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BY EMAIL/SPEED POST/HAND DELIVERY

In the matter of the Scheme of Arrangement of Tata Motors Limited and its shareholders and
creditors (“Scheme™)

Dr Selvakumar

IAS, Principal Secretary to Govt. Dept of Commerce and Industries
Department of Commerce & Industries

Government of Karnataka

No. 49, South Block, Khanija Bhavana

Racecourse Road,

Bengaluru — 560001

Dear Sir,

Sub: National Company Law Tribunal, Mumbai Bench IV, Company Scheme Application
No. CA(C.A.A)9/MB/2024

Tata Motors Limited )
(CIN: L28920MH1945PLC004520) b g T T Applicant Company

We, Tata Motors Limited, the Applicant Company abovenamed, address you as under:

The above Company Scheme Application No. CA(C.A.A)9/MB/2024 (“Company Application”)
has been filed by the Applicant Company before the Hon’ble National Company Law Tribunal,
Mumbai Bench (“Tribunal™), inter alia, seeking directions in relation to holding/dispensing with
the separate meetings of its equity shareholders (consisting of Ordinary Shareholders of the
Applicant Company), equity shareholders (consisting of ‘A’ Ordinary Shareholders of the Applicant
Company), secured creditors and unsecured creditors (including debenture holders) to seek their
approval to the Scheme of Arrangement of Tata Motors Limited and its shareholders and creditors
(“Scheme”) under the provisions of Sections 230 to 232 read with other applicable provisions of
the Companies Act, 2013 (“Act”) read with the Companies (Compromises, Arrangements and
Amalgamation) Rules, 2016.

The Scheme is an arrangement between the Applicant Company and its equity shareholders as
contemplated under Section 230(1)(b) of the Act. Under the Scheme, there is no compromise and /
or arrangement which is in any manner prejudicial to the interests of the creditors. The Scheme
does not contemplate any variation in the rights of the creditors of the Applicant Company and the
liability towards the creditors of the Applicant Company is not proposed to be reduced or
extinguished under the Scheme. The Scheme will not adversely impact the debt repayment capacity
of the Applicant Company and the creditors will be paid their dues in the ordinary course of
business. The Scheme at clause I1(6) and clause 11 specifically states that the Scheme will not alter
or modify the rights of the creditors and hence will not have any impact on the creditors.
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Vide order dated March 22, 2024, read with order dated March 28, 2024 passed by the Hon’ble
Tribunal (“Orders”), it has been, inter alia, directed that a meeting of the secured creditors of the
Applicant Company to seek their approval to the Scheme, is dispensed with. Further, by the Orders,
the Applicant Company was directed to issue individual notice of intimation of filing of the present
Company Scheme Application and the order passed therein to its secured creditors, stating therein
that they may submit their representations, in relation to the Scheme, if any to the Hon’ble Tribunal
within 30 (thirty) days from the receipt of the said notice.

Pursunat to the directions given by the Hon’ble Tribunal vide the Orders, Notice is hereby given
that the Applicant Company had filed the Company Scheme Application before the Hon’ble
Tribunal on January 2, 2024 and the Orders were passed as mentioned above. Copies of the Scheme,
the Orders of the Hon’ble Tribunal and other relevant documents related to the Scheme are available
on the Applicant Company’s website at www.tatamotors.com. Copy of the Orders and copy of the
Scheme are enclosed herewith for your ready reference.

Further, you are hereby informed that your representations, if any, in connection with the Scheme
may be made to the Hon’ble Tribunal within 30 (thirty days) from the date of receipt of this Notice.
Copy of the representation may simultaneously be sent to the Applicant Company at its registered
office situated at Bombay House, 24 Homi Mody Street, Mumbai 400001 or to its Advocates, Cyril
Amarchand Mangaldas, Advocates & Solicitors at 5th Floor, Peninsula Chambers, Peninsula
Corporate Park, Ganpatrao Kadam Marg, Lower Parel 400 013.

If no representation is received within 30 (thirty) days of the date of receipt of this Notice, it will be
presumed that you have no representation to make to the proposed Scheme.

Thanking you,

For Tata Motors Limited

Maloy Kumar Gupta

Company Secretary

ACS -24123

Dated this 2" day of April, 2024

Enc.: As above
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CA(CAA)-09/MB/2024

In the matter of
Sections 230 to 232 and other applicable
provisions of the Companies Act, 2013

And

In the matter of
Scheme of Arrangement of
Tata Motors Limited
And its Shareholders
(Applicant Company)

Tata Motors Limited ... Applicant Company
[CIN: L28920MH1945PLC004520]

Order pronounced on: 22.03.2024

Coram:

Ms. Anu Jagmohan Singh Mr. Kishore Vemulapalli
Hon’ble Member (Technical) Hon’ble Member (Judicial)
Appearance :

For the Applicants . Mr. Venkatesh Dhond, Ld. Sr. Counsel

a/w Mr. Tapan Deshpande and
Mzr. Aekaanth Nair i/b Cyril
Amarchand Mangaldas, Advocates.

ORDER

1. This is an Application filed on 02.01.2024 by Tata Motors Ltd. under
Sections 230 to 232 and other applicable provisions of the Companies Act,

2013, seeking directions of this Bench for Scheme of Arrangement of Tata

Motors Limited (Applicant) and its shareholders (the “Scheme”). /Ao
=
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Heard the Ld. Sr. Counsel for the Applicant Company. The Counsel
submits that the Applicant Company is primarily engaged, directly and
indirectly through its subsidiaries and joint ventures, in the business of
design, development, manufacturing and sale of a wide range of

commercial, passenger and electric vehicles and parts thereof within

India and abroad.

The Counsel for the Applicant Company states that the ‘A’ Ordinary
Shares (as defined in the Scheme), Ordinary Shares (as defined in the
Scheme) and Non-Convertible Debentures (as defined in the Scheme)

("NCDs") of the Applicant Company are listed on the National Stock
Exchange of India Limited (“NSE”) and BSE Limited (“BSE").

The Scheme provides, inter alia, for:

i. Reduction through cancellation of the ‘A’ Ordinary Shares (as
defined in the Scheme) and the consequent issuance and allotment of

the Ordinary Shares (as defined in the Scheme) (hereinafter also

referred to as “New Ordinary Shares”), as consideration other than

cash for such reduction;

ii. Amendments to the Memorandum of Association of the Applicant

Company, Articles of Association of the Applicant Company and the
Authorised Share Capital of the Company; and

iii. Various other matters incidental to, consequential to and / or

otherwise connected with the above, under Section 230-232 and

other provisions of the Companies Act, 2013, the
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B.

Circular (as defined in the Scheme) and the SEBI Scheme Circular-
Debt (as defined in the Scheme).

The Counsel for the Applicant Company submits that the rationale of the

Scheme is as follows:

a) The Applicant Company issued the ‘A’ Ordinary Shares in 2008 as
part of a rights issue with the objective of, inter alia, funding certain
overseas investments. The ‘A’ Ordinary Shares were issued at a
discount to the Ordinary Shares.

b) The rights attached to the ‘A’ Ordinary Shares are similar to the
rights attached to the Ordinary Shares in all respects except as to
voting and dividend, as detailed in Clause 1.1(e) of the Scheme.

c) This was the first issuance of ‘A’ Ordinary Shares by the Applicant
Company and as on the date of issuance of the ‘A’ Ordinary Shares,
there were limited instances of issuances of equity shares with
differential rights as to voting and dividend by Indian listed
companies of the Applicant Company’s market capitalization and
size.

d) Subsequent regulatory changes restricted the issuance of shares with
differential voting rights, resulting in a narrow market for similar
instruments. The discount in the price at which the ‘A’ Ordinary
Shares trade vis-a-vis the Ordinary Shares has increased since the
date of listing of the ‘A’ Ordinary Shares. This has the effect of

significantly understating the Applicant Company’s market

capitalization, contributes to a complex capital SECENTE
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increases administrative complexity vis-a-vis maintaining 2 (two)
separate classes of shares.

e)In light of this background, the Applicant Company seeks to
reorganize its share capital in accordance with Section 230 - Section
232 of the Act by cancelling and extinguishing ‘A’ Ordinary Shares
and paying consideration to the holders of the ‘A’ Ordinary Shares
in the form of New Ordinary Shares. The reorganization of share

capital envisaged by this Scheme is expected to:

i. simplify and consolidate the Applicant Company’s capital

structure and preserve liquidity for the Applicant Company’s

growth; and

ii. be value accretive and beneficial for all shareholders of the
Applicant Company and allow the holders of the ‘A’ Ordinary
Shares and Ordinary Shares to continue to participate in the

Applicant Company’s performance.

f) The Net Worth of the Applicant Company as on September 30, 2023,
is INR 21,876.82/- Crore (Rupees Twenty-one Thousand Eight
Hundred and Seventy-six Crore and Eighty-two Lakhs only). The
reduction of the ‘A’ Ordinary Shares contemplated by this Scheme
will not affect the ability or liquidity of the Applicant Company to
meet any of its financial obligations/ commitments. The Scheme will
not have any adverse impact on the creditors as further elaborated in

Clause 11 of the Scheme.
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g) The Scheme will be in the best interest of the concerned stakeholders
of the Applicant Company, including the holders of Ordinary Shares
and the holders of ‘A’ Ordinary Shares.

h) The share capital of the Applicant Company as on December 31,

2023 is as under:

Particulars ‘ Amount in INR

Authorised Share Capital

2,00,00,00,000 (Four Hundred Crore) Ordinary Shares 8,00,00,00,000
of INR 2 (Indian Rupees Two only) each

100,00,00,000 (One Hundred Crore) ‘A’ Ordinaty
Shares of INR 2 (Indian Rupees Two only) each

730,00,00,000 (Thirty Crore) Convertible “Cumulative | 30,00,00,00,000)
Preference Shares of INR 100 (Indian Rupees One
Hundred only) each

Total 40,00,00,00,000

Issued Share Capital

3,32,33,39,674 (Three Hundred Thirty-two Crore 6,64,66,79,348
Thirty Three Lakh Thirty Nine Thou sand Six Hundred
and Seventy Four) Ordinary Shares of INR 2 (Indian

Rupees Two only) each & _—

50,87,36,110 (Fifty Crore Eighty-seven Lakh Thirty Six 1,01,74,72,220
Thousand One Hundred and Ten) ‘A’ Ordinary Shares

of INR 2 (Indian Rupees Two only) each
Total 7,66,41,51,568
Subscribed Share Capital o

3,32,28,47,115 (Three Hundred Thirty Two Crore 6,64,56,94,230
Twenty Eight Lakh Forty Seven Thousand One
Hundred and Fifteen) Ordinary Shares of INR 2
(Indian Rupees Two only) each I S )
50,85,02,896 (Fifty Crore Eighty Five Lakh Two £420.05,792

Thousand Eight Hundred and Ninety Six) ‘A’ :;”-ﬁ _
Ordinary Shares of INR 2 (Indian Rupees Two onlyj & b@ﬁ,}
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Total 7,66,27,00,022,

Paid-up Share Capital

3,32,28,47,115 (Three Hundred Thirty Two Crore | 6,64,61,71,735*
Twenty Eight Lakh Forty Seven Thousand One
Hundred and Fifteen) Ordinary Shares of INR 2
(Indian Rupees Two only) each

50,85,02,896 (Fifty Crore Eighty Five Lakh Two |
i Thousand Eight Hundred and Ninety Six) ‘A’
Ordinary Shares of INR 2 (Indian Rupees Two only) !
i_:rotal 7,66,31,77,527*

"1,01,70,05,792

The Advocate for the Applicant Company submits that the Paid-Up share
capital of the Applicant Company is subject to the following adjustments
viz. (a) addition of INR 4,77,945 (Rupees Four Lakh Seventy Seven
Thousand Nine Hundred and Forty Five only) on account of share
forfeiture, being paid-up value of partly-paid Ordinary Shares forfeited in
the financial year 1998-1999 and financial year 1999-2000 for the non-
receipt of call monies and remaining un-issued as on December 31, 2023;
and (b) less INR 440 (Rupees Four Hundred and Forty only) on account
of calls in arrear towards 310 (Three Hundred and Ten) Ordinary Shares
of INR 2 (Rupees Two only) each (INR 1 (Rupee One only) outstanding
on each) and 260 (’I‘m;o Hundred and Sixty) Ordinary Shares of INR 2
(Rupees Two only) each (INR 0.50 (Fifty paise only) outstanding on each).
The Advocate further clarifies that without such adjustments, the Paid-
Up share capital of the Company as on December 31, 2023 aggregates to
INR 7,66,27,00,022 (Rupees Seven Hundred and Sixty-six Crore Twenty
Seven Lakh and Twenty Two only). Further, the Applicant Company has

outstanding Employee Stock Options and Performangg 3
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its Employee Stock Option Schemes, the exercise of which may result in
an increase in its number of Ordinary Shares and its issued and paid-up
capital from time to time. The total number of Ordinary Shares that can
be issued under: (a) Tata Motors Limited Employees Stock Option
Scheme 2018; and (b) Tata Motors Limited Share-based Long Term
Incentive Scheme 2021 shall however not exceed 0.406% (point four zero
six percent) and 0.232% (point two three two percent), respectively, of the

issued share capital of the Company.

The Advocate for the Applicant Company states that in terms of Scheme
based on the Valuation Report, the consideration under the Scheme is for
every 10 cancelled and extinguished fully paid-up ‘A’ Ordinary Shares of
face value of INR 2/- (Indian Rupees Two only) each, 7 fully paid-up
Ordinary Share(s) of face value of INR 2/- (Indian Rupees Two only) each,
shall be issued i.e. 10:7.

The Counsel for the Applicant Company states that the Board of
Directors of the Applicant Company in its meeting held on July 25, 2023,
have approved the Scheme. The Appointed Date for the Scheme is the
Effective Date (as defined in the Scheme) which means the date on which
the certified copy of the order of this Tribunal sanctioning the Scheme is
filed with the concerned Registrar of Compénies by the Applicant
Company. The Board resolution of the Applicant Company approving

the Scheme is annexed to the Company Scheme Application.
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10.

The Counsel for the Applicant Company submits that BSE by its letter
dated December 20, 2023 and NSE by its letter dated December 21, 2023
have respectively given their “no adverse observation / no-objection”
therein and mentioning the observations provided by the Securities
Exchange Board of India and incremental observations by the Stock

Exchanges on the Scheme, for consideration of this Tribunal. Both letters

are part of the Scheme Application.

The Counsel for the Applicant Company submits that upon the Scheme
becoming effective, the share capital of the Applicant Company
pertaining to the ‘A’ Ordinary Shares (as defined in the Scheme) as on the
Effective Date (as defined in the Scheme) will be reduced on the Effective
Date (as defined in the Scheme), i.e. by cancelling and extinguishing all
‘A’ Ordinary Shares held by the relevant holders of the ‘A’ Ordinary
Shares as on the Record Date (as defined in the Scheme), for the

consideration mentioned in clause 6 of the Scheme.

This Bench directs the conduct of the meeting of the equity shareholders
(consisting of Ordinary Shareholders of the Applicant Company) as on
April 23, 2024 as follows:

a. That the meeting of the equity shareholders (consisting of Ordinary
Shareholders) of Applicant Company be convened and held through
video conferencing and/or other audio visual means, without holding

a general meeting requiring the physical presence of shareholders at a
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approving the proposed Scheme. The equity shareholders (consisting
of Ordinary Shareholders) of Applicant Company will be able to cast

their vote through remote e-voting.

. That at least 30 (Thirty) clear days before the said meeting of the
equity shareholders (consisting of Ordinary Shareholders) of
Applicant Company, a notice in the prescribed form CAA. 2,
convening the said meeting through video conferencing as aforesaid,
together with a copy of the Scheme, a copy of the statement disclosing
all material facts as required under Section 230(3) of the Companies
Act, 2013 read with Rule 6 of the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016 shall be sent by e-
mail to each of the equity shareholders (consisting of Ordinary
Shareholders of the Applicant Company) as on March 21, 2024 whose
e-mail addresses are duly registered with the Applicant Company
and/or its Registrar Agent, addressed to each of the shareholders, at
their last known e-mail addresses as per the records of the Applicant
Company and/or its Registrar, Shareholders whose e-mail address are
not available, shall be provided an opportunity by way of notice in
the advertisement of notice mentioned in point 15 below to register
their e-mail address to receive the notice of the said meeting, and to
provide access to download the said notice from the website of
Applicant Company, for those equity shareholders (consisting of
Ordinary Shareholders of the Applicant Company) who may not have

received the said notice.
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Applicant Company is directed to upload the aforesaid notice on its
website. In terms of proviso to sub Section (3) of Section 230, the
documents of the Scheme shall be sent to SEBI and Stock Exchange

where the Securities of the Company is listed for placing on their

website.

. That Mr. Om Prakash Bhatt, Independent Director, failing him
Mr. Kosaraju Veerayya Chowdary, Independent Director and failing
him Mrs. Usha Sangwan, Independent Director shall be the
Chairperson, for the above mentioned meeting of the equity
shareholders (consisting of Ordinary Shareholders of the Applicant

Company) of Applicant Company to be held as aforesaid or any

adjournments thereof.

That the scrutinizer for the aforesaid meeting of the equity
shareholders (consisting of Ordinary Shareholders of the Applicant
Company) shall be Mr. P. N. Parikh (Membership No. FCS 327),
failing him Ms. Jigyasa Ved (Membership No. FCS 6488) and failing
her Mr. Mitesh Dhabliwala (Membership No. FCS 8331) of M/s Parikh
& Associates, Practicing Company Secretaries, with remuneration
fixed at INR 75,000/- (excluding out of pocket expenses, taxes, as

applicable) for the meeting.

That the Chairperson to file an affidavit not less than 7 days before
the date fixed for holding of the meeting of the equity shareholders
(consisting of Ordinary Shareholders of the Apph FEmpany) and
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e e ——————— . e —_—

to report to this Tribunal that the directions regarding the issue of

notices and advertisement have been duly complied with.

The Chairperson appointed for the meeting of the equity
shareholders (consisting of Ordinary Shareholders of the Applicant
Company) shall have all powers as per the Articles of Association of
Applicant Company and also under the Companies Act, 2013 read
with the Companiess (Compromises, Arrangements  and
Amalgamations) Rules, 2016, to the extent necessary and applicable,
in relation to the conduct of the meeting(s), including for deciding
procedural questions that may arise at the respective meetings or at

any adjournment thereof.

. The quorum for the aforesaid meeting of the equity shareholders
(consisting of Ordinary Shareholders) of Applicant Company shall be
as prescribed under Section 103 of the Companies Act, 2013 and
Members attending the aforesaid meeting through video conferencing
| other audio visual means shall be counted for the purpose of
reckoning the quorum under Section 103 of the Companies Act, 2013.
In case the required quorum as stated above is not present at the
commencement of the meeting, the meeting shall be adjourned by 30
(thirty) minutes and thereafter the persons present shall be deemed to

constitute the quorum.

