 391 to 394 read with Sections 78, 100 to 104 of the Companies
! Act, 19586;
: AND

In the matter of Scheme of Arrangement batween Mahindra Shubhlabh Services Limited
{“Demerged Company”} and Mahindra and Mahindra Limited {*Applicant Company” /
"Rasulting Company”) and their respective Sharehalders

Mahlndra and Mahindra Limited, a Company incorporated under )
the Indian Companies Act, VIl of 1913 and having its registered )
office at Galeway Building, Apolio Bunder, Mumbai - 400 001 ) - Applicant Company

FQORM OF PROXY

1/We the undersignad, as Equity Sharsholder(s) of Mahindra and Mahindra Limited, the abovenamed Resulting Company hereby appoint
of and failing him¥ her of as my / our Praxy, to act ior me/ us at the
meeting of the squity shareholders of the Resulting Company (o be held at Birla Matushri Sabhagar, 19, Sir Vithaldas Thackersey Marg (New Marine Lines},
Mumbai — 400 020, on Friday, the 26" day of October, 2010 at 3.00 p.m. for the purposa of ¢onsidering and, if thought fit, appraving, with or without medification(s).
the arangemant embodied in the Scheme of Arrangement betweon Mahindra Shubhiabh Services Limited and Mahindra and Mazhindra Limited and their
respectiva Shareholders and at such mesting, and any adjournment / adjournments thereof, to vote, for me/ us and in my/ our namsa(s)

(here, ‘it for', insart ‘for’“if against’, insert‘against’, and in the latter case strike out the words “sither with or withoul modification(s)" after the word *Arrangement”)

i

the said Scheme of Arrangement aither with or without modification(s) as myfour proxy may approve,
Dated this day of 2010

Name and Address of
the Equity Sharchoider

T

T\ Affix 2
Folio No. : PP :@33 3 ‘
DP D No.* : Y B ; 5 Paise
Client ID No.* : \‘ . - evenue
No. of Share(s) held Stamp
* Applicabla for shareholder(s) holding shares in dematerialised form. Signature across the Stamp
NOTES :

1. Proxy need nat be a Member of the Rasulting Cormpany.

2. Alterations, if any, made in the Form of Proxy should be initialled.

3. The Proxy must be depositad at the registered office of the Resulting Geripany nat lass than FORTY EIGHT hours befors the time scheduledfixed for the
said Meeting.

4. Incase of multiple proxies, the proxy later in time shall be accepted.

3.( ...................................................................................................................................................... 3¢
' <7D Mahindra
MAHINDRA AND MAHINDRA LIMITED

: Registered Office: Gateway Building, Apollo Bunder, Mumbai - 400 001
: website: www.mahindra.com * email; investors @ mahindra.com
ATTENDANCE SLIP
PLEASE COMPLETE TH!S ATTENDANCE SLIP AND HAND IT OVER AT THE ENTRANCE OF THE MEETING HALL.

| hareby record my presence at the Mesting of the Equity Shareholders of the Company, convened pursuant to an Order dated 17 day of September, 2010
of the Hon'ble High Court of Judicature at Bormbay at Birla Matushri Sabhagar, 19, Sir Vithaldas Thackersey Marg (New Marine Lines), Mumbai — 400 020, on
Friday, the 29% day of October, 2010 at 3.00 p.m.

Name and Address of

the Equity Shareholder

Folio Mo. : e

OF ID Ne.* : ] s

Cliert ID No.* : e “.q»é‘:&ﬁ

No. of Sharais) held : {“#‘.g{:‘b’ * f" *
R

Signaturs . \ w.f/

Nama cf the Proxy holder/

Authorised Representative

Signature

* Applicable for sharehoider(s) holding shares In dematerialised form.

NOTE : Sharshaiders attending the Mesting in Person or by Praxy or through Authorised Fepresentative ara requested te complete and bring the Attendance
: Slip with them and hand it over at the entrance of the Meeting Hall.
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BOOK-POST
(Under Certificate of Posting)

70 Mahindra

If undelivered, please return to :

MAHINDRA AND MAHINDRA LIMITED
Mahindra Towers, Secretarial Department,

5" Floor, Dr. G.M. Bhosale Marg,

P. K. Kurne Chowk, Warli,

Mumbai - 400 (118,
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