The voting by proxy shall not be applicable as the aforesaid meeting

would be held through video conferencing and/ oL oiess dio visual
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means. However, voting in case of body corporate be permitted,
provided the prescribed form / authorisation is filed with Applicant

Company at inv_relations@tatamotors.com with a copy marked to

tml.scrutinizer@gmail.com, no later than 48 {forty eight) hours before
the start of the aforesaid meeting as required under Rule 10 of the

Companies (Compromises, Arrangements and Amalgamations)

Rules, 2016.

j. The number of the shares of each equity shareholders (consisting of
Ordinary Shareholders of the Applicant Company) of Applicant
Company shall be in accordance with the books/ register of Applicant
Company or depository records as on April 23, 2024 and where the
entries in the books/ register/ depository records are disputed, the
Chairperson of the meeting shall determine the value for the purposes

of the meeting of equity shareholders and his decision in that behalf

would be final.

k. The Chairperson shall report to this Tribunal, the result of the

aforesaid meeting within 7 (seven) days of the conclusion of the
aforesaid meeting, and the said report shall be verified by an
Affidavit as per Rule 14 of the Companies (Compromises,

Arrangements and Amalgamations) Rules, 2016.

11. This Bench directs the conduct of the meeting of the equity shareholders

on April 23, 2024 as follows:

Page 12 of 24




IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH: C-1V

CA(CAA)-09/MB/2024

a. That the meeting of the equity shareholders (consisting of ‘A’
Ordinary Shareholders of the Applicant Company) of Applicant
Company be convened and held through video conferencing and/or
other audio visual means, without holding a general meeting
requiring the physical presence of shareholders at a common venue,
for the purpose of considering, and if thought fit, approving the
proposed Scheme. The equity shareholders (consisting of ‘A’
Ordinary Shareholders of the Applicant Company) will be able to cast

their vote through remote e -voting and e-voting in the meeting.

b. That at least 30 (Thirty) clear days before the said meeting of the
equity shareholders (consisting of ‘A’ Ordinary Shareholders of the
Applicant Company), a notice in the prescribed form CAA. 2,
convening the said meeting through video conferencing as aforesaid,
together with a copy of the Scheme, a copy of the statement disclosing
all material facts as required under Section 230(3) of the Companies
Act, 2013 read with Rule 6 of the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016 shall be sent by email
to each of the equity shareholders (consisting of ‘A’ Ordinary
Shareholders of the Applicant Company) as on March 21, 2024 by
email to those equity shareholders (consisting of ‘A’ Ordinary
Shareholders of the Applicant Company) whose e-mail addresses are

duly registered with the Applicant Company, addressed to each of

the shareholders, at their last known e-mail addresses as per the

records of the Applicant Company, Sharchold
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address are not available, shall be provided an opportunity by way of
notice in the advertisement of notice mentioned in point 15 below to
register their e-mail address to receive the notice of the said meeting.
And to provide access to download the said notice from the website
of Applicant Company, for those equity shareholders (consisting of
‘A’ Ordinary Shareholders of the Applicant Company) whose e-mail
or postal addresses are not available with the Applicant Company or
for those equity shareholders (consisting of ‘A’ Ordinary
Shareholders of the Applicant Company) who may not have received

the said notice.

Applicant Company is directed to upload the aforesaid notice on its
website. In terms of proviso to sub Section (3) of Section 230, the
documents of the Scheme shall be sent to SEBI and Stock Exchange
where the Securities of the Company is listed for placing on their

website.

. That Mr. Om Prakash Bhatt, Independent Director, failing him
Mr. Kosaraju Veerayya Chowdary, Independent Director and failing
him Mrs. Usha Sangwan, Independent Director shall be Chairperson,
for the above mentioned meeting of the equity shareholders
(consisting of ‘A’ Ordinary Shareholders of the Applicant Company)
of Applicant Company to be held as aforesaid or any adjournments

thereof.
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That the scrutinizer for the aforesaid meeting of the equity
shareholders (consisting of ‘A’ Ordinary Shareholders of the
Applicant Company) shall be Mr P N Parikh (Membership No. FCS
327) and failing him; Ms Jigyasa Ved (Membership No. FCS 6488) and
failing her; Mr. Mitesh Dhabliwala (Membership No. FCS 8331) of
M/s Parikh & Associates, Practicing Company Secretaries, with
remuneration fixed at INR 75,000/- (excluding out of pocket expenses,

taxes, as applicable) for the meeting.

That the Chairperson to file an affidavit not less than 7 days before
the date fixed for the holding of the meeting of the equity

shareholders (consisting of ‘A’ Ordinary Shareholders of the
Applicant Company) and to report to this Tribunal that the directions

regarding the issue of notices and advertisement have been duly

complied with.

. The Chairperson appointed for the meeting of the equity shareholders
(consisting of ‘A’ Ordinary Shareholders of the Applicant Company)
shall have all powers as per the Articles of Association of Applicant
Company and also under the Companies Act, 2013 read with the
Companies (Compromises, Arrangements and Amalgamations)
Rules, 2016, to the extent necessary and applicable, in relation to the
conduct of the meeting(s), including for deciding procedural
questions that may arise at the respective meetings or at any

adjournment thereof.
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. The quorum for the aforesaid meeting of the equity shareholders
(consisting of ‘A’ Ordinary Shareholders of the Applicant Company)
shall be as prescribed under Section 103 of the Companies Act, 2013
2013 and Members attending the aforesaid meeting through video
conferencing / other audio video means shall be counted for the
purpose of reckoning quorum under Section 103 of the Companies
Act, 2013. In case the required quorum as stated above is not present
at the commencement of the meeting, the meeting shall be adjourned
by 30 (thirty) minutes and thereafter the persons present shall be

deemed to constitute the quorum.

The voting by proxy shall not be applicable as the aforesaid meeting
would be held through video conferencing and/ or other audio visual
means. However, voting in case of body corporate be permitted,
provided the prescribed form / authorisation is filed with Applicant
Company at inv_rel@tatamotors.com with a copy marked to

tml.scrutinizer@gmail.com, no later than 48 (forty eight) hours before

the start of the aforesaid meeting as required under Rule 10 of the

Companies (Compromises, Arrangements and Amalgamations)

Rules, 2016.

The value and number of the shares of each equity shareholders
(consisting of ‘A’ Ordinary Shareholders of the Applicant Company)

shall be in accordance with the books/ register of Applicant Company
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12

of the meeting shall determine the value for the purposes of the
meeting of equity shareholders and his decision in that behalf would

be final.

The Chairperson shall report to this Tribunal, the result of the
aforesaid meeting within 7 (seven) days of the conclusion of the
aforesaid meeting, and the said report shall be verified by an

Affidavit as per Rule 14 of the Companies (Compromises,

Arrangements and Amalgamations) Rules, 2016.

The Applicant Company is directed to serve notice along with copy of the

present Scheme of Arrangement under the provisions of Section 230 of

the Companies Act, 2013 upon the -

i.

ii.

iil.,

iv.

vi.

vii.

viii.

Central Government through the office of Regional Director, Western
Region, Mumbeai;

Jurisdictional Registrar of Companies;

Jurisdictional Incﬁme Tax Authority within whose jurisdiction the
respective Applicant Company’s assessment are made;

the Nodal Authority in the Income Tax Department i.e. Principal
Chief Commissioner, Income Tax, Mumbai;
concerned GST authorities.

Securities and Exchange Board of India;
NSE;

BSE;

CCI; and

Sectoral regulator, if applicable.
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The above notice shall be served through Registered Post AD/Speed Post
pursuant to section 230(5) of the Companies Act, 2013 and rule 8 of the
Companies (Compromises, Arrangements and Amalgamations) Rules,
2016. The said notice will contain a statement that “If no response is
received by the Tribunal from such authorities within 30 days of the date of

receipt of the notice, it will be presumed that they have no objection to the

proposed Scheme” .

There are only 3 secured creditors (“Secured Creditors”) of Applicant
Company as on November 30, 2023 having an aggregate outstanding
amount of INR 1,296.2 crore (Rupees One Thousand Two Hundred
Ninety Six Crores And Twenty Lakhs only). The Counsel for the
Applicant Company submits that 2 of the secured creditors of Applicant
Company, i.e. State Bank of India and HDFC Bank, having an aggregate
outstanding amount of INR 1159.79 crore (Rupees One Thousand One
Hundred Fifty Nine Crores Seventy Nine Lakhs Only) comprising 89.5%
of the total outstanding secured debt of the Applicant Company as on
November 30, 2023, have given their respective Affidavits of Consent and
approval to the Scheme. In view of the same, the meeting of the Secured
Creditors of the Applicant Company is hereby dispensed with. However,
the Applicant Company is directed to issue individual notice to its
secured creditors by registered post / speed post and through e-mail at
their last known address as per the records of the Applicant Company, as

applicable, as required under Section 230(3) of the Companies Act, 2013,
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with a direction that they may submit their representations, if any, to the

Tribunal within thirty days from the date of receipt of the said notice.

The list of secured creditors, the networth of the Applicant Company are

part of the Scheme Application and the Consent Affidavits of 2 secured

creditors of Applicant Company are in separate affidavit.

14. There are 4,621 unsecured creditors (including debenture holders)
(“Unsecured Creditors”) of Applicant Company as on November 30, 2023
having an aggregate outstanding amount of INR 1,87,03,29,17,069/-
(Rupees Eighteen Thousand Seven Hundred Three Crore Twenty Nine
Lakhs Seventeen Thousand Sixty Nine Only).

15. The Counsel for the Applicant Company submits that:

(a) the Scheme is an arrangement between a company and its members
as contemplated under Section 230(1)(b) of the Companies Act, 2013;

(b)under the Scheme, there is no compromise and / or arrangement
which is in any manner prejudicial to the interests of their unsecured

creditors;

(c) the Scheme does not contemplate any variation in the rights of the
unsecured creditors of Applicant Company and the liability of the
said unsecured creditors of Applicant Company is not proposed to
be reduced or extinguished under the Scheme;

(d) the Net Worth of Applicant Company is positive being INR 21,876.82
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(e) the Scheme will not adversely impact the debt repayment capacity of
the Applicant Company and the unsecured creditors of the Applicant
Company will be paid their dues in the ordinary course of business;

(f) The Scheme at clause II(6) and clause 11 specifically states that the
Scheme will not alter or modify the rights of the creditors and hence
will not have any impact on the creditors. Further, the creditors of
the Applicant Company shall in no way be affected by the proposed
reduction in capital, as there is no reduction in the amount payable to
any of the creditors, there is no cash outflow from the Applicant
Company and no compromise or arrangement is contemplated with
the creditors. Thus, the Scheme will not in any way adversely affect
the operation of the Applicant Company or the ability of the
Applicant Company to honour its commitments or to pay its debts in
the ordinary course of business; and

(g)the 4,621 unsecured creditors include 33 (thirty-three) debenture
holders under 7 (seven) International Securities Identification
Number issued by the Applicant Company and have a credit rating
of AA with stable outlook, which indicates that there is no credit risk

thereon.

In view of the above, the convening and holding of the meeting of the
unsecured creditors of Applicant Company for the purpose of
considering and, if thought fit, approving the proposed Scheme with or
without modification(s) is hereby dispensed with. The Applicant

Company is directed to issue individual notice ofAt
7R
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the present Application and the order passed therein to only its
unsecured creditors having an outstanding value of above INR
50,00,000/- (Rupees Fifty Lakhs Only), stating therein that they may
submit their representations, in relation to the Scheme, if any, to this
Tribunal within 30 (thirty) days from the receipt of the said notice. The
said notice should be sent by speed post / RP.A.D. by e-mail to the
unsecured creditors. The certificate verifying the list of unsecured
creditors of Applicant Company and the certificate of networth of the

Applicant Company are annexed to the Company Scheme Application.

The Applicant Company is directed to publish a joint advertisement, once
each in newspapers; one in English and another in vernacular language,
both are having wide circulation, at least 30 clear days before the
aforesaid separate meetings of the equity shareholders (consisting of
Ordinary Shareholders of the Applicant Company) and equity
shareholders (consisting of ‘A’ Ordinary Shareholders of the Applicant
Company) of Applicant Company, in the prescribed form CAA. 2, as per
Rule 7 of the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016 convening the said separate meetings on
such day, date, time and mode as aforesaid, stating that copy of the
Scheme and the statement disclosing all material facts as required under
Section 230(3) of the Companies Act, 2013 read with Rule 6 of the

Companies (Compromises, Arrangements and Amalgamations) Rules,

2016 can be obtained free of charge by sending an email at
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17.

18.

1%

the dispensation of the separate meetings of the secured creditors and

unsecured creditors of the Applicant Company and passing of this order

also be published.

The Counsel submits and confirms that no application seeking Insolvency
Resolution or Liquidation proceedings is filed or pending against the
Applicant Companies under the Insolvency and Bankruptcy Code, 2016

or under the Act based on the information and records available in the

Applicant Companies.

The Counsel further submits that the Applicant Company has issued no

corporate guarantees as on December 31, 2023.

The Counsel further submits that the Applicant Company has issued

performance guarantees as on 31% December, 2023 as under:

Name of Bank(s) providing | Amount of performance |
____performance guarantee - guarantee (INR in crores)
State Bank of India (Includes
| Foreign BG's) 1695 |
ICICI Bank Limited | 249
HDFC Bank 8
AXIS Bank &
UBI Bank 22
| TOTAL _ _ - 2,056

20. The Counsel further submits that the Applicant Company has the

following contingent liabilities as on 31%t December, 2023:

31-Dec-23

Contingent Liabilities (INR in Crores)

Claims against the Company not
acknowledged as debts-
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(i) | Sales Tax 818.28
(ii) | Excise Duty, Service Tax, Custom 299.17
(iii) | Others - Gross 544.98
(iv) | Income tax in dispute -
2. | Appeals
(1) | Sales Tax 2.92
(ii) | Excise Duty 67.76
(iii) | Others 4.82
(iv) | Income tax in dispute 6.98
3. Bonus pertaining to retrospective period to 2 67
the notification date January 1, 2016 )
4. Capital Commitment
(i) | Tangible 685.48
(ii) | Intangible 83.47
5 Purchase Commitments
Total 2,516.53

21. The Counsel for the Applicant Company submits that the details of the
letters of credit facilities availed by the Applicant Company as on 31*

December, 2023 are as under:

BANK NAME TOTAL LC LIMIT | LC UTILISATION |
(INR in Cr. TOTAL
| oNRincr)
HDFC Bank Limited 00 | 253 |
TOTAL 200 | T

22. The Appointed Date is the Scheme Effective Date.

23. The Applicant Companies to file an Affidavit of Service and Compliance
Report within 10 working days after serving notice to all the Regulatory

Authorities and others as stated above.
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24. With the above directions, CA(CAA)-09/2024 is allowed and disposed of.

Sd/-
Anu Jagmohan Singh
Member (Technical)

22.03.2024/pvs/sj

Sd/-
Kishore Vemulapalli
Member (Judicial)

Certified True COPY
Copy Issued "free qt.a

On
.-:2‘7
Reié Q?S’Q

Mettonal Company Law unal Mum + ;Bend!
C D% 6S T } 7
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COURT -1V

21. CA/86/2024 IN

CA.CAA.9(MB)2024
CORAM:
MS. ANU IAGMQHAN SINGH SHRI KISHORE VEMULAPALLI
MEMBER (Technical) - MEMBER (Judicial)
ORDER SHEET OF THE HEARING HELD ON 28.03.2024
NAME OF THE PARTIES: Tata Motors Limited

SECTION: 154 OF THE NATIONAL COMPANY LAW TRIBUNAL RULES, 2016

ORDER

1.  Mr. Venkatesh Dhond, Senior Advocate, Mr. Tapan Deshpande, Mr.
Aekaanth Nair, i/b Cyril Amarchand Mangaldas, appearing for the
Applicant company.

2. CA/86/2024: This is an application filed under Rule 11 of the NCLT Rules,
2016 seeking rectification in order dated 22.03.2024.

3. Heard the Senior Counsel on behalf of the Applicant Company. The
rectified order dated 227 March, 2024 to be read as follows:

a. On page 8 paragraph 10(a) line 2 after the words “held” should be read
as “on April 30, 2024 at 2.30 p.m. (1430 hours)"; and

b. On page 13 paragraph 11(a) line 3 after the word “held” should be read
as “on April 30, 2024 at 11.00 a.m. (1100 hours)”.

4. Rest of the order remains unaltered.”

5. With the above rectification CA-86/2024 is allowed and disposed of.

Sd/- Sd/-
ANU IAGMOHAN SINGH KISHORE VEMULAPALLI
Member (Technical) Member (Judicial)
Certified True Gopy
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SCHEME. OF ARRANGEMENT
OF
TATA-MOTORS LIMITED
AND
ITS. SHAREHOLDERS 'AND CREDITORS:

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

PART A= GENERAL
PREAMBLE

Thi$_s_che'nie.d_ﬁan'a_ng'ement-'(‘Scheme’,;q_.sj.more_parf_f_éulaf'bzdqﬁned-‘h'er'eundei-):is:pres'ejntedlupc_iéi
Section 230 —Section 232 and-other applicable provisions of the Act (as defined below) betweén
Tata-Motors Limited (‘Company’, as.more particularly defined hereinder) andiits sharéholders and
creditors. The Scheme provides infer alia for the (2) reduction through cancellation of the "A”
Ordinary-Shares (ds défined below) and the consequent issuance and allotment of the Ordinary
Shares{the Ordinary Shares issued by the Company.as the.consideration,pursuant 1o this Scheme
is:hereinafter referredto.as ‘New Ordinary Shares’ and suchiterm.is more particularly defined in
Clause -6.5), as considefation other than -cash for such reduction; (b) ameéndments to the
memorandiith of association of thé Company (“MoA™), articles of association of the Company
(“AoA™).and authorised share capital of the-Compary;. andi(c) various other matters incidental to,
conseguential:to-arid/ or otherwise connectéd withthe above; under Section 230 = Section.232.and:
other applicable provisions:of the Act, the SEBI'Scheme Circular (as:defined below)-and:the SEBI
Scheine Ciréuldr —Debt (as defined below).

1. INTRODUCTION
TATA MOTORS LIMITED is.a public limited:compatly incorporatéd under thelaws.of

India bearing corporate identification number L28920MH1945PLC004520-and having its
registered office .at Bombay House; 24, Homi Mody Street, Mumbai - 400001
(“Company™). Its *A” Ordinary Shares, Ordinary- Shates (as-defined below)and NCDs (a5
defined below) dre listed on the NSE (as definéd below). and' BSE Limited (as defined
below), The Company, directly and indi_rectly.-ﬂirbugh.its:subsidiaries'and'jciint ventutes, is
-engagediinter aliainthe business of design; development, manufacturing and sale of a-wide

range of commercial; .passengér and electric vehicles and parts thereof within India and |
abroad. ) :

IL.  RATIONALE AND PURPOSE OF THE SCHEME

1. Ttie Company issued the ‘A Ordinary Shares ifi- 2008 as part-of a rights issue with-the
objective of inter alia funding certain ovefseas investments, The “A” Qrdinary Shares were
issued at a discount tothe Ordinary Shares.

2. The tights attached to the “A” Ordinary Shares are similar to the rights attached to. the
Ordinary Shares ifrall respects except as.to-voting and-dividend, as-detdiléd in Clause
Li{e):
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This was the first.issuance of *A’ Ordinary Shares by the Company and as-on the date of
issuance of the ‘A’ Ordinary Shares, there ‘were-limited: instarices of issuances. of equity

shares with differential rights as to' voting-and' dividend by Indian listed campanies of the
‘Company’s:market:capitalization and size,

Subsequent regulatory changes restricted the jssuance of shares with differential votmg
rights, resulting in a narrow market for similar instrumerits. The discouiit in the pnce at
which the “A’ Ordinary Shares trade vis:d-vis the Ordinary Shares:has incréaséd since the
date of listing of the *A” Ordinary Shares. This:has the-effect of significantly tndetstating
the ‘Company's: market -capitalization, contributes 10 .a complex capital structuire and
incéreases administrative complexuy vis-@-vis aintaining. 2 (two) separate classes of

‘shares.

Inlighit of this: background, the Company seeks to reorganise its share capitdl inaccordance
with Section 230 Section 232 of the Act By cancélling and extmgmshmg ‘A? Ordinary

‘Shares. andpaying consideration to the holders of the “A”Ordinary Shares in the form of

New Ordinary Shares, The reorganization. of share capital envisaged by this Scheme is
expected to::

(3) simplify and consolidate the Company’s-capital structure and preserve liquidity for
the Compariy’s.growth; and

(b): 'be value:accretive and beneficial for all'shareholders. of the- Company and-allow the
‘holders of the ‘A Ordinary Shares. and' ‘Ordinary Shares to continue to,paticipate in
the Company’s perfoimance.

‘The netwoith:of the Company as-on June 30, 2023, is INR 21,167 Cr. The teduction:of the

‘A’ Ordinary Shares-contemplated:by-this: Scheme will riot. affect the ability or liquidity of

the-Company to meet any of its financial obligations/ commitments. The Scheme will not
‘have any adverse impact on the creditors-as further elaborated in Clause 1 1.

The Scheme will be in the best intérest of the concemned: stakeholders. of the Coinpany,
including the holdérs of Ordinary Shares and the holders of *A* Ordinary Shates.

PARTS:OF THE SCHEME
This Scheme is.divided into the following:parts:

(8}  PART Adeals:with theibackground of the: Company, ratmnale and objective ofthe
Scheme;

(6)  PART B.deals with the definitions, interpretation.and sharé capital;
(&)  PART'Cdeils withthe capital'feorganisation: of the Cotipatiy; and
(d)  PART D:deals withthe:general terms and-conditions applicable to:the Scheme.
PART B = DEFINITIONS INTERPRETATION AND: SHARE. CAPITAL

DEFINITIONS

In-this Scheme, unless the.context of: meaning otherwise -requirqs:'.(a) terms defined in the
introductory-paragraphs-and-recitals shall hiave the same meariings. throughout this:Scheme;
and.(6) the following words.and expressions, wherever used. (mcludmg in:the recitals. and
the introductory paragraphs above); shall have the followmg meanings:
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“3(a)(10) Exemption® shall havethe meaniig §ét outin:Clavse 6.13;

“Accounting Standards” means the Indian Accounting Standards as notified
undei the Companies Act, 2013 read' togéther with the :Companies. (Indian
Accounting Standards) Ruiles, 2015 (as amended from time to time): and other
accounting principles gerierally accepted' in India of made appllcable 1o the
Company;

“A¢t” means the Companies Act, 2013 and any rules; fegulations, circulars,
notifications, clarifications; orders or gnidelinesiissued théreunder andias-amended
from time to-time and include any statutory replacement or re-éhactment thereof;
if the-coritext so requires:and-as:may beé applicable;.

“Adjustment Amount” 'shall-'have-_t_h_tj.'.-meaning;.set- out in-Clause 6.5;

“A? Ordinary Shares™ meansthe equity shares of the Company with differential
rights ast9 voting and-dividend-as:set out below and having a face valie: ‘of INR 2
(Indian Rupees Two-osily) each-and bearinig. ISTN: IND155A01020:

L)y Dividend: The holders of “A” Ordinary Shares receive dividénd for a
firiancial year at 5 (five) percentage points more than the aggregate rate:of
dividend declated on Ordinary Shares. for that financial year; and:

(iiy  Voting:The holdersof “A™ Ordinary Shares-have the rightto attend general
meetings and class meetings of all holdérs of* Ordinary Shares, and'their
voting: n_ghts_ at such. meetings are-as follows:

(A)  ifaresclution 1s.put to vote:by a show.of hands, eacliholder.of *A*
‘Ordinary-Shares is-entitléd to 1-(one) vote; i.e., the same number
of votes-as-available to-holders-of Ordinary’ Shares, and:

(B) ifaresolutionds piit to vote by pollor postal'ballot; each-holder: of
‘A’ Ordinary Shares is entitled to-1-(one) vote: for evéry 10 (ten)
*A” Ordinary Shares. held. Fractional voting rights of holders of
*A” Ofdinary Shares shall be- ignotred;

“AoA” shall have the meaning setout in the Preamble;.

“Applicable Law” or “Law” means with respect to: any Perfson, any binding
federal; state, national or local'statute, law; ordinance, nofification; rulg, regulation,

.order, wiit, injunction; directive, judgment or decree, or other requirement of any
.govermnental authority: applicable to- such Person -or any of their réspective

propertics:or assets;,

- “Appointed Date” means the Effective Date;,

“Board of Directors™ or “Board in relation to.the Company reans: theé board-of

diréctors of the Comipany, and' shall include a committee (existing.-or to be
constituted subsequeritly by-the Board).or any othet delegate(sy duly authorised for
the purposes of the mattets. pertaining to this Scheme and /.or to-take decisions
prescribed undér the Scheme-and/ or to decide or act on any other matter: relating
thereto;

“BSE"means BSE Limited;
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“Gapital:ﬂeduction'Consideratioﬁ-” stiall'havethe meaning set out in Clause 6.4;

“Comipany” shall'have the meaning set-out innpmﬁgraph T ofPart A of the Scheme;

“Convertible Cumulative Preférericé Sharés” shall have the meaning
détermined in accordance withthe AoA andthie MoA;

“Effective Date” means the-date on which:the certified .copy of ttie order of the

NCLT sanctioning the Schemie is filed by the Coimpany with the: Registrar of

‘Companies;

R‘e_fefer'ic_es-iﬁltlji's'-St:hgme to:ithe date of “coming inito effect of this Scheme’ or the
‘effectiveness of this Scheme’ or the *Schieme coming into.effect’ shall mean the

Effective Date;

“Employee Stock Option. Scheme” means the: (i) Tata Motors Limited
Employees Stock Options:Scheme 2018; and/ or-(ii): Tata Motors-Liimited Share-

based Long Term Incentive Scheme 2021 and/ or. (iii) any other employee stock

option schemes.to'bé intraduced by the Company;

“INR™or “Rs.” héans Iridian Rupees, the lawful cutrency of the Republic of India;

“MoA” shall have the meariing et out in the Preamble;

“NCD” means the outstariding non-convertible:debentures of the Company listed
.on' the Stock Exchanges from time to. time, and' includes the non-convert:ble

debentures of the: Company as. listed in Annexuié A;

“NCLT” means the National -Company Law Tribundl, Mumbai Bench, as
constitutéd andiauthorised-as.perthe apphcable provisions:ofithe Act for approving
any scheme of arrangeément, compromise or reconstruction of companies under

Seétion:230 — Section' 232 of the Act;

“New-Ordinary Shares” shall have thie:meaning sét.out in Clause-6.5;
“NSE" means National Stock Exchange-of Indid Limited;

“Ordinary Shaves™ means the equity shares'of the Company having a face value
of INR 2 (Indian Rupees Two: only)-éach.and beating ISIN INE155A01022;

“Person® means.any individual (including in his.capacity as tristee), entity, joint

vehture; company, ‘corporation, partnership (whether limited' or unlimited),
proprietorship-or other entetptise-(whether incorporated or-not);, Hindu undivided
family, trust, union, association of persois, goveémmental authority, orany agency,

‘department, -authority or polmcal subdivision' thereof, and' shall include their

respective successors -and in case of an individual 'shall include his/her legal

represéntatives, administrators, -exectitors and: Heirs and in case.-of a trust shall .

inchide the trustee or the trustees and the-beneficiary o beneficiaries from-time to
time;

*“Preamble” shall:inean thie preamble-of this Scheme;

“Record Date™means the date to be fixed by the Board of Directors for the purpose
of déterminifig the' names -of the holders of “A™ Ordinary Shares who shall be
entitled to recéive consideration under Clause 6;

-
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“Registrarof Companies” means the Registrarof Companies having jurisdiction.
overthe Company; |

“Relevant Sharehiolders” shall'have the meaning set-out in‘Clause:6.3;

“Schemeé” or “the Schemé™ or “this Scheme” or “Scheme of Arratigement'™
meaiis-this scheme.of arrangement in its present-form or as amended: ér with-any
modificationi(s)- approved or imposed or directed by the NCLT or .any other
governmental authorities, pursuant to the provisions.of Section 230 —Section 232:
andiother applicable.provisions, if any, of the Act;

“SEBI" means the Seciirities and‘Exchange Board'of India established under the
Securities and Exchange Board of India Act, 1992;

“SEBI'LODR Regulations™ means the SEBIL(Listing Obligations and Disclosure
Requirements) Regulations, 2015 including al} circulars and notifications issued
thereunder, as.amended from timeto time;

“SEBI Regulations” means any acts, rules, regulations, circulars, notifications,.
clarifications, ordefs ar guidélines issued by SEBI and asiamended from time 1o
time and include any stitutory replaceiment or re-epactment thereof, if the-context
so requires anid'as may be applicable;

“SEBI Schieme Circulir” means the SEBI mastér circular bearing no.
SEBI/HO/CFD/POD-2/P/CIR/2023/93 *Master Circular on (i) Scheme of
Arrangement by Listed Entities.and (i} Relaxation under Sub-rule (7)of rule 19 of
the Securities Contracts. (Regulation). Rules, 1957' dated June 20, 2023, as
amended from tiime to time or any other circulars issued :by. SEBI applicable to
schemes of arrangement from-time to time; '

“SEBI  Schemeé Circular -  Debt™ means ciréular o

SERI/HO/DDHS/PoD1/P/CIR/2023/108 dated July 29, 2022 issued by SEBI, as
amended frori time to-time;

“Securities Act” shalliave the-meaning set out in.Clause 6.13;

“Stock Exchanges' means collectively the BSE and:thie NSE;

“Tax Laws” means all: Applicable Laws dealing with Taxes including but not
Timited to income:tax, wealth tax; sales tax / value addéd tax, Setvice tax; goods

and service-tax, excise duty, customs duty or any.otheér levy of similar nature;

“Taxes” mearis all: forms of taxes and statutory, governmerital, state, provincial,
16¢al governmenitsl or municipal impositions, .duties; -contributions and' levies,
whether levied by reference to income, profits, book profits, gains, dividend; riet
‘wealth, asset values; tumover, added value, .goods and services or otherwise and
shall further include payments in respect of or on-account-of tax, whethér by way
of deduiétion: at source; collection &t souirce,.advance-tax, goods and services tax,,
sécurities transaction: tax -or any other transfer taxes or othefwise, in each case
attributable directly or primarily to thé Coitipany -or any othér Person-and all
surcharge, cess :peiialties,.charges,.cO'sts:and-ii-i_téres‘t-relating.theretq;-,-a_.nd-

“Trust” means the irrevacable détérminate trust constituted. undér the: Indian
Trusts Act, 1882 by the Company, having anindependent trustee,.for the purposes
.of receiving the New ‘Ordinaty Shares from the Company: on behalf and for the
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‘benefit of eachof the Relevant Shareholders, sélling the requisite number of New
Ordinary Shares ‘o dischiatge obligations in relation to- Taxes, distributing the
remainiiig New:Ordinary-Shares to the Relevant Shareholders, andiundertaking alf
-other related matters-as:detailed-in-this Scheme, ificluding in'Clause 6.

INTERPRETATION

References to-clauses, unless otherwise:provided; are to the clauses:to this Scheme:

Headings, sub-hieadings; titles, subtitlesto clauses, sub-clauses, sections andparagraphs are
for information.only and shall not form.part of the operative provisions.of this Scheime:or
the schedules:hereto -_andes_ha_lli.be-ignored.-in-cons_trUin_g-,thg-sgme-.

All references in-this Scheme 10 statutory provisions shail bé construed as meaning and
including references to:

(@) any statutory modification, consolidation or resenactmeént made after the date of
approval of this Scheme by the Board'afid for the time being in force;.

(B):  allsubordinate legislation made from timeto time unider that provision (whether or
not-amended, modified, ré-enacted-or.consolidated);

(<) all statutory instruments-or orders:made pursuant to-a statutory provision;.and

(d)}  aiystatutory provisions of whichthese statutory-pfovisicns are a consolidation, re-

-enactment oi-modification,

Wnless the coritext othierwise requires:

(@) the singular shall include the plural'and vice versa, and:references to one-gender

include all.genders;

(b):  references to. a person include any individual, firm, Body corporate (whether

incorporated: or not), governmient, state or.agency of a-state-or any joint veriture,
-association; partnership; works counciloremployee representative’s body (whether
or not having:separate legal personality);

(©) reférence to days; months and yeéats are to calendar days, calendar months -and
-calendar years; respectively;

(dy  anhy reference to “writing” shall include printing; typing, lithography and. other
‘meéans-of réproducing:words in visible form; '

(e)  the words“include™ and “including” are to'be constiued without limitation.and:

(003 where a-wider constructions possible, thie words “othet™ and “otherwise shall not
be-construed gjusdemn generis with.any foregoing words.

DATE.OF TAKING EFFECT AND OPERATIVE DATE

The Scheme set out herein in its present form or with any--modiﬁc'ation(s)':-app;c_)vcd ar
imposed.or directed by NCLT shall beioperative and-effective from-the Effective Date. .

SHARE CAPITAL

The authorised. issued: subscribed'and paid-up sharé ¢apital.of the Company-as oh June 30,



2023 is as under:

4,00 0000 000 (Four Hundred Crore) Ordinary Shares of

8,00,00,00,000

Lakh Eighty Three Thousand One Hundred and Forty One)
Ordinary Shares of INR 2 (Indian Rupees Two only) each

INR 2 (Indian Rupees Two only) each

1,00,00,00,000 (One Hundred Crore) ‘A’ Ordinary Shares of 2,00,00,00,000
INR 2 (Indian Rupees Two only) each

30,00,00,000 (Thirty Crore) Convertible Cumulative 30,00,00,00,000
Preference Shares of INR 100 (Indian Rupees One Hundred

only) each
S T - . ! RO s .‘_"..-' 3t &.;‘: ‘_* ‘ T -__.___‘_;-. ’i.l TR .‘_-; ‘—.-. _',_?ﬁ‘z’ 4

7 ‘-’-\ k,“ @_‘A" ‘l, 1 .‘ .
3 32,19 83,141 (Three Hundred Thmy Two Crore Nmeteen 6,64,39,66,282

50,87,36,110 (Fifty Crore Eighty Seven Lakh Thirty Six
Thousand One Hundred and Ten) ‘A’ Ordinary Shares of
INR 2 (Indian Rupees Two only) each

1,01,74,72,220

3,32,14,90,582 (Three Hundred Thirty Two Crore Fourteen
Lakh Ninety Thousand Five Hundred and Eighty Two)
Ordinary Shares of INR 2 (Indian Rupees Two only) each

6,64,29,81,164

50,85,02,896 (Fifty Crore Eighty Five Lakh Two Thousand
Eight Hundred and Ninety Six) ‘A’ Ordinary Shares of INR
2 (Indian Rupees Two only) each

| aul—up \p Share Capital

1,01,70,05,792

3,32,14,90,582 (Three Hundred Thirty Two Crore Fourteen
Lakh Ninety Thousand Five Hundred and Eighty Two)
Ordinary Shares of INR 2 (Indian Rupees Two only) each

6,64,34,58,669*

50,85,02,896 (Fifty Crore Eighty Five Lakh Two Thousand
Eight Hundred and Ninety Six) ‘A’ Ordinary Shares of INR
2 (Indian Rupees Two only) each

1,01,70,05,792

Total

N “. e A YN > s,

7,66,04,64,461*

* The paid-up share capital of the Company is subject to the falfowmg adjustments viz. (a)
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addition. of INR 4,77,945 (Indian Rupees Four Lakh Seventy Seven Thousand Nine
Hundred and:Forty Five only).on account of shareforfeiture, being paid-up value of partly-
paid Ordinary Shéies forfeited in the financial year 19981999 and financial year 1999-
2000 for the non-receipt-qf call monies and remaining unissued.as on June 30, 2023 (5)
less INR 440+ (Indian Rupees Fouir Hundred and Forty only) on-account.of calls in.arrear
towards 310:(Three Hundyed and Ten) Ordinary Shares.of INR 2 (Indian Rupees:Two only)
edchi (INR I (Indian Rupees: Orne only) outstanding on each).and. 260: (Two Hundred and
Sixty) Ordinary Shares of INR 2 (Indian Rupees Two only) each:(INR 0.50 (Indian Rupees
Fifty paise only) outstanding on.each). To clarify, without such adjustments, the paid-up
share capital of the Company as .on June 30, 2023 aggregates to INR 7:65,99,86,956
{(Indian Rupees Seven Humdred -and Sixty Five Crore Ninety Nine Lakh Eighty Six
Thousand Nine Hundred and Fifty Six only).

Nate: The Company has outstanding emplayee stock options and performance share units
under-its Employee Stock Option Scheme, the exercisé of which-may result in-an increase
in:its number of Ordinary Shareés and its issued and paid-up capitalfrort time:toitime. The
total number of Ordinary Shares: that can be issued wnder: (a) Tata Motors. Limited
Employees Stock Option Scheme 2018; and (b) Tata Motors Limited Share-based Long
Term Iricentive Scheme 2021 shall not exceed 0:406% (point four zero six percent)and
0.235% (point two three five percent); respectively, of the issued share capital .of the
‘Company. '

PART C— CAPITAL REORGANISATION OF THE. COMPANY.

REDUCTION OF THE *A* ORDINARY SHARES.

Wpon the Scheme becoming effective; the share-capital of the Company peitaining-to the
“A’ Ordinary Shares:(including the subscribed, issued:and paid up share capital pertaining
tothe ‘A’:Ordinary Shares) as:on the Efféctive Date will be reduced.on the Effective Date,
i.e., by cancelling and-extinguishing all ‘A’ Ordinary Shates:held by the relevant holders.
ofthe “A”Qrdinary Shares as onthe RecordDate, for the consideration mentioned'in Clausé

6.

The reductionof the sharé capital of the Compaiiy-to the-extent.of the *A” Ordinary Shares
as -aforesaid -will: not involvé any diritiution .of liability in respect of the unpaid share
-capital.

The reduction of tlic *A’ Ordinary Shares shall be cffected pursuant to and-as an intogral
part of this-Scheme per the provisions.of Section 230 — Section 232 of the Act.pursuaiitto
the order of the NCLT,. and the provisions.of Section 66 of the Act-shall notapply tosuch
reduction. The order of the NCLT sanctioning the Scheme shallibe deemedito be an-order
under the applicable provisions of the Act-confirming the reduction of the ‘A’ Ordinary
‘Shares. ’

The approvals obtainied by the Company in-relation to this Scheme (including approvals
from-the shareholders. of the Company pursuant to Section 230 - Section 232 of the Act)
shall-deemed toibe sufficient approval(s) for giving effect to'the ;provisions of Clause 5.and
‘Clause 6 of this Scheme and forthe avoidance of doubt, the Cornpany shall'not be required
to-obtain any separate approvals undér Section 52, Section 66 and: the other related
‘provisions.of the Act to-effect the reduction:by way-of cancellation.and-extinguishment of
*A” Ordinary Shares. The Company shall not, norshall'be.obliged-to: (a) in-addition to.the.
approvals obtained'by the:Company inrelation tottis Scheme, cdll for a sepatate.meéting
-of its:shareholders.and creditors for obtaining their approval for sanctioning the reduction
ofithe *A’ Ordinary Shares or any other stéps contemplated-under this Scheme; or.(b) obtain
any additional approvals./ecompliances; under Section 66 of the Aét..
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5.6

6.

6.1

6.2

63

6:4

The Schemme will: riot have any adverse impact on. the creditots as further elaborated in.
Clause 11, There will'be no:change in the general reserves:of the:Company as.a result of
the reduction of ‘A’ Ordinary Shares pursuantto this Clause S:of the Schieme, The Company-
shall'not be required to add-the words *“And Reduced™ as a-suffix to its name consequent
upon such-reduction..

WUpon the Scheme becoming effective, and' without the requirement for any firther
application, act, deed, consent o other actions from the holders of “A” Ordinary Shates
(including surrendering of share-certificates and/ or sending appropriate instructionsto the
depository participants), the ‘A’ Ordinary ‘Shares shall stand ¢ancelled, extinguished and.
tendered'invalid in accordance with this Scheme.

CONSIDERATION

‘Fhe consideration for reduction:of the “A”Ordinary Shares pursuant to Clause 'S, is;payable
by way of considération other than cash. Upén: effectiveness of the Scheme and in
accordance with the terns. heteof, including ‘Clause 5, the Company shall issue New
‘Ordinary-Shares to theholders of the ‘A’ Ordinary Shares as consideration for the reduction
anid.cancellation-of the *A™ Ordinary Shares. Theissuance-of consideration in the form of
New Ordinary Shares rathef thah.cash will:have vatious benefits, including: (a) préserving
liquidity for the Company’s growth; (b)-allowing the holdeérs of the. “A’ Ordinary Sharés to
continue to- participate in the Company’s performance; and. (c) the benefits set out in:
paragraphL.5 of Part A of the:Scherne. '

‘For-the purposes.of, inter alia, transfer of thé Capital Reduction Corisideration:(as dafined
Below) by the Company to the Relevant Shareholders: (as dgfined below), the Company
shall, prior to the Effective Date have settled the Trust. The Trust will réceive tlie New
Ordinary Shares from the Company -on behalf and.for the benefit of each. of the Relevant
Shareholders as contemplated:in-Clause-6.4, and will thereafter, post:sale of the requisite
number of New Ordinary. Shares to-discharge obligations in relation.to Total Adjustmerit
Amounts (as defined below) and completion of the .other actions more specifically
enumerated in this Clause 6, inter alia, distribute the remaining New Ordinary Shares to
the Relevant Shareholders in terms:of this Scheme.

In this regard, following the effectiveness of the Schieme; the Company shall; issue New
Ordinary ‘Shares on behalf and for the benefit of each holder of the *A’ Ordinary Shares.
wheose shares have:béen cancelled ivaccordance with Clausé 5 and whose names appear ifi
‘theregister-of members:(including register and index of beneficial owhers maintained:by a
depository-under Section 11 of the DPépositories Act, 1996) of the Comjiany on the:Record.
Dite. or to. such -of their respective heirs, executors, administrators or .other legal.
representative or othér Siccessors in fitle as on the Record Date (“Relevant
Shareholders”); without-any. further-application; act oi-deed, savé for: (a) any documents:
required from the holders of ‘A’ Ordinary Shdres. pursnant to this ‘Scheme;. and'(b) the
actions required from the Trust pursuant to this Scheme.

The consideration specified under-this Clause 6, for-every 10:cancelled and'extinguished
fully paid-up ‘A’ Qrdinary Shares of face value.of INR 2 (Indian: Rupees Two-otily):each-
shall be:
“7 fully paid-up Ordinary Share(s) of face value of INR 2 (Indian Rupees Two
only)-each.” (“Capital Reduction Consideration”}

Immiediately. post issuanée and' allotmerit, the Company shall take necéssary steps for
obtaining the listing and trading approvals for the issited: shares in-accordance with this
Scheme. R



6.5

The Ordinary Shares issued'by the Compaity: as the consideration.pursuant to:this:Scheme

(©)

{d).

arereferred to:as the “New. Ordinary Shares”. The New Ordinary Shares shall be issued/
transferred:to the Relevant Shatreholders pursuant to:Clause.6 in.the manner set out below:

@

Upon- effectiveness of this Scheme; the Company shall issue and allot the New
Ordinary Shares to the Trust, which shall hold the New Ordinary Shares on behalf
and for the benéfit of each Relevant Shar¢holder,

The Company shallifistify the Trust of:

@y  the details-of the demat account, bank account and-other. details.of each
Relevant Sharehalder, as available i the recoids of the Cotiipary;

(). the number of New Ordinary Shares issued in respect of eachi Relevant
‘Shareholder; and

(iif)  the amount to- be witliheld' from thie ‘considerdtion attributable to. each
Relevant :Shareholder under Applicable Law (including Tax Laws)
(“Adjustment Amount™).

the Trust shall, upon allotment of the New-Ordinary Shares, sell' such number.of
New Ordinary Shares on the Stock Exchanges, as may be required to:-(i) realise.
the aggregate Adjustment Amount notifiéd by the Company pursuant to Clause
6.5(b); -and: (if) discharge -costs attributable to- capital gdins tax, securities.
transaction tax, transaction cost(s); brokerage chiarges, and-ahy other expenses akifl
10 the foregoing payable solely with respect to the silé of New Qrdinary Shares
pursuant to this Clause (collectively with sub-clause:(i):of this Clause 6.5(c); the
*Total Adjustment Amount”): For the avoidance.of doubt, costs attributable to:
the fees payable to advisors (including legal, tax, merchant bankér and accouriting),
the fees payable to the trustee of the Trust and any other expenses akin: to. the
foregoing costs, pursuant to this Clause .6 shall be ‘borne by the Company, inter
dlia, throughithe Trust’s corpus and/.or througlhi the Trust ifvoicing the Company.
The Trust shall' determine ‘the number of New Qidinary Shares. to be sold; the
timing of the sale and'the Stack Exchange on which such sale should'be undértaken
based on the advice of a merchant banker appointed: by the Trust in-this regard,
Pprovided'however that such sale shall be concluded before the end:of the calendar
month as in-which:the Record Date falls, unless otherwise decided by the Board:in
accordance Wwith the Applicable Law;

promptly following completion.of such sale, the Frust shall:

(5] immediately theréafter, remit the aggregate Adjustment Amount to the
Company; S

(i) within 7:(seven) days from«the date of such sale, irahsfer the New-Ordinary
Shares to-the demat account of each Relévant Shareholder baséd: on.the
‘Capital Reduétion Consideration, less ahy New Ordinary ‘Shares sold by
the Trust to realise the Total Adjustment Arount in respect of such
Relevant Shareholdet;

{iiiy  within 7 (seven) days fromithe date:of such-salé, remit excess cash:(if any)
réalized by the Trust inrespéctoftheNew Ordinary Shares'soldiby it. Such-
amourits shall be disttibuted.pro rata to:the New:Ordinary Shares sold in
respect of the Relevant Shareholders; and'

L A
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(e)
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@)

(iv): undertake such: additional action as may be required under Applicable
Law, including. any filings in relation to- the Foreigh Exchange
Managenient (Mode of Payment and Reporting of Norn-debt Instrumiénts)y
Regulations, 2019, '

the Company shall deposit the aggregate Adjustment Amount with the relevant
governmental:aithority-inthe.manner prescribed under Applicable’Law.(including,
Tax Laws)-and: shall provide each Relevarit Shar¢holder such documents as are
required to:be provided: by the Company under Applicable Law to-evidence such:
payment. ' '

The Company-ray, through its-investor outreach/ communicationmade separately:
to the Relevant Shareholders, seek such information or documents from holdeérs of
“A’ Ordinary Shares as.may-be required to-effect the transactions: contemplated:in.
thisClause 6, including to determine the-Adjustment Amount and to endblé credit
of the New Ordinary ‘Shares -anhd’ the determined amount of ¢ash to the demat
account and 'bank dccount of the Relévant Shareholders. If such information or
documents ‘requested' is not provided by such Relevant Shareholder to: the
Compaiy’s.satisfaction, and within.the tiffielines prescribed by thé-Conipany, the
‘Cornpaity shall be entitled to:deduct or withliold amounts from-thie. consideration
payable to:such Relevant Shareholdér under Clause 6 at-thie highest rate specified
under Applicable Law, prior to issuing the-New: Ordinary Shares o such holders
-of the *A? Ordinary Shares. '

if the Company doesnot receive detailsof the demat accouifits or bank accounts of
any Relevant'Shareholder, orif the details furnished by any Relevant Shareholder
«donot permit-electronic.credit of the New Ordinaty Shares or thé cash payments,
thenthe New Ordinary Shares relatable to such Relevant Shareholder shall'be’held
by the Trust until the New Ordinary Shares and castiamounts are transferred to the
escrow accounts as. contemplited under Clause 6.5(h) below .and will only be
credited o the fespective depository participant :account/ ‘bank account of ithe
Relevant Shareholder when the details of such Relevant Shareholder’s accounts
with: the depository participant and/ or bank are intimated. in writing to the
‘Company.

if any New Ordiniary Shares, including cash payments pursuant to.Clause 6 have
not been cldimed by or paid to & Relevant Shareholder 4s onMarch 15 .of the.
relevant financial year on: which the Record Date fall§; sich amounts .and New
‘Ordinary Shares shall be transferred by the Trust to non-interest bearing escrow
account and a demat escrow account respectively, in each -case operiéd and.
maintained by the Company ifi this regard, and will be remitted'to such Relevant
Sharéholders when the details of such Relevant Shareholder’s'bank account/ derat
account are intimated in writing to the Company. Any unclaimed New Ordinary
Shares, along with the dividendiaccrued on:such unclaimed New Otdinary Shares
(if any) shall be treated: as ‘unclaimed' shares® and ‘unclaimed dividend” for the
purposes.of the Act, including for the purposes of Section 124 and Section 125 of
the Act, and:shall be treated:inthe manner prescribedunder the Act for‘unclaimed
shares’ and ‘unclaimed:dividend’..

thé Trust shall complete all actions required by it within the periods set out in
.Clause6, which periodimay bé extended by-the Board'if it so.deems fit, provided
that-no extension by the Board:shall result.in:the time period- extending:beyond:90-
(ninety) days from: the date of allotment of such New ‘Ordinary Shares: by the
Company..
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6.8

6.9

6.1 0

G the Trust shall stand dissolved:upon.completion.of its obligations under Clause.§,
‘ and‘the Trust and/ or the Board:shall be entitled:to undertake any-and-all:actions-as
may be requiredtogive €ffect to such dissolution in accordance with the terms:of
the trust deéd. Any.amounts pending with the Trust subsequent-to fulfillment of its
purpose and completiohof its obligations. under Clause 6 shall be dealt with inthe
manner set out in'thé trust deed,

The New. Ordinary Shares shall be siubject to- the Schenie, the MoA. and' AoA of the
Comipany and Applicable Laws, and shall rank pari passu withthe-Ordinary Shares of the
Company, including with respect to:dividend,

‘N0 New: Ordinary Shares shall be ailotted in respect of fractional entitlements by the

Company to which the Relevant :Shareholdérs may-be-entitled: oi allotinent as perClause
6. Ifany Relevant Shareliolder i5 entitled to fractionalentitleihents on account ofithe Capital

Reduction: Consideratiori- applicable to him/ her/ it, subject to receipt of appropriate
approvals, if any, the Company shall.consolidate such fractional entitlernents and thereupon
allotthe New-Ordinary Shares in liéu thereof to.the Trust who shallholdithe New- Ordinary

‘Shares in trist on behalf and-for the: benefit-of-each of the Relevant:Shareholders entitled

to fractional' entitlements with the éxpress understanding that the Trust shiall sellithe New

Ordinaty Shares'so:gl'lﬁttec_lion:?th'e Stock Exchanges at such-time or.tithes and-at such price

or prices.and-to.such Person, as the Trust deems fit:(which-salé shall be undeitaken before

the end of the month as in which the Record Date:falls unless otherwise decided by the

Board in accordarice with the Applicable Law, provided: that no.extension by the Board
shal_l:res_ult-'init_he‘time;peﬁod:exte"nding-bcyond"9'0_-'(nin_et5a)'days-ﬁ'om-.the date of allotment

-of such-NewOrdinary Shares by the ‘Cotnpanyy), and shall distribute the riét:sale proceeds

in cash, subjéct to tax deductions aiid other expenses as. applicable in line with Clause

6.5(c), to the Relevant Shareholders in.proportion to their respective fractional entitlemetits
‘(along with such-docuients asiapplicable to.the Relevant Shareholder as are required to be
provided'under Applicable Law-to evidence such.payment). In case the aggtegaté number

of such New Ordinary. Shates to:be-allotted to the Trust (as contemplated above)as part-of

the applicable Capital Reduction-Consideration, by virtue of :consolidation of fractional

entitléments; is:a fraction, it shall: be rounded off to:the ‘next highérintéger,

AlitheRelevant Sharehslders who hold the ‘A™ Ordinary Sharesiniphysical form:shallalso
receive.theNew Ordinary Shares.to be transférred from:the Trust-in.dematerialized: form
provided the details of their account with.the depository participant are intimatediih-writing
to-the Company and/ or its registrar within the timeline prescribed by the Company in its
coinmunications to the Relevant Sharéhiolders and the details ofithe same shall be intimated
to the Trust,

The amount payable in cash,pursuant to:Clanse 6 shall be discharged by issue of.cheque,
draft, pay order/ warrant or demand draft, électronic transfer of funds, NEFT/RTGS/IMPS,
as-may be decided-by the Trust, based on:the bank. details of such holder of ‘A’ Ordinary
Shares as.available with:the Company or its registrar within the timeline;preséribed by the
‘Company-inits communications to.the Relevant Shareholders, the détails of which-shall be
intirhated'to the Trust,

{n:the event of there being any pending share transfers; whether lodged.or.outstanding, of
any Relevant Shareholders, the Board shall be-empowered in:appropriate cases, prior to or
even subsequent to-the Record Date, toeffectuate such.a.transfer as.if such:changes in the
registered:holder were operative as on the Record Date, in order to.ieiove any.difficulties
arising to'the transferor or transferee. of *A’:Ordinary Shares, after the effectiveness of this
Scheme. The Board shall be empowered t0-remove such difficulties as may arise i the

-
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of ‘A’ Ordinary Shares, as required, on account of difficulties. faced in the transaction:

To the extent cash is payable to the Relevasit Shareholders who are non-residents, the
Company and the Trust shall-comply with the Foreign Exchange Management Act, 1999
and the rules and regplations made theréunder and may seek any information: from such
‘Relevant Shareholders as on thie Récord ‘Date to comply with the sdid provisions: If the
payméntof cash to ahy Relevant Shareholdérs pursuantto the Schemie is subjéctto-approval
-of & governmental authority, and such approval has not:been:obtained: after satisfaction.of
all:-the-conditions to-this Scheme, the Trust may: complete the payment of such cash- only
after the-relevant approval is-obtained. '

The New:Oidinary Shares to'be issued to the Triist and any-cash-payments-Held intrust on
behalf and'for the benefit of the Relevant Shareholders pursuant to.Clause 6 in:respéct of
any *A* Ordinary Shares which aré'held i abeyarice underApplicable Laws (including the
provisions.of Section 126 of the Act):or whichithe Company is unable to issue due to-fion=
receipt of relevait approvals or-due to Applicable Laws.or-otherwise (“Relevant Shares/
Cash™) shall, pending allotment or settlement of dispute by order of NCLT or otherwise;.
‘be held:-in abeyarice by the Coinpany, providedthowever if any such Relévant Shares/ Cash
continue to be held in:abeyance by the Company as-on-Match 15 .of the relevant financial
yeéar.onwhichthe'Record Date falls; such Relevant Sharas/-Cash shall be transferied'by the
‘Trust to-a demat escrow account and-non-interest bearing-escrow-account respéctively, in
each case opened and maintained by the Company, ard will be remitted to.such Relevant
Shareholders upon receipt of the necéssary approvals or tipon allotment or settlement of the
relevant dispute by order-of tiie NCLT or otherwise, as the-case may bé, in each case, it
accordarice with Applicable Law. Any unclaimed Relevant Shares/ Cash; along with the

dividend accrued-on such vnclaimed Relévant Shares/-Cashi: (if any) shall be treated' as

‘unclaimed shares™ and ‘unclaimed: dividend” for the:purposes of the Act, including for ttie
ppurposes-of Section 124 and Section 125 of the Act, and shall be treated. in the manner
prescribed under the Act for ‘unclaiimed:shares” and ‘unclaimed dividend’.

The New - OQidinary Shares. issiied and distributed. pursuant to this: Scheme shall not be
registered-under the United States. Securities Act.of 1933 as amended: (“Securities Act”);
i reliance upon the exemption: from the registration requirements.of the Securities Act
provided by Section 3(a)(10).of the Securities Act (“3(a)(10) ‘Exemption”) and shall not

constitite a “‘public offer™ or a“public issue™ as such:term may be defined under the SEBI

Regulations. The order-of the NCLT sanctioning: this Scheme will-be relied-upon by the

Company for the purpiose of qualifying the issuance and distribution-of New Ordinary

Shares pursuant to and as a result of this Scheme and the Section 3(a)(10) Exemption.
Approval of this Scheme by the shareholdeis of the Company shall-be déemed ta be due
compliance of the provisions:of Section 42, Sestion.62 and: other relevant and applicable
provisions of the -Act and rules made thergunder, Nothing contained: under-this Scheme

shall-be deerried to constitute-an-invitation/ offer to .acquire and/-or an-invitation/ offer to.

sell'securities by the: Compariy ot the Trust.

The New Ordinary Shares willibe listed and/or admitted to trading oh the Stock Exchanges,
and:the Company will:initiate the necessary-steps inithis regard: immediately-upori isstiance

of the New Ordinary Shares. The Company shall enter into suéh arrangements and give

such confirmations and/ -or urideftakings’ as ‘may be necessary in accordance with
Applicable Laws or regulations with the formalities:of the-said Stock Exchange. The New
Ordinary Shares allotted' pursuant to-the Scheme shall remain. frozer in-the depositories
system till listing and trading permission-is given by the-designated Stock Exchange.

PART D ~GENERAL TERMS AND CONDITIONS

13.
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8.1

ACCOUNTING TREATMENT IN THE BOOKS OF THE COMPANY

The Corpary shall abide by the Accounting Standards, for giving effect to the Schéme.
Uponithe Scheme becoming effective; the: Company shall:

@)

(®)

:(c).

account for thereduction of the “A’ Ordinary Share capitalinits baoks of accounts
in. dcéordance with the requirement of the Accounting Standards by debiting the
*A’* Qrdinary Share-capital: account-by the face value of the ‘A’ Qrdinary Shares,
debiting the secutities. premium.account for the difference-bétween face value-and’
fair value of the**A™ Ordinary-shares afid crediting share adjustment account;

account for the issuance and:allotment of the New Ordinary Shares in its books:of
accourits in. accordance with- the requirement of the Accounting ‘Standards by
crediting the Ordinary Share capital-account by the face value of the New-Ordinary
Shares, -crediting the securities premium. account for the difference between face
value and fair value of the New Ordinary shares and debiting share  adjustinent
account; and

;account forthé expenses incurred on the reduction of the *A? ordinary share capital
inthe retainied earnings and the expenses onthé listing of the New Ordinary Shates
on Stock ‘Exchanges in-the statement of profit and 16ss, in accordance with the
requirement-of the Accounting Standards.

AMENDMENTS TO THE MOA OF THE COMPANY

Amendments-to-authorised'shiare capital

(@)

(b):

{c)

@

As-anintegral:part of the Schieme; and, upon:coming into efféct of the:Scheme, the:

authorised.share capital of the Company in relation to its: ‘A’ Ordinary Shares as

specified i Clause 4, i.e., INR 2;00,00;00;000:(Indian Rupees Two Hundred:Crore

-only) divided into 1,00;00,00,000 (Gne Hundred"Crore)-*A* Ordinaty Shares of

INR 2 (Indian Rupees Two only)-each: shall’ stand-reclassified: and consolidated

along with the existing Ordinary Shares share ¢apital, such that post effectiveness
of the Scherme the authorized:shiare capitaliof the Company is INR; 10,00,00,00,000

(Indian Rupees ‘One Thousand Crore. only) divided into 5;00:00,00,000 (Five

‘Hundred Crore):Qrdinary Shares.of INR 2 (Indian-Rupées Two. only):each;

Further, as an integral part of the Schemie; and upon coming into effect of the
Scheme all provisions and references which relate to ‘A’ Ordinary Shares under
the -MQA,.shall's_tan‘d‘d_:_:It_:ted!-‘m@diﬁédﬁsubstituted'.t_o:Ordinaﬁy-'Sha_res.(as;may be
applicable); without any further act, instrument or deed‘on the part of the Company;

In- order to give effect to the reclassification-of share capital -of the-Company as
specified in-Clause 8.1(a); Clause V of the MoA shall be alteréd as set out-below,
‘upon.coming into-effect of the Scheme afid-without dny further act-or deed:

“V.  The authorized share capital of the Company is INR 10;00,00,00,000
{Indian. Rupees One Thousand Crore only) Ordinary Shares divided: into
5,00,00,00,000-(Five Hundred Crore) Ordinary Shares.of INR 2 (Indian Rupees
Two only) each and 30,00,00,000 (Thirty Crove) Convertible Cumulative
Preference Shares of INR 100/- (ndian Rupees One Hundredionly).each.”

In the-event the duthorised capital of the Company undergoes.any-change: prior to
the date on which this Scheme comes into effect, the clauses specified in this
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Scheme to:repldce the existihg Clause V of the MoA shall-bemodified: accordingly
10-take:into accouint the effect of any:such change;

_Pursu_ant to: the Schéme, the :Cbmpany shall file the requisite forims: with: the
‘Registrar of Companies.for alteration.of its-authorized:share capital; and:

The améndments pursuant to.this Clause'8, 1 shall become operative oitithe Scheiie
becoming effective by virtue of the fact that the shareholders of the: Company,
while:approving the Schemeas 2 whole, have approvéd andiaccorded the relevant
consents ‘as required-under the Act for reclassification. of the share capital-of the
‘Company, and' améndinefit-of the MoA and:shall:not be required to pass:separate
tesolutionsunder the applicable provisions: of the Act,

Tt -iSaherebyac‘.laﬁﬁed that -fo;.the'.pui'poses of Clause-8.1:
@

tite consent of theé: sharetiolders of the Company to:the Scheme shall be deemed
sufficient for the purposes.of effecting the above amendment t6:the MoA and/ or-
recldssification of share capital of the Company, and no fiirther resolution under
Séction 13,:Section 61, Section 62 and'Section 64 ofthe Act or anyother apphcable-
provisions: of the Act, wouIdibe required to'be separately passed;.

pursusiit to.the effectivensss of the Scheme, the Company shall filé the requisite
forms with the Registiar of Companies for alteration: of its MoA;.and

the filing féesand stamp diity, if any. already paid by-the Company in. relatioft toiits
authiofised share capital pertairing to.the ‘A’ Ordinary Shares shall be set off andi
be ‘deemed to have been so paid: by the Company on the réclassified authorised:
share capital'of the Company pertaining to the Ordinary Shares. The Coinpany shall
not be required to pay any filing fées or stamp duty to the extent sét off and
accordmgly, shall be required:topay only the-balance amourit on the stamp:duty, if
any, in rélation to the increased authorised $hare capital after setting-off'the stamp
duty already.paid by the Company on:the authorised share capital- pertaitiing toithe

‘A’ Ordinary Sharés.

Issue-and allotment of securities

@

Where-any secuities are to.bé-allotied to the heirs, executors, administrators, legal
representatives-or othér successors in: title, -as the case may be, of any security
holders, the concerned heirs, -executors, adniinistrators, legal repiesentatives -or
other successors intitle shall-be- obligedto-produce evidence of title, satisfactory
to:the Board of the:Company. as & conditiof-to:such allotment.

In the event .of theré being any pending share transfer, whethér lodged or
.outstanding, 6f dny member of the Company, the Board shall be-empoweted-even
subsequent to the Effective Date, to effectuate such transfer.as if such-changes in
the registered holder were-operative from the Effective: Date, in: order to-remove
any-difficulties arisingto the trafisferor or the transféree.of equity-shares. {either A"
Ordinary Shares or Ordinary Shares) in thé: Company aftér the Scheme bécomies.
effective. The Board-shall be:empowered to.remove such: difficulties.as may arise
inthe course of implementation of the Scheme andregistration of new-shareliolders
inithe Company,-on-account of difficulties faced:in the-transaction.period,

AMENDMENTS TO THE AQA

15
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As-an:intégral part of the Scheme, and, upon the Schenie-becoming effective, the following
provisions of the AoA shall'stand deleted without any furthier act, instrurient or deed on the
part of the:Company:

(@)

(b)

"“74 Issue of ‘A" Ovdinary Shares

®

(i)

Gy

fiv}

v

The Board may:issue-Ordinary Sharés with differential rights as to voting
and/ or dividend. (hereinafier referied to-as ‘A’ Ordinary Shaves) upto.an
amount not-excéeding 25%.of the total issued Qrdinary Share Capital of
the Company -or- such other limit as. may be prescribed by dpplicable
Taws/regulations. Suchissue of ‘4’ Ordinary Shares.shall be in accordance
With the Act, other applicable laws, Article 674 and other ternis and
caonditions. that may be specified at the time of issue.

The ‘A" Ordinary Shirres so issued'by:the Company will stand'to be in.the
same class:as.the Ordinary Shares: The ‘A" Ordinary Shares issued’by the
Company will enjoy-allirights and privileges-that:are attached.to Ordinary
Shares in.law and by the provisions df these presents, excépt as.to voting
and/ or dividend, .as provided: in these Articles and as may be permitted
under-applicable law firom tinie-to-tinte.

The Boardmay issue ‘A" Ordinary Shares of more than one series carrying
differential righits a5 to voting.and/-or dividend, as.the case may be,

The Board shall have the powey did authority to-remove any-difficulties,
and-do such other acts and.deeds, in relation 1o the applicability-of this
Ariicle to the rights and obligations of the holders -of the ‘A" Ordinary
Shares; :ncluding, but' not limited 1o the issue and deciding the stock
exchiahges onwhich the ‘4" Ordinary Shares will be listed,

The Boara‘.s‘ha!_ffaﬂow-'rhe general principles set out under Article 74 (i)
at all times whilst midking any.décision: inregardto “A” Ordinary Shares. "

“674 Provisions.in case of %-"-Ordfndpj: Shares

Notwithstanding .anything .contained. in these presents, the rights, powers end

preferences.relating to ‘A’ Qrdinary Shares and'the qualifications, limitations and

restrictions thereof are s follows:

{a)

Voting

(i} The Holders of A" Ordinary Shares shall be entitled 1o such rights of
voting and/ or dividend and such-other rights-as per the terms. of the
issue of such shares, provided ahvays thit:

- in the case where-a resolution.is put to vote on a poll, such
voling entillement (excluding fractions, if any) will be
.applicable:to holders.of ‘4" Ordinary Shares.

- in.the casé where aresolution:is.put-to-vote in.the meeting and
i5 10 be decided on a show af hands, thie holders.of ‘A’ Ordinary
Shares shall be entitled to the same number of votes as
available to holders: of Ordinary Shares in accordarice with
Article 1111,
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(1) Thé holders of Ordinary Shares and the lolders of A" Ordinary
Shares shall vote as-a single class with respect 16 all matters submitted
to avote:.of shareholders of the Company and shall exercise sich votes
inproportiontothe voting rights attached to such Shares-includinig in
relation to any scheme under Sections 391 to 394.of the Act,

Dividend Entitlement

The holders. of ‘A" Ordinary Shares shall be-entitled to dividend on each ‘A"
Ordinary Share which may be .équdl 1o oF highér than the amount per
Ordinary Share declared'by the Boardfor each Ordinary Share, and as may
be specified at the time of the:issue. Differenit series of ‘A’ Ordinary Shares
may carry differént entitlements to dividend to- the extent permitted under
dapplicable law and as prescribed-under the terms applicable to such-issue.

() Where the Company proposes. 1o imake a rights issue of Ordinary
Shares or any other securities convertible into-Qrdinary Shares, the
.Company- shall simultanecusly make an offer to the holdérs of ‘4"
Ordinary Shares in-the same proportion of ‘A" Ordinary Sharés 1o
Ordinary- Shares prior 1o the issue. The holders. of ‘4’ Ordinary
Shares shall receive further ‘A" Ordingry Sharés whereas holders of
Ordinary Shares shall receive further Ordinary Shares.

(i) Where the Company proposes to make a bonus issue .of Ordinary
Shaves, the holders of 'A” Ordinary Shares shall, subject to'the terms
of suchissue, receive further ‘4’ Opdinary Shares whereas the holders
of Ordinary Shares.shall receive fiirther Ordinary Shares to the end
and intent that the proportion of Ordinary Shares to. ‘4’ Ordinary
Shares-afier suchioffer, shall; as faras. poss:ble remain ungffected.

Conversion

The ‘4" Ordinary Shares issued in-accordance with these presents will riot
be convertible-inito Ordinary Shares at-any-tine.

Mergers, Amarlgamations, ete.

In-the event of any scheme, -arrangement or amalgamation in accordance
with the Act; dnd subject to.other approvals and other applicable laws and
these presents foramalgamation of the Companywith or into any other entity
and which results in a shave swap. or exchange, the holders. of the ‘A’
Ordinary Shaves skall receivé allotiment.as per the terms of the scheme and
as.far as possible, uniless. specified to-the Company'in such schene, the said
holders shall receivé Ordinary Shares with di _ﬁ”erenﬂa! rights to vating or

dividend:of suchentity.

Substantial acquisition of shares

(i)  Where an offer.is made to purchase the oulstanding Ordindry Shares.
or voting rights or eguity capital or share. capital or voting capital of
the Company in accordance with the. SEBI (Substantial Acquisition of
Shares and Takeovers) Regulations; 1997 and. other- applicable laws,

-
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the applicability.of suchregulation.on ‘A’ Ordinary Shares will result
in an-offer also being made to purchase ‘A’ Qrdinary Sharés in the
same proportion as the offer to.purchase Ordinary Shares.

Mustration: In accordance with the said Reguilations where an offer

is made to purchase-twenty (20) percent of the outstanding Ordinary

Shares or voting rights or equity capital or Share capital br voting
capital.of the Company, such offer shall'be deemed toinclude an offer
Jor twenty (20) percent of the outstanding Ordinary Shares and also
an offer for twenty (20): percent -of the outstanding ‘A’ Ordinary
Shdres.

(i) The pricing guidelines and other provisions as specified:in the SEBI
(Substantial Acquisition of Shares and Takeovers) Regulations, 1997
shall mutatis mutandis apply-to-an offer for ‘4’ Ordinary Shares and
the percentage premium offered for the ‘A" Qrdinary Sharés to ifs
Sfloor price shall be equal to the percentage premium offered for the
Ordinary Shares to.its floor price, All consideration to-be received:by
holders of ‘A’ Ordinary Skates in accorddnge with any-offer-as.stated
insub-clause () above shall be paid in the same form:and at the same
time as that received-byFiolders.of Ordinary Stidres.

Explanation; For the purposes. of the said Regulations, the terms.
“shares", “voting rights”, “equity capital”, “share capital” or
“voling capital” shall mean and include Ordinary Shares and ‘A’
Ordinary Shares as the-case'niay be.

Delisting

Where the promoter (as provided in the last quarterly filing with the stock

exchanges-priorto-making the qffer). or any other.acquirer proposes at any
timeto voluntarily delist the Ordinary Shares of the. Company in accordance:
with the SEBI (Delisting of Secirities) Guidelines, 2003 fron the stock
exchanges .on which such Ordinary Shares. are listed, such promoter or
acquirer shall also make a delisting offer for the ‘4’ Ordinary Shares. and
the percentage premium offered for the ‘4" Ordinary Shares toi tsfloor price
shall'be-equal to the percentage premium. offered for the:Ordinary Shdrés.to
its floor price,

Buyback of ‘4" Ordinary Shares by thé Compariy

Subifect to Article 66, Article 664 and: Article 68, the Company when
exercising its power under these presents-to buyback the Ordinary Shares:of
the Company, will offer to buyback ‘4" Ordinary Shares in the same
proportion and on equitable pricing terms as offered 1o the holders -af
Ordinary Shares, in accordance with-applicable laws. including the SEBI
(Buy-Back of Securities)-Regitlations, 1998,

Modification of rights.pertaining to ‘A" Ordinary-Stares

(i} Any alteration-proposed by the Company-to- this Article 674 which
-affecis the rights pertaining to:the ‘A Ordinary Shares is required-to

Fy]
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be gpproved By not less than. three-fourths of the holders of the
.oufstandmg 0 Ordmary Sharés present.and. voting.

(i)  For the purposes of (i) -above, -i‘he_-Campany will call a separate
meeting of holders of ‘4’ Ordinary Shares.”

As an integral part of the Scheme, and, upon Scheme becoming effective, Article 67B of
the AoA shall stand replaced as set-out below without any further act, instrument:or-deed:
onthe.part:of the Company:

@) “67BIssue of Convertible Cumulative Preference Shares

The Convertible Cumulative Preference Shares for the time being in the
capital of the Company may be issued either with the sanction of the
‘Company in-General Meéting.or by the Board.

The rights, privileges.and conditions. altachedto the Convértible Cumulative.
Preference Shares of Rs.100/- each shall-be-as follows:-

(a) The Convertible Cumulative Preference Shares shall corifer.on the
Holders thereof, the right to afixed preferéntial dividend at a raté as
may be determiried by the Board at the fime of the issué; on the
capitalfor the:time being paid up and/ or ereditéd as and from time
10 -time:paid up:thereon: '

(Y  The Convertible Ciimulative Préference Shares shall rank for
«capital and dividend (including all dividends undeclared upto the
commencement .of winding up)-and for repayment of capital in a
winding up; pari passu inter se and in prioFity to.the Ordinary
Shares of the Conipany but shallnot confer any further or-other right
fo-participate either-in-profits. or assets and'that preferential rights
shall automatically cease on conversion of thesé shares -into
‘Ordinary Shares.

) The Convertible Curulative Preference Shares. shall be converted
into Ordinary Shares as per the terms determined by-the Board at
the time of issue; as-and when converted, such Ordinary Shares shall
rank pori passu. with the then existing Ordinary Shares aof the
Campm:y inall réspecis as the case may be.

(d)  The holders of the Convertible Cumuldtive Preference Shares shall
have the right to receive dll notices. of general meetings of the
Company, -but-will iot iave the right to vote at any-meetings of the
Company, except o the extent and in the manner provided inthe Act.

(e)  The Convertible:Cumiilative Preférence Shares shall not confer-any
right on the tolders thereof, 1o participale in any-offer or invitation:
by way of rights oF othgrwise to-subscribe for additional Ordinary
Shayes i the Company, nor shall the Convertible Cumulative
Preference Shares confer on the holders thereof any right to
participate in any issue of bonus shares or shares issuéd by way of
capitalization of resérves (exceptthat-the conversionprice would be
appropridtely adjusted in the event of bonus/rights issues).

0 The Board:shall be avthorised lo fix the terms and conditions of the
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13.

14.

‘Convertible Cumulative Preference:Shares-including but not limited
to.the terms pertaining to-dividend, conversion and/ or redemption,
if any. The rights and terms attached to the:Convertible Ciimulative
Preference Shares may be modified or dedlt with by the Board in

accordance with the provisions of the Articles of Association of the

‘Company.”

Tt is‘hereby clarified:that for the purposes of this Clause9:

(a)  the consent of the sharcholders of the Company to.the: Scheme shall: be deemed

sufficient for ‘the :purposes of effecting the above amendment and no: further
resolution underSection. 14 of the Act or any other applicable provisions of the
Act, would'berequiredto be:separately passed; and

i(b) ppursuant-to-the effectiveness of the Schieme;, the -Company shall: file the requisite

forms with.the Registrar of Compatiies for alteration-of its AoA.
EMPLOYEES.

The reduction arid reorgarization:of share: capital'to-the extent of the “A* Ordinary Shares-
s set outin Part C of this Schieme shall not adversely-affectthe employees of.the Compariy,
as there is no transfer of employees -conitemplated under the Scheme. On the Scheme
becoming effective, .all the employees of the ‘Company shall continue with their
employment, without any-break or interruption: in their services, on the same terms and
¢onditions.on which:théy are engaged as.omthie Effective Date.

CREDITORS

The reduction.of the' Company’s sharé capital as set-out in Part G of this Sclieme will not
alter or modify the rights.of the creditors and'hence will not'have-any matetial ifipact-on
the creditors. The creditors of the- Company shall-in no way be affected by the proposed:
reduction-of capital, as there is no-reduction inithe amount payable to-any: of the creditors,

there i§ no-.cash outflow from: the Company and: no. compromise ‘of atrangeément is
-conternplated' with: the creditors. Thus, the proposed rediction: of the Company’s share
capital will not, in-any way, adversely affect the aperations of the Company or the ability
‘of the. Company to honour its.commiitients. or to- pay its.debts in thé ordinary course .of

‘business.

‘COMPLIANCE WITH TAX LAWS

The Scheme has been drawn.up to-comply with the provisions under the Tax Laws to. the

extent-applicable as-on the date-of filing of the Scheme.

LEGAL PROCEEDINGS

‘Upon. the Scheéme becoming effective, all suits, actions, adininistrative proceedings,.
tribunals proceedings, show.cause notices, demands. and legal ;proceedings of whatsoever
natureiBy or against the-Company pending.and/ or. afising on or before the Effective Date
‘or which may be instituted any time thereafter shall not abate or be discontinued orbe:in
any way. prejudicially affected by reason-of the Scheme or by anything contained' in the
‘Scheme but shall-be continued:and:be:enfarced by or against the. Company.

APPLICATIONS

The Company shall: make application(s) under Séction 230. — Section 232 and: other
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16.2

17.

17.1

applicable provisions-of the Act to-thé NCLT for sanctioning this Scheme. Further, the
‘Company - (through its Board) shall have the authotity to undertake -all acts and .deeds
riecessary to.give ‘effect to this Scheme,

CHANGE IN:CAPITAL-STRUCTURE:OF THE COMPANY

Without préjudice to-the generality of the Scheme, during the period: between the date of
approval of thie:Schemie by the Board and up to and including the date of issuance: of the
consideration:payable under Clause 6. pursuant:to the Scheme, the Company-shall:not make
-any-c¢hange il its capital structure; whether by way of incease (including by issue of equity
shares (either ‘A” Ordinary Shares o ‘Otdinary Shares) ont a rights basis, issue¢ of bonus
shares or otherwise) decrease, reduction, reclassification, sub-division.or consolidation, re-
organisation of sharé-capital, or in-any other maniier which may; in any way, affect the
payment of the consideration as per Clause 6, except under any -of the following
circumstances:

(@) by wayofaresolution passed by the Board; or

) oi account of issuance of any Ordinary Shares puiSuarit to the exercise of the
employee stock options and/ or the performance share units pursuant 10 the
Employee Stock Option Schéme; or

(c) ds.may be expressly permitted under this Scherme.

Inthe event of any such change ift share capital.of the Company before the payment-of: the
consideration to-the holders.of the ‘A’ Ordinary Shares. purstiant to-Clause: 6, the Capital
Reduction: Consideration shall be appropriately adjusted, if required, to-take into:account
{tie-effect.of such issuarice or:corporate actions.

MODIFICATION OR AMENDMENTS TO THIS SCHEME

The Company-(through its Board), may, in its full and absolute discretion, assent to:any
alteration -or modification fo this Scheme ‘which the Board deems fit; including such
conditions which the NCLT and/ or any other goveinmental authority may deem fit to.
approveor m_lpose

The Company.(through its'Board), may. gwe suich diréctions as:they may considernecessary
to. settle any question-or difficulty atising under this Scheme or in regard to-and. of the
meaning ‘or interpretation of this Scheme or implementatior ‘hereof or in-any matter
whitsoever connécted therewith; or-to review the: pOSltan rélatifig-to the satisfaction of
various conditions to this:Scheme and if necessary, to waive any of- those (to the:éxtent

péermissibleunder Applicable Law):

CONDITIONS PRECEDENT

The effectiveness.of the Scheme is:¢onditional upon-and subject to:

(a) recelpt ofthe observation letter-or the no-objection Jetter from the Stock Exchanges
in respect of the Scheme, pursuarit to Regulation 11, Regulation 37, Regulation:
59A, Regulation'94 and‘Regulation:94A of the SEBI LODR Regulations read with

the SEBI Schémeé Circular and: SEBI' Scheme Circular- Debt, andithe terns of such:
.observation-lettérs béing acceptable to the Board;

(b)  the Scheme being approved by the respective réquisite majoritiés. of the various

classes:of members.and creditors (where applicable).of the Company, as required
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17.3

174

18,

19,

!1 901

under the Actand SEBI.Scheme Circular aind SEBI Scheme Circular » Debt, subject
to any-dispensation thit may ‘be granted-by the NCLT;

{¢)  the-Schemeibeing approved by the piblic shareholders.of the Company through-e-

voting as required-under the SEBI Scheme Circular. The Scheme shall be acted
uponronly if vofes-cast by the:public shareholdersiof the Company in favour of the
proposal are more than the fiumber of votes:cast by the public shareholders of the
Company against it;

(d)  the'Scheme being approved by the holders of NCDs through: e-voting:as required
under the SEBI Scheme Circular - Debt (where applicable);

{e)  the Company having receivéd such approvals and sanctitns, iricluding consent of

-any government authority as.may be required:by Applicable Law if respect of the
Scheme-andionterms.and:canditioiis:dcceptableto.the Board:.

{f)  the Scheine being sanctioned by the NCLT intemms of Section 230 — Section 232

and-otherrelevant provisions of the Act on:terms:acceptable to the-Coinpany; and

(®)  the certified copy of the NCLT order approving the Scheme being filed with the
‘Registrar of Companies by the:Company.

Any of the conditions precedent set out in-Clause 17.1 above may, subject to- Applicable
Law, be waived wholly or partly by the Board, at their solé discretion and Wwithout any
furthier approvals from-any Person or without-any amendment to the:Scheme.

It isihereby clarified that submissioii of the:Sq:hetne-to:the:NCLT-gnd'-to-the-egovemental

authorities for their respective.approval is without prejudice to-all rights; interests, titles or

defences-thatthe Company tay have indef or.pursuant to all Applicable Laws.

Onthe approval of the Schemeiby the shareholders of the Company:stich shareholders shall
also be-deemed to have resolvedand-accordéd:all relevaiit consents uhder ihe Act.or SEBI

LODR Regulations.or otherwise to-the same extent applicable in-rélation to the proposal
set outinithis Scheme, related matters including those:set out lerein-and-the Scheme itself.

ADDITIONAL DISCLOSURES AS PER THE. SEBI SCHEME CIRCULAR—DEBT

The. additional disclosures-that-are required to be included in this Scheme in tetms of the
SEBI Schemie Circular - Debt in relation toithe NCDs are set out in. Annexure A.

EFFECT OF NON-RECEIPT OF APPROVALS AND WITHDRAWAL OF THIS

-SCHEME

The Company acting through its Bozrd shall be at liberty to withdraw-this Scheme with

prior approvil of the NCLT (if filed with the NCLT), in -the--fol_lq'\'ﬁng instances;

(a). itcase any condition.or alterationimposed by any appropriaté authority/ Person‘is.

unacceptable to.any of thém or makesithe Schemeunviable to implemetit; or

(b)  they are of the view that ¢oming into éffect of this Scheme cotld have adverse
imiplications-on the-Company;-or

{(c): for any réason they may deem fit,
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23.

In the event of revocition /- withidrawal: under-Clause 19.1 above, no rights.or liabilities
whatsoever shail acérue to or be incurréd: inter se theé Company and its. shareholders of

creditors or employees or any other pérsoi.

SEVERABILITY

If any part arid/ of provisions of this Scheme is.found to be uniworkable for any reason
whatsoever, the.same shall not, subject to the decision.of the:Company, affect the validity:

orimplementation.of the other parts-and/ or provisions:of'this Scheme.

ACCOUNTS

‘Upon this Sclieme becoming effective, if tequired under Applicable Law, the accounts of
the Coinpany, as.ori the Appointed: Date, shall be recoristructed in accordance with the
teimis of this:Scheme..

REMOVAL OF DIFFICULTIES.
The Cotnipany. through its Board:may give-such directions.and agree to take steps, as.may.

be necessary, -desirable or proper, to tesolve all doubts, difficulties or questions. arising:
under this Schienié, whether by réason:of any orders.of NCLT or.of any directivé.or-orders

of any g6veriimental authority, under or by virtue of this Scheme in relation to: the
arrangemeént ¢ontemplated’ in this Scheme and/ or matters conceming or connected
therewith. or ifv regard 10 and of the meaning or interpretation of this Scheme or

implementation-thereof or in:any mannér whatsoever ¢onnected therewith, or to review thé
position relating to-the satisfaction:of various conditions.of this Schéme-and if necessary,.

towaive any of thoseito the extent permissible under Applicable Laws, and also do all'such
acts, deeds and things as may be-hécessary, desirable or expedient for ¢carrying the Scheme

into.effect.

NO:CAUSE OF ACTION:

No thirdiparty: claimingtohave actedor ghangediﬁi's:positipmin anticipation of this.Scherme
taking effect, shall: get.any cause.of action-against the Company orits-directors or officers,
if the 'Scheme does not take effect or-is withdrawn, amended or modifiéd for-any: reason
whatsoever: .
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BY EMAIL/SPEED POST/HAND DELIVERY

In the matter of the Scheme of Arrangement of Tata Motors Limited and its shareholders and
creditors (“Scheme™)

Mr. Sravan Bhandekar

HDFC Bank Limited

Unit No. 401 & 402 ,

4th Floor ,Tower B , Peninsula Business Park ,
Lower Parel , Mumbai - 400013

(CC account with - HDFC bank, Fort Branch,
Maneckji Wadia Bldg, Mumbai -400001)

Dear Sir,

Sub: National Company Law Tribunal, Mumbai Bench IV, Company Scheme Application
No. CA(C.A.A)9/MB/2024

Tata Motors Limited )
(CIN: L28920MH1945PLC004520) Yo - v Applicant Company

We, Tata Motors Limited, the Applicant Company abovenamed, address you as under:

The above Company Scheme Application No. CA(C.A.A)9/MB/2024 (“Company Application”)
has been filed by the Applicant Company before the Hon’ble National Company Law Tribunal,
Mumbai Bench (“Tribunal®), inter alia, seeking directions in relation to holding/dispensing with
the separate meetings of its equity shareholders (consisting of Ordinary Shareholders of the
Applicant Company), equity shareholders (consisting of ‘A’ Ordinary Shareholders of the Applicant
Company), secured creditors and unsecured creditors (including debenture holders) to seek their
approval to the Scheme of Arrangement of Tata Motors Limited and its shareholders and creditors
(“Scheme”) under the provisions of Sections 230 to 232 read with other applicable provisions of
the Companies Act, 2013 (“Act”) read with the Companies (Compromises, Arrangements and
Amalgamation) Rules, 2016.

The Scheme is an arrangement between the Applicant Company and its equity shareholders as
contemplated under Section 230(1)(b) of the Act. Under the Scheme, there is no compromise and /
or arrangement which is in any manner prejudicial to the interests of the creditors. The Scheme
does not contemplate any variation in the rights of the creditors of the Applicant Company and the
liability towards the creditors of the Applicant Company is not proposed to be reduced or
extinguished under the Scheme. The Scheme will not adversely impact the debt repayment capacity
of the Applicant Company and the creditors will be paid their dues in the ordinary course of
business. The Scheme at clause 11(6) and clause 11 specifically states that the Scheme will not alter
or modify the rights of the creditors and hence will not have any impact on the creditors.
=

TATA MOTORS LIMITED 1
Bombay House 24 Homi Mody Street Mumbai 400 001
Tel 91 22 6665 8282
www.tatamotors.com CIN L28920MH1945PLC004520
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TATA

Vide order dated March 22, 2024, read with order dated March 28, 2024 passed by the Hon’ble
Tribunal (“Orders”), it has been, inter alia, directed that a meeting of the secured creditors of the
Applicant Company to seek their approval to the Scheme, is dispensed with. Further, by the Orders,
the Applicant Company was directed to issue individual notice of intimation of filing of the present
Company Scheme Application and the order passed therein to its secured creditors, stating therein
that they may submit their representations, in relation to the Scheme, if any to the Hon’ble Tribunal
within 30 (thirty) days from the receipt of the said notice.

Pursunat to the directions given by the Hon’ble Tribunal vide the Orders, Notice is hereby given
that the Applicant Company had filed the Company Scheme Application before the Hon’ble
Tribunal on January 2, 2024 and the Orders were passed as mentioned above. Copies of the Scheme,
the Orders of the Hon’ble Tribunal and other relevant documents related to the Scheme are available
on the Applicant Company’s website at www.tatamotors.com. Copy of the Orders and copy of the
Scheme are enclosed herewith for your ready reference.

Further, you are hereby informed that your representations, if any, in connection with the Scheme
may be made to the Hon’ble Tribunal within 30 (thirty days) from the date of receipt of this Notice.
Copy of the representation may simultaneously be sent to the Applicant Company at its registered
office situated at Bombay House, 24 Homi Mody Street, Mumbai 400001 or to its Advocates, Cyril
Amarchand Mangaldas, Advocates & Solicitors at 5th Floor, Peninsula Chambers, Peninsula
Corporate Park, Ganpatrao Kadam Marg, Lower Parel 400 013.

If no representation is received within 30 (thirty) days of the date of receipt of this Notice, it will be
presumed that you have no representation to make to the proposed Scheme.

Thanking you,

For Tata Motors Limited

Maloy Kumar Gupta

Company Secretary

~ ACS-24123

Dated this 2™ day of April, 2024

Enc.: As above



IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH : C-IV

CA(CAA)-09/MB/2024

In the matter of
Sections 230 to 232 and other applicable
provisions of the Companies Act, 2013

And

In the matter of
Scheme of Arrangement of
Tata Motors Limited
And its Shareholders
(Applicant Company)

Tata Motors Limited ... Applicant Company
[CIN: L28920MH1945PLC004520]

Order pronounced on: 22.03.2024

Coram:

Ms. Anu Jagmohan Singh Mr. Kishore Vemulapalli
Hon’ble Member (Technical) Hon’ble Member (Judicial)
Appearance :

For the Applicants . Mr. Venkatesh Dhond, Ld. Sr. Counsel

a/w Mr. Tapan Deshpande and
Mzr. Aekaanth Nair i/b Cyril
Amarchand Mangaldas, Advocates.

ORDER

1. This is an Application filed on 02.01.2024 by Tata Motors Ltd. under
Sections 230 to 232 and other applicable provisions of the Companies Act,

2013, seeking directions of this Bench for Scheme of Arrangement of Tata

Motors Limited (Applicant) and its shareholders (the “Scheme”). /Ao
=



IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH: C-IV

CA(CAA)-09/MB/2024

Heard the Ld. Sr. Counsel for the Applicant Company. The Counsel
submits that the Applicant Company is primarily engaged, directly and
indirectly through its subsidiaries and joint ventures, in the business of
design, development, manufacturing and sale of a wide range of

commercial, passenger and electric vehicles and parts thereof within

India and abroad.

The Counsel for the Applicant Company states that the ‘A’ Ordinary
Shares (as defined in the Scheme), Ordinary Shares (as defined in the
Scheme) and Non-Convertible Debentures (as defined in the Scheme)

("NCDs") of the Applicant Company are listed on the National Stock
Exchange of India Limited (“NSE”) and BSE Limited (“BSE").

The Scheme provides, inter alia, for:

i. Reduction through cancellation of the ‘A’ Ordinary Shares (as
defined in the Scheme) and the consequent issuance and allotment of

the Ordinary Shares (as defined in the Scheme) (hereinafter also

referred to as “New Ordinary Shares”), as consideration other than

cash for such reduction;

ii. Amendments to the Memorandum of Association of the Applicant

Company, Articles of Association of the Applicant Company and the
Authorised Share Capital of the Company; and

iii. Various other matters incidental to, consequential to and / or

otherwise connected with the above, under Section 230-232 and

other provisions of the Companies Act, 2013, the
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH: C-IV

CA(CAA)-09/MB/2024

B.

Circular (as defined in the Scheme) and the SEBI Scheme Circular-
Debt (as defined in the Scheme).

The Counsel for the Applicant Company submits that the rationale of the

Scheme is as follows:

a) The Applicant Company issued the ‘A’ Ordinary Shares in 2008 as
part of a rights issue with the objective of, inter alia, funding certain
overseas investments. The ‘A’ Ordinary Shares were issued at a
discount to the Ordinary Shares.

b) The rights attached to the ‘A’ Ordinary Shares are similar to the
rights attached to the Ordinary Shares in all respects except as to
voting and dividend, as detailed in Clause 1.1(e) of the Scheme.

c) This was the first issuance of ‘A’ Ordinary Shares by the Applicant
Company and as on the date of issuance of the ‘A’ Ordinary Shares,
there were limited instances of issuances of equity shares with
differential rights as to voting and dividend by Indian listed
companies of the Applicant Company’s market capitalization and
size.

d) Subsequent regulatory changes restricted the issuance of shares with
differential voting rights, resulting in a narrow market for similar
instruments. The discount in the price at which the ‘A’ Ordinary
Shares trade vis-a-vis the Ordinary Shares has increased since the
date of listing of the ‘A’ Ordinary Shares. This has the effect of

significantly understating the Applicant Company’s market

capitalization, contributes to a complex capital SECENTE
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH: C-IV

CA(CAA)-09/MB/2024

increases administrative complexity vis-a-vis maintaining 2 (two)
separate classes of shares.

e)In light of this background, the Applicant Company seeks to
reorganize its share capital in accordance with Section 230 - Section
232 of the Act by cancelling and extinguishing ‘A’ Ordinary Shares
and paying consideration to the holders of the ‘A’ Ordinary Shares
in the form of New Ordinary Shares. The reorganization of share

capital envisaged by this Scheme is expected to:

i. simplify and consolidate the Applicant Company’s capital

structure and preserve liquidity for the Applicant Company’s

growth; and

ii. be value accretive and beneficial for all shareholders of the
Applicant Company and allow the holders of the ‘A’ Ordinary
Shares and Ordinary Shares to continue to participate in the

Applicant Company’s performance.

f) The Net Worth of the Applicant Company as on September 30, 2023,
is INR 21,876.82/- Crore (Rupees Twenty-one Thousand Eight
Hundred and Seventy-six Crore and Eighty-two Lakhs only). The
reduction of the ‘A’ Ordinary Shares contemplated by this Scheme
will not affect the ability or liquidity of the Applicant Company to
meet any of its financial obligations/ commitments. The Scheme will
not have any adverse impact on the creditors as further elaborated in

Clause 11 of the Scheme.

Page 4 of 24




IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH: C-IV

CA(CAA)-09/MB/2024

g) The Scheme will be in the best interest of the concerned stakeholders
of the Applicant Company, including the holders of Ordinary Shares
and the holders of ‘A’ Ordinary Shares.

h) The share capital of the Applicant Company as on December 31,

2023 is as under:

Particulars ‘ Amount in INR

Authorised Share Capital

2,00,00,00,000 (Four Hundred Crore) Ordinary Shares 8,00,00,00,000
of INR 2 (Indian Rupees Two only) each

100,00,00,000 (One Hundred Crore) ‘A’ Ordinaty
Shares of INR 2 (Indian Rupees Two only) each

730,00,00,000 (Thirty Crore) Convertible “Cumulative | 30,00,00,00,000)
Preference Shares of INR 100 (Indian Rupees One
Hundred only) each

Total 40,00,00,00,000

Issued Share Capital

3,32,33,39,674 (Three Hundred Thirty-two Crore 6,64,66,79,348
Thirty Three Lakh Thirty Nine Thou sand Six Hundred
and Seventy Four) Ordinary Shares of INR 2 (Indian

Rupees Two only) each & _—

50,87,36,110 (Fifty Crore Eighty-seven Lakh Thirty Six 1,01,74,72,220
Thousand One Hundred and Ten) ‘A’ Ordinary Shares

of INR 2 (Indian Rupees Two only) each
Total 7,66,41,51,568
Subscribed Share Capital o

3,32,28,47,115 (Three Hundred Thirty Two Crore 6,64,56,94,230
Twenty Eight Lakh Forty Seven Thousand One
Hundred and Fifteen) Ordinary Shares of INR 2
(Indian Rupees Two only) each I S )
50,85,02,896 (Fifty Crore Eighty Five Lakh Two £420.05,792

Thousand Eight Hundred and Ninety Six) ‘A’ :;”-ﬁ _
Ordinary Shares of INR 2 (Indian Rupees Two onlyj & b@ﬁ,}
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH: C-IV

CA(CAA)-09/MB/2024

Total 7,66,27,00,022,

Paid-up Share Capital

3,32,28,47,115 (Three Hundred Thirty Two Crore | 6,64,61,71,735*
Twenty Eight Lakh Forty Seven Thousand One
Hundred and Fifteen) Ordinary Shares of INR 2
(Indian Rupees Two only) each

50,85,02,896 (Fifty Crore Eighty Five Lakh Two |
i Thousand Eight Hundred and Ninety Six) ‘A’
Ordinary Shares of INR 2 (Indian Rupees Two only) !
i_:rotal 7,66,31,77,527*

"1,01,70,05,792

The Advocate for the Applicant Company submits that the Paid-Up share
capital of the Applicant Company is subject to the following adjustments
viz. (a) addition of INR 4,77,945 (Rupees Four Lakh Seventy Seven
Thousand Nine Hundred and Forty Five only) on account of share
forfeiture, being paid-up value of partly-paid Ordinary Shares forfeited in
the financial year 1998-1999 and financial year 1999-2000 for the non-
receipt of call monies and remaining un-issued as on December 31, 2023;
and (b) less INR 440 (Rupees Four Hundred and Forty only) on account
of calls in arrear towards 310 (Three Hundred and Ten) Ordinary Shares
of INR 2 (Rupees Two only) each (INR 1 (Rupee One only) outstanding
on each) and 260 (’I‘m;o Hundred and Sixty) Ordinary Shares of INR 2
(Rupees Two only) each (INR 0.50 (Fifty paise only) outstanding on each).
The Advocate further clarifies that without such adjustments, the Paid-
Up share capital of the Company as on December 31, 2023 aggregates to
INR 7,66,27,00,022 (Rupees Seven Hundred and Sixty-six Crore Twenty
Seven Lakh and Twenty Two only). Further, the Applicant Company has

outstanding Employee Stock Options and Performangg 3
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH: C-IV

CA(CAA)-09/MB/2024

its Employee Stock Option Schemes, the exercise of which may result in
an increase in its number of Ordinary Shares and its issued and paid-up
capital from time to time. The total number of Ordinary Shares that can
be issued under: (a) Tata Motors Limited Employees Stock Option
Scheme 2018; and (b) Tata Motors Limited Share-based Long Term
Incentive Scheme 2021 shall however not exceed 0.406% (point four zero
six percent) and 0.232% (point two three two percent), respectively, of the

issued share capital of the Company.

The Advocate for the Applicant Company states that in terms of Scheme
based on the Valuation Report, the consideration under the Scheme is for
every 10 cancelled and extinguished fully paid-up ‘A’ Ordinary Shares of
face value of INR 2/- (Indian Rupees Two only) each, 7 fully paid-up
Ordinary Share(s) of face value of INR 2/- (Indian Rupees Two only) each,
shall be issued i.e. 10:7.

The Counsel for the Applicant Company states that the Board of
Directors of the Applicant Company in its meeting held on July 25, 2023,
have approved the Scheme. The Appointed Date for the Scheme is the
Effective Date (as defined in the Scheme) which means the date on which
the certified copy of the order of this Tribunal sanctioning the Scheme is
filed with the concerned Registrar of Compénies by the Applicant
Company. The Board resolution of the Applicant Company approving

the Scheme is annexed to the Company Scheme Application.
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH: C-IV

CA(CAA)-09/MB/2024

10.

The Counsel for the Applicant Company submits that BSE by its letter
dated December 20, 2023 and NSE by its letter dated December 21, 2023
have respectively given their “no adverse observation / no-objection”
therein and mentioning the observations provided by the Securities
Exchange Board of India and incremental observations by the Stock

Exchanges on the Scheme, for consideration of this Tribunal. Both letters

are part of the Scheme Application.

The Counsel for the Applicant Company submits that upon the Scheme
becoming effective, the share capital of the Applicant Company
pertaining to the ‘A’ Ordinary Shares (as defined in the Scheme) as on the
Effective Date (as defined in the Scheme) will be reduced on the Effective
Date (as defined in the Scheme), i.e. by cancelling and extinguishing all
‘A’ Ordinary Shares held by the relevant holders of the ‘A’ Ordinary
Shares as on the Record Date (as defined in the Scheme), for the

consideration mentioned in clause 6 of the Scheme.

This Bench directs the conduct of the meeting of the equity shareholders
(consisting of Ordinary Shareholders of the Applicant Company) as on
April 23, 2024 as follows:

a. That the meeting of the equity shareholders (consisting of Ordinary
Shareholders) of Applicant Company be convened and held through
video conferencing and/or other audio visual means, without holding

a general meeting requiring the physical presence of shareholders at a

Page 8 of 24




IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH: C-IV

CA(CAA)-09/MB/2024

approving the proposed Scheme. The equity shareholders (consisting
of Ordinary Shareholders) of Applicant Company will be able to cast

their vote through remote e-voting.

. That at least 30 (Thirty) clear days before the said meeting of the
equity shareholders (consisting of Ordinary Shareholders) of
Applicant Company, a notice in the prescribed form CAA. 2,
convening the said meeting through video conferencing as aforesaid,
together with a copy of the Scheme, a copy of the statement disclosing
all material facts as required under Section 230(3) of the Companies
Act, 2013 read with Rule 6 of the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016 shall be sent by e-
mail to each of the equity shareholders (consisting of Ordinary
Shareholders of the Applicant Company) as on March 21, 2024 whose
e-mail addresses are duly registered with the Applicant Company
and/or its Registrar Agent, addressed to each of the shareholders, at
their last known e-mail addresses as per the records of the Applicant
Company and/or its Registrar, Shareholders whose e-mail address are
not available, shall be provided an opportunity by way of notice in
the advertisement of notice mentioned in point 15 below to register
their e-mail address to receive the notice of the said meeting, and to
provide access to download the said notice from the website of
Applicant Company, for those equity shareholders (consisting of
Ordinary Shareholders of the Applicant Company) who may not have

received the said notice.
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Applicant Company is directed to upload the aforesaid notice on its
website. In terms of proviso to sub Section (3) of Section 230, the
documents of the Scheme shall be sent to SEBI and Stock Exchange

where the Securities of the Company is listed for placing on their

website.

. That Mr. Om Prakash Bhatt, Independent Director, failing him
Mr. Kosaraju Veerayya Chowdary, Independent Director and failing
him Mrs. Usha Sangwan, Independent Director shall be the
Chairperson, for the above mentioned meeting of the equity
shareholders (consisting of Ordinary Shareholders of the Applicant

Company) of Applicant Company to be held as aforesaid or any

adjournments thereof.

That the scrutinizer for the aforesaid meeting of the equity
shareholders (consisting of Ordinary Shareholders of the Applicant
Company) shall be Mr. P. N. Parikh (Membership No. FCS 327),
failing him Ms. Jigyasa Ved (Membership No. FCS 6488) and failing
her Mr. Mitesh Dhabliwala (Membership No. FCS 8331) of M/s Parikh
& Associates, Practicing Company Secretaries, with remuneration
fixed at INR 75,000/- (excluding out of pocket expenses, taxes, as

applicable) for the meeting.

That the Chairperson to file an affidavit not less than 7 days before
the date fixed for holding of the meeting of the equity shareholders
(consisting of Ordinary Shareholders of the Apph FEmpany) and
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to report to this Tribunal that the directions regarding the issue of

notices and advertisement have been duly complied with.

The Chairperson appointed for the meeting of the equity
shareholders (consisting of Ordinary Shareholders of the Applicant
Company) shall have all powers as per the Articles of Association of
Applicant Company and also under the Companies Act, 2013 read
with the Companiess (Compromises, Arrangements  and
Amalgamations) Rules, 2016, to the extent necessary and applicable,
in relation to the conduct of the meeting(s), including for deciding
procedural questions that may arise at the respective meetings or at

any adjournment thereof.

. The quorum for the aforesaid meeting of the equity shareholders
(consisting of Ordinary Shareholders) of Applicant Company shall be
as prescribed under Section 103 of the Companies Act, 2013 and
Members attending the aforesaid meeting through video conferencing
| other audio visual means shall be counted for the purpose of
reckoning the quorum under Section 103 of the Companies Act, 2013.
In case the required quorum as stated above is not present at the
commencement of the meeting, the meeting shall be adjourned by 30
(thirty) minutes and thereafter the persons present shall be deemed to

constitute the quorum.

The voting by proxy shall not be applicable as the aforesaid meeting

would be held through video conferencing and/ oL oiess dio visual
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means. However, voting in case of body corporate be permitted,
provided the prescribed form / authorisation is filed with Applicant

Company at inv_relations@tatamotors.com with a copy marked to

tml.scrutinizer@gmail.com, no later than 48 {forty eight) hours before
the start of the aforesaid meeting as required under Rule 10 of the

Companies (Compromises, Arrangements and Amalgamations)

Rules, 2016.

j. The number of the shares of each equity shareholders (consisting of
Ordinary Shareholders of the Applicant Company) of Applicant
Company shall be in accordance with the books/ register of Applicant
Company or depository records as on April 23, 2024 and where the
entries in the books/ register/ depository records are disputed, the
Chairperson of the meeting shall determine the value for the purposes

of the meeting of equity shareholders and his decision in that behalf

would be final.

k. The Chairperson shall report to this Tribunal, the result of the

aforesaid meeting within 7 (seven) days of the conclusion of the
aforesaid meeting, and the said report shall be verified by an
Affidavit as per Rule 14 of the Companies (Compromises,

Arrangements and Amalgamations) Rules, 2016.

11. This Bench directs the conduct of the meeting of the equity shareholders

on April 23, 2024 as follows:
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a. That the meeting of the equity shareholders (consisting of ‘A’
Ordinary Shareholders of the Applicant Company) of Applicant
Company be convened and held through video conferencing and/or
other audio visual means, without holding a general meeting
requiring the physical presence of shareholders at a common venue,
for the purpose of considering, and if thought fit, approving the
proposed Scheme. The equity shareholders (consisting of ‘A’
Ordinary Shareholders of the Applicant Company) will be able to cast

their vote through remote e -voting and e-voting in the meeting.

b. That at least 30 (Thirty) clear days before the said meeting of the
equity shareholders (consisting of ‘A’ Ordinary Shareholders of the
Applicant Company), a notice in the prescribed form CAA. 2,
convening the said meeting through video conferencing as aforesaid,
together with a copy of the Scheme, a copy of the statement disclosing
all material facts as required under Section 230(3) of the Companies
Act, 2013 read with Rule 6 of the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016 shall be sent by email
to each of the equity shareholders (consisting of ‘A’ Ordinary
Shareholders of the Applicant Company) as on March 21, 2024 by
email to those equity shareholders (consisting of ‘A’ Ordinary
Shareholders of the Applicant Company) whose e-mail addresses are

duly registered with the Applicant Company, addressed to each of

the shareholders, at their last known e-mail addresses as per the

records of the Applicant Company, Sharchold
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address are not available, shall be provided an opportunity by way of
notice in the advertisement of notice mentioned in point 15 below to
register their e-mail address to receive the notice of the said meeting.
And to provide access to download the said notice from the website
of Applicant Company, for those equity shareholders (consisting of
‘A’ Ordinary Shareholders of the Applicant Company) whose e-mail
or postal addresses are not available with the Applicant Company or
for those equity shareholders (consisting of ‘A’ Ordinary
Shareholders of the Applicant Company) who may not have received

the said notice.

Applicant Company is directed to upload the aforesaid notice on its
website. In terms of proviso to sub Section (3) of Section 230, the
documents of the Scheme shall be sent to SEBI and Stock Exchange
where the Securities of the Company is listed for placing on their

website.

. That Mr. Om Prakash Bhatt, Independent Director, failing him
Mr. Kosaraju Veerayya Chowdary, Independent Director and failing
him Mrs. Usha Sangwan, Independent Director shall be Chairperson,
for the above mentioned meeting of the equity shareholders
(consisting of ‘A’ Ordinary Shareholders of the Applicant Company)
of Applicant Company to be held as aforesaid or any adjournments

thereof.
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That the scrutinizer for the aforesaid meeting of the equity
shareholders (consisting of ‘A’ Ordinary Shareholders of the
Applicant Company) shall be Mr P N Parikh (Membership No. FCS
327) and failing him; Ms Jigyasa Ved (Membership No. FCS 6488) and
failing her; Mr. Mitesh Dhabliwala (Membership No. FCS 8331) of
M/s Parikh & Associates, Practicing Company Secretaries, with
remuneration fixed at INR 75,000/- (excluding out of pocket expenses,

taxes, as applicable) for the meeting.

That the Chairperson to file an affidavit not less than 7 days before
the date fixed for the holding of the meeting of the equity

shareholders (consisting of ‘A’ Ordinary Shareholders of the
Applicant Company) and to report to this Tribunal that the directions

regarding the issue of notices and advertisement have been duly

complied with.

. The Chairperson appointed for the meeting of the equity shareholders
(consisting of ‘A’ Ordinary Shareholders of the Applicant Company)
shall have all powers as per the Articles of Association of Applicant
Company and also under the Companies Act, 2013 read with the
Companies (Compromises, Arrangements and Amalgamations)
Rules, 2016, to the extent necessary and applicable, in relation to the
conduct of the meeting(s), including for deciding procedural
questions that may arise at the respective meetings or at any

adjournment thereof.
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. The quorum for the aforesaid meeting of the equity shareholders
(consisting of ‘A’ Ordinary Shareholders of the Applicant Company)
shall be as prescribed under Section 103 of the Companies Act, 2013
2013 and Members attending the aforesaid meeting through video
conferencing / other audio video means shall be counted for the
purpose of reckoning quorum under Section 103 of the Companies
Act, 2013. In case the required quorum as stated above is not present
at the commencement of the meeting, the meeting shall be adjourned
by 30 (thirty) minutes and thereafter the persons present shall be

deemed to constitute the quorum.

The voting by proxy shall not be applicable as the aforesaid meeting
would be held through video conferencing and/ or other audio visual
means. However, voting in case of body corporate be permitted,
provided the prescribed form / authorisation is filed with Applicant
Company at inv_rel@tatamotors.com with a copy marked to

tml.scrutinizer@gmail.com, no later than 48 (forty eight) hours before

the start of the aforesaid meeting as required under Rule 10 of the

Companies (Compromises, Arrangements and Amalgamations)

Rules, 2016.

The value and number of the shares of each equity shareholders
(consisting of ‘A’ Ordinary Shareholders of the Applicant Company)

shall be in accordance with the books/ register of Applicant Company
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of the meeting shall determine the value for the purposes of the
meeting of equity shareholders and his decision in that behalf would

be final.

The Chairperson shall report to this Tribunal, the result of the
aforesaid meeting within 7 (seven) days of the conclusion of the
aforesaid meeting, and the said report shall be verified by an

Affidavit as per Rule 14 of the Companies (Compromises,

Arrangements and Amalgamations) Rules, 2016.

The Applicant Company is directed to serve notice along with copy of the

present Scheme of Arrangement under the provisions of Section 230 of

the Companies Act, 2013 upon the -

i.

ii.

iil.,

iv.

vi.

vii.

viii.

Central Government through the office of Regional Director, Western
Region, Mumbeai;

Jurisdictional Registrar of Companies;

Jurisdictional Incﬁme Tax Authority within whose jurisdiction the
respective Applicant Company’s assessment are made;

the Nodal Authority in the Income Tax Department i.e. Principal
Chief Commissioner, Income Tax, Mumbai;
concerned GST authorities.

Securities and Exchange Board of India;
NSE;

BSE;

CCI; and

Sectoral regulator, if applicable.
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The above notice shall be served through Registered Post AD/Speed Post
pursuant to section 230(5) of the Companies Act, 2013 and rule 8 of the
Companies (Compromises, Arrangements and Amalgamations) Rules,
2016. The said notice will contain a statement that “If no response is
received by the Tribunal from such authorities within 30 days of the date of

receipt of the notice, it will be presumed that they have no objection to the

proposed Scheme” .

There are only 3 secured creditors (“Secured Creditors”) of Applicant
Company as on November 30, 2023 having an aggregate outstanding
amount of INR 1,296.2 crore (Rupees One Thousand Two Hundred
Ninety Six Crores And Twenty Lakhs only). The Counsel for the
Applicant Company submits that 2 of the secured creditors of Applicant
Company, i.e. State Bank of India and HDFC Bank, having an aggregate
outstanding amount of INR 1159.79 crore (Rupees One Thousand One
Hundred Fifty Nine Crores Seventy Nine Lakhs Only) comprising 89.5%
of the total outstanding secured debt of the Applicant Company as on
November 30, 2023, have given their respective Affidavits of Consent and
approval to the Scheme. In view of the same, the meeting of the Secured
Creditors of the Applicant Company is hereby dispensed with. However,
the Applicant Company is directed to issue individual notice to its
secured creditors by registered post / speed post and through e-mail at
their last known address as per the records of the Applicant Company, as

applicable, as required under Section 230(3) of the Companies Act, 2013,
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with a direction that they may submit their representations, if any, to the

Tribunal within thirty days from the date of receipt of the said notice.

The list of secured creditors, the networth of the Applicant Company are

part of the Scheme Application and the Consent Affidavits of 2 secured

creditors of Applicant Company are in separate affidavit.

14. There are 4,621 unsecured creditors (including debenture holders)
(“Unsecured Creditors”) of Applicant Company as on November 30, 2023
having an aggregate outstanding amount of INR 1,87,03,29,17,069/-
(Rupees Eighteen Thousand Seven Hundred Three Crore Twenty Nine
Lakhs Seventeen Thousand Sixty Nine Only).

15. The Counsel for the Applicant Company submits that:

(a) the Scheme is an arrangement between a company and its members
as contemplated under Section 230(1)(b) of the Companies Act, 2013;

(b)under the Scheme, there is no compromise and / or arrangement
which is in any manner prejudicial to the interests of their unsecured

creditors;

(c) the Scheme does not contemplate any variation in the rights of the
unsecured creditors of Applicant Company and the liability of the
said unsecured creditors of Applicant Company is not proposed to
be reduced or extinguished under the Scheme;

(d) the Net Worth of Applicant Company is positive being INR 21,876.82
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(e) the Scheme will not adversely impact the debt repayment capacity of
the Applicant Company and the unsecured creditors of the Applicant
Company will be paid their dues in the ordinary course of business;

(f) The Scheme at clause II(6) and clause 11 specifically states that the
Scheme will not alter or modify the rights of the creditors and hence
will not have any impact on the creditors. Further, the creditors of
the Applicant Company shall in no way be affected by the proposed
reduction in capital, as there is no reduction in the amount payable to
any of the creditors, there is no cash outflow from the Applicant
Company and no compromise or arrangement is contemplated with
the creditors. Thus, the Scheme will not in any way adversely affect
the operation of the Applicant Company or the ability of the
Applicant Company to honour its commitments or to pay its debts in
the ordinary course of business; and

(g)the 4,621 unsecured creditors include 33 (thirty-three) debenture
holders under 7 (seven) International Securities Identification
Number issued by the Applicant Company and have a credit rating
of AA with stable outlook, which indicates that there is no credit risk

thereon.

In view of the above, the convening and holding of the meeting of the
unsecured creditors of Applicant Company for the purpose of
considering and, if thought fit, approving the proposed Scheme with or
without modification(s) is hereby dispensed with. The Applicant

Company is directed to issue individual notice ofAt
7R
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the present Application and the order passed therein to only its
unsecured creditors having an outstanding value of above INR
50,00,000/- (Rupees Fifty Lakhs Only), stating therein that they may
submit their representations, in relation to the Scheme, if any, to this
Tribunal within 30 (thirty) days from the receipt of the said notice. The
said notice should be sent by speed post / RP.A.D. by e-mail to the
unsecured creditors. The certificate verifying the list of unsecured
creditors of Applicant Company and the certificate of networth of the

Applicant Company are annexed to the Company Scheme Application.

The Applicant Company is directed to publish a joint advertisement, once
each in newspapers; one in English and another in vernacular language,
both are having wide circulation, at least 30 clear days before the
aforesaid separate meetings of the equity shareholders (consisting of
Ordinary Shareholders of the Applicant Company) and equity
shareholders (consisting of ‘A’ Ordinary Shareholders of the Applicant
Company) of Applicant Company, in the prescribed form CAA. 2, as per
Rule 7 of the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016 convening the said separate meetings on
such day, date, time and mode as aforesaid, stating that copy of the
Scheme and the statement disclosing all material facts as required under
Section 230(3) of the Companies Act, 2013 read with Rule 6 of the

Companies (Compromises, Arrangements and Amalgamations) Rules,

2016 can be obtained free of charge by sending an email at
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17.

18.

1%

the dispensation of the separate meetings of the secured creditors and

unsecured creditors of the Applicant Company and passing of this order

also be published.

The Counsel submits and confirms that no application seeking Insolvency
Resolution or Liquidation proceedings is filed or pending against the
Applicant Companies under the Insolvency and Bankruptcy Code, 2016

or under the Act based on the information and records available in the

Applicant Companies.

The Counsel further submits that the Applicant Company has issued no

corporate guarantees as on December 31, 2023.

The Counsel further submits that the Applicant Company has issued

performance guarantees as on 31% December, 2023 as under:

Name of Bank(s) providing | Amount of performance |
____performance guarantee - guarantee (INR in crores)
State Bank of India (Includes
| Foreign BG's) 1695 |
ICICI Bank Limited | 249
HDFC Bank 8
AXIS Bank &
UBI Bank 22
| TOTAL _ _ - 2,056

20. The Counsel further submits that the Applicant Company has the

following contingent liabilities as on 31%t December, 2023:

31-Dec-23

Contingent Liabilities (INR in Crores)

Claims against the Company not
acknowledged as debts-
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(i) | Sales Tax 818.28
(ii) | Excise Duty, Service Tax, Custom 299.17
(iii) | Others - Gross 544.98
(iv) | Income tax in dispute -
2. | Appeals
(1) | Sales Tax 2.92
(ii) | Excise Duty 67.76
(iii) | Others 4.82
(iv) | Income tax in dispute 6.98
3. Bonus pertaining to retrospective period to 2 67
the notification date January 1, 2016 )
4. Capital Commitment
(i) | Tangible 685.48
(ii) | Intangible 83.47
5 Purchase Commitments
Total 2,516.53

21. The Counsel for the Applicant Company submits that the details of the
letters of credit facilities availed by the Applicant Company as on 31*

December, 2023 are as under:

BANK NAME TOTAL LC LIMIT | LC UTILISATION |
(INR in Cr. TOTAL
| oNRincr)
HDFC Bank Limited 00 | 253 |
TOTAL 200 | T

22. The Appointed Date is the Scheme Effective Date.

23. The Applicant Companies to file an Affidavit of Service and Compliance
Report within 10 working days after serving notice to all the Regulatory

Authorities and others as stated above.
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24. With the above directions, CA(CAA)-09/2024 is allowed and disposed of.

Sd/-
Anu Jagmohan Singh
Member (Technical)

22.03.2024/pvs/sj

Sd/-
Kishore Vemulapalli
Member (Judicial)

Certified True COPY
Copy Issued "free qt.a

On
.-:2‘7
Reié Q?S’Q

Mettonal Company Law unal Mum + ;Bend!
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21. CA/86/2024 IN

CA.CAA.9(MB)2024
CORAM:
MS. ANU IAGMQHAN SINGH SHRI KISHORE VEMULAPALLI
MEMBER (Technical) - MEMBER (Judicial)
ORDER SHEET OF THE HEARING HELD ON 28.03.2024
NAME OF THE PARTIES: Tata Motors Limited

SECTION: 154 OF THE NATIONAL COMPANY LAW TRIBUNAL RULES, 2016

ORDER

1.  Mr. Venkatesh Dhond, Senior Advocate, Mr. Tapan Deshpande, Mr.
Aekaanth Nair, i/b Cyril Amarchand Mangaldas, appearing for the
Applicant company.

2. CA/86/2024: This is an application filed under Rule 11 of the NCLT Rules,
2016 seeking rectification in order dated 22.03.2024.

3. Heard the Senior Counsel on behalf of the Applicant Company. The
rectified order dated 227 March, 2024 to be read as follows:

a. On page 8 paragraph 10(a) line 2 after the words “held” should be read
as “on April 30, 2024 at 2.30 p.m. (1430 hours)"; and

b. On page 13 paragraph 11(a) line 3 after the word “held” should be read
as “on April 30, 2024 at 11.00 a.m. (1100 hours)”.

4. Rest of the order remains unaltered.”

5. With the above rectification CA-86/2024 is allowed and disposed of.

Sd/- Sd/-
ANU IAGMOHAN SINGH KISHORE VEMULAPALLI
Member (Technical) Member (Judicial)
Certified True Gopy
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SCHEME. OF ARRANGEMENT
OF
TATA-MOTORS LIMITED
AND
ITS. SHAREHOLDERS 'AND CREDITORS:

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

PART A= GENERAL
PREAMBLE

Thi$_s_che'nie.d_ﬁan'a_ng'ement-'(‘Scheme’,;q_.sj.more_parf_f_éulaf'bzdqﬁned-‘h'er'eundei-):is:pres'ejntedlupc_iéi
Section 230 —Section 232 and-other applicable provisions of the Act (as defined below) betweén
Tata-Motors Limited (‘Company’, as.more particularly defined hereinder) andiits sharéholders and
creditors. The Scheme provides infer alia for the (2) reduction through cancellation of the "A”
Ordinary-Shares (ds défined below) and the consequent issuance and allotment of the Ordinary
Shares{the Ordinary Shares issued by the Company.as the.consideration,pursuant 1o this Scheme
is:hereinafter referredto.as ‘New Ordinary Shares’ and suchiterm.is more particularly defined in
Clause -6.5), as considefation other than -cash for such reduction; (b) ameéndments to the
memorandiith of association of thé Company (“MoA™), articles of association of the Company
(“AoA™).and authorised share capital of the-Compary;. andi(c) various other matters incidental to,
conseguential:to-arid/ or otherwise connectéd withthe above; under Section 230 = Section.232.and:
other applicable provisions:of the Act, the SEBI'Scheme Circular (as:defined below)-and:the SEBI
Scheine Ciréuldr —Debt (as defined below).

1. INTRODUCTION
TATA MOTORS LIMITED is.a public limited:compatly incorporatéd under thelaws.of

India bearing corporate identification number L28920MH1945PLC004520-and having its
registered office .at Bombay House; 24, Homi Mody Street, Mumbai - 400001
(“Company™). Its *A” Ordinary Shares, Ordinary- Shates (as-defined below)and NCDs (a5
defined below) dre listed on the NSE (as definéd below). and' BSE Limited (as defined
below), The Company, directly and indi_rectly.-ﬂirbugh.its:subsidiaries'and'jciint ventutes, is
-engagediinter aliainthe business of design; development, manufacturing and sale of a-wide

range of commercial; .passengér and electric vehicles and parts thereof within India and |
abroad. ) :

IL.  RATIONALE AND PURPOSE OF THE SCHEME

1. Ttie Company issued the ‘A Ordinary Shares ifi- 2008 as part-of a rights issue with-the
objective of inter alia funding certain ovefseas investments, The “A” Qrdinary Shares were
issued at a discount tothe Ordinary Shares.

2. The tights attached to the “A” Ordinary Shares are similar to the rights attached to. the
Ordinary Shares ifrall respects except as.to-voting and-dividend, as-detdiléd in Clause
Li{e):
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This was the first.issuance of *A’ Ordinary Shares by the Company and as-on the date of
issuance of the ‘A’ Ordinary Shares, there ‘were-limited: instarices of issuances. of equity

shares with differential rights as to' voting-and' dividend by Indian listed campanies of the
‘Company’s:market:capitalization and size,

Subsequent regulatory changes restricted the jssuance of shares with differential votmg
rights, resulting in a narrow market for similar instrumerits. The discouiit in the pnce at
which the “A’ Ordinary Shares trade vis:d-vis the Ordinary Shares:has incréaséd since the
date of listing of the *A” Ordinary Shares. This:has the-effect of significantly tndetstating
the ‘Company's: market -capitalization, contributes 10 .a complex capital structuire and
incéreases administrative complexuy vis-@-vis aintaining. 2 (two) separate classes of

‘shares.

Inlighit of this: background, the Company seeks to reorganise its share capitdl inaccordance
with Section 230 Section 232 of the Act By cancélling and extmgmshmg ‘A? Ordinary

‘Shares. andpaying consideration to the holders of the “A”Ordinary Shares in the form of

New Ordinary Shares, The reorganization. of share capital envisaged by this Scheme is
expected to::

(3) simplify and consolidate the Company’s-capital structure and preserve liquidity for
the Compariy’s.growth; and

(b): 'be value:accretive and beneficial for all'shareholders. of the- Company and-allow the
‘holders of the ‘A Ordinary Shares. and' ‘Ordinary Shares to continue to,paticipate in
the Company’s perfoimance.

‘The netwoith:of the Company as-on June 30, 2023, is INR 21,167 Cr. The teduction:of the

‘A’ Ordinary Shares-contemplated:by-this: Scheme will riot. affect the ability or liquidity of

the-Company to meet any of its financial obligations/ commitments. The Scheme will not
‘have any adverse impact on the creditors-as further elaborated in Clause 1 1.

The Scheme will be in the best intérest of the concemned: stakeholders. of the Coinpany,
including the holdérs of Ordinary Shares and the holders of *A* Ordinary Shates.

PARTS:OF THE SCHEME
This Scheme is.divided into the following:parts:

(8}  PART Adeals:with theibackground of the: Company, ratmnale and objective ofthe
Scheme;

(6)  PART B.deals with the definitions, interpretation.and sharé capital;
(&)  PART'Cdeils withthe capital'feorganisation: of the Cotipatiy; and
(d)  PART D:deals withthe:general terms and-conditions applicable to:the Scheme.
PART B = DEFINITIONS INTERPRETATION AND: SHARE. CAPITAL

DEFINITIONS

In-this Scheme, unless the.context of: meaning otherwise -requirqs:'.(a) terms defined in the
introductory-paragraphs-and-recitals shall hiave the same meariings. throughout this:Scheme;
and.(6) the following words.and expressions, wherever used. (mcludmg in:the recitals. and
the introductory paragraphs above); shall have the followmg meanings:
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“3(a)(10) Exemption® shall havethe meaniig §ét outin:Clavse 6.13;

“Accounting Standards” means the Indian Accounting Standards as notified
undei the Companies Act, 2013 read' togéther with the :Companies. (Indian
Accounting Standards) Ruiles, 2015 (as amended from time to time): and other
accounting principles gerierally accepted' in India of made appllcable 1o the
Company;

“A¢t” means the Companies Act, 2013 and any rules; fegulations, circulars,
notifications, clarifications; orders or gnidelinesiissued théreunder andias-amended
from time to-time and include any statutory replacement or re-éhactment thereof;
if the-coritext so requires:and-as:may beé applicable;.

“Adjustment Amount” 'shall-'have-_t_h_tj.'.-meaning;.set- out in-Clause 6.5;

“A? Ordinary Shares™ meansthe equity shares of the Company with differential
rights ast9 voting and-dividend-as:set out below and having a face valie: ‘of INR 2
(Indian Rupees Two-osily) each-and bearinig. ISTN: IND155A01020:

L)y Dividend: The holders of “A” Ordinary Shares receive dividénd for a
firiancial year at 5 (five) percentage points more than the aggregate rate:of
dividend declated on Ordinary Shares. for that financial year; and:

(iiy  Voting:The holdersof “A™ Ordinary Shares-have the rightto attend general
meetings and class meetings of all holdérs of* Ordinary Shares, and'their
voting: n_ghts_ at such. meetings are-as follows:

(A)  ifaresclution 1s.put to vote:by a show.of hands, eacliholder.of *A*
‘Ordinary-Shares is-entitléd to 1-(one) vote; i.e., the same number
of votes-as-available to-holders-of Ordinary’ Shares, and:

(B) ifaresolutionds piit to vote by pollor postal'ballot; each-holder: of
‘A’ Ordinary Shares is entitled to-1-(one) vote: for evéry 10 (ten)
*A” Ordinary Shares. held. Fractional voting rights of holders of
*A” Ofdinary Shares shall be- ignotred;

“AoA” shall have the meaning setout in the Preamble;.

“Applicable Law” or “Law” means with respect to: any Perfson, any binding
federal; state, national or local'statute, law; ordinance, nofification; rulg, regulation,

.order, wiit, injunction; directive, judgment or decree, or other requirement of any
.govermnental authority: applicable to- such Person -or any of their réspective

propertics:or assets;,

- “Appointed Date” means the Effective Date;,

“Board of Directors™ or “Board in relation to.the Company reans: theé board-of

diréctors of the Comipany, and' shall include a committee (existing.-or to be
constituted subsequeritly by-the Board).or any othet delegate(sy duly authorised for
the purposes of the mattets. pertaining to this Scheme and /.or to-take decisions
prescribed undér the Scheme-and/ or to decide or act on any other matter: relating
thereto;

“BSE"means BSE Limited;
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“Gapital:ﬂeduction'Consideratioﬁ-” stiall'havethe meaning set out in Clause 6.4;

“Comipany” shall'have the meaning set-out innpmﬁgraph T ofPart A of the Scheme;

“Convertible Cumulative Preférericé Sharés” shall have the meaning
détermined in accordance withthe AoA andthie MoA;

“Effective Date” means the-date on which:the certified .copy of ttie order of the

NCLT sanctioning the Schemie is filed by the Coimpany with the: Registrar of

‘Companies;

R‘e_fefer'ic_es-iﬁltlji's'-St:hgme to:ithe date of “coming inito effect of this Scheme’ or the
‘effectiveness of this Scheme’ or the *Schieme coming into.effect’ shall mean the

Effective Date;

“Employee Stock Option. Scheme” means the: (i) Tata Motors Limited
Employees Stock Options:Scheme 2018; and/ or-(ii): Tata Motors-Liimited Share-

based Long Term Incentive Scheme 2021 and/ or. (iii) any other employee stock

option schemes.to'bé intraduced by the Company;

“INR™or “Rs.” héans Iridian Rupees, the lawful cutrency of the Republic of India;

“MoA” shall have the meariing et out in the Preamble;

“NCD” means the outstariding non-convertible:debentures of the Company listed
.on' the Stock Exchanges from time to. time, and' includes the non-convert:ble

debentures of the: Company as. listed in Annexuié A;

“NCLT” means the National -Company Law Tribundl, Mumbai Bench, as
constitutéd andiauthorised-as.perthe apphcable provisions:ofithe Act for approving
any scheme of arrangeément, compromise or reconstruction of companies under

Seétion:230 — Section' 232 of the Act;

“New-Ordinary Shares” shall have thie:meaning sét.out in Clause-6.5;
“NSE" means National Stock Exchange-of Indid Limited;

“Ordinary Shaves™ means the equity shares'of the Company having a face value
of INR 2 (Indian Rupees Two: only)-éach.and beating ISIN INE155A01022;

“Person® means.any individual (including in his.capacity as tristee), entity, joint

vehture; company, ‘corporation, partnership (whether limited' or unlimited),
proprietorship-or other entetptise-(whether incorporated or-not);, Hindu undivided
family, trust, union, association of persois, goveémmental authority, orany agency,

‘department, -authority or polmcal subdivision' thereof, and' shall include their

respective successors -and in case of an individual 'shall include his/her legal

represéntatives, administrators, -exectitors and: Heirs and in case.-of a trust shall .

inchide the trustee or the trustees and the-beneficiary o beneficiaries from-time to
time;

*“Preamble” shall:inean thie preamble-of this Scheme;

“Record Date™means the date to be fixed by the Board of Directors for the purpose
of déterminifig the' names -of the holders of “A™ Ordinary Shares who shall be
entitled to recéive consideration under Clause 6;

-
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“Registrarof Companies” means the Registrarof Companies having jurisdiction.
overthe Company; |

“Relevant Sharehiolders” shall'have the meaning set-out in‘Clause:6.3;

“Schemeé” or “the Schemé™ or “this Scheme” or “Scheme of Arratigement'™
meaiis-this scheme.of arrangement in its present-form or as amended: ér with-any
modificationi(s)- approved or imposed or directed by the NCLT or .any other
governmental authorities, pursuant to the provisions.of Section 230 —Section 232:
andiother applicable.provisions, if any, of the Act;

“SEBI" means the Seciirities and‘Exchange Board'of India established under the
Securities and Exchange Board of India Act, 1992;

“SEBI'LODR Regulations™ means the SEBIL(Listing Obligations and Disclosure
Requirements) Regulations, 2015 including al} circulars and notifications issued
thereunder, as.amended from timeto time;

“SEBI Regulations” means any acts, rules, regulations, circulars, notifications,.
clarifications, ordefs ar guidélines issued by SEBI and asiamended from time 1o
time and include any stitutory replaceiment or re-epactment thereof, if the-context
so requires anid'as may be applicable;

“SEBI Schieme Circulir” means the SEBI mastér circular bearing no.
SEBI/HO/CFD/POD-2/P/CIR/2023/93 *Master Circular on (i) Scheme of
Arrangement by Listed Entities.and (i} Relaxation under Sub-rule (7)of rule 19 of
the Securities Contracts. (Regulation). Rules, 1957' dated June 20, 2023, as
amended from tiime to time or any other circulars issued :by. SEBI applicable to
schemes of arrangement from-time to time; '

“SEBI  Schemeé Circular -  Debt™ means ciréular o

SERI/HO/DDHS/PoD1/P/CIR/2023/108 dated July 29, 2022 issued by SEBI, as
amended frori time to-time;

“Securities Act” shalliave the-meaning set out in.Clause 6.13;

“Stock Exchanges' means collectively the BSE and:thie NSE;

“Tax Laws” means all: Applicable Laws dealing with Taxes including but not
Timited to income:tax, wealth tax; sales tax / value addéd tax, Setvice tax; goods

and service-tax, excise duty, customs duty or any.otheér levy of similar nature;

“Taxes” mearis all: forms of taxes and statutory, governmerital, state, provincial,
16¢al governmenitsl or municipal impositions, .duties; -contributions and' levies,
whether levied by reference to income, profits, book profits, gains, dividend; riet
‘wealth, asset values; tumover, added value, .goods and services or otherwise and
shall further include payments in respect of or on-account-of tax, whethér by way
of deduiétion: at source; collection &t souirce,.advance-tax, goods and services tax,,
sécurities transaction: tax -or any other transfer taxes or othefwise, in each case
attributable directly or primarily to thé Coitipany -or any othér Person-and all
surcharge, cess :peiialties,.charges,.cO'sts:and-ii-i_téres‘t-relating.theretq;-,-a_.nd-

“Trust” means the irrevacable détérminate trust constituted. undér the: Indian
Trusts Act, 1882 by the Company, having anindependent trustee,.for the purposes
.of receiving the New ‘Ordinaty Shares from the Company: on behalf and for the
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‘benefit of eachof the Relevant Shareholders, sélling the requisite number of New
Ordinary Shares ‘o dischiatge obligations in relation to- Taxes, distributing the
remainiiig New:Ordinary-Shares to the Relevant Shareholders, andiundertaking alf
-other related matters-as:detailed-in-this Scheme, ificluding in'Clause 6.

INTERPRETATION

References to-clauses, unless otherwise:provided; are to the clauses:to this Scheme:

Headings, sub-hieadings; titles, subtitlesto clauses, sub-clauses, sections andparagraphs are
for information.only and shall not form.part of the operative provisions.of this Scheime:or
the schedules:hereto -_andes_ha_lli.be-ignored.-in-cons_trUin_g-,thg-sgme-.

All references in-this Scheme 10 statutory provisions shail bé construed as meaning and
including references to:

(@) any statutory modification, consolidation or resenactmeént made after the date of
approval of this Scheme by the Board'afid for the time being in force;.

(B):  allsubordinate legislation made from timeto time unider that provision (whether or
not-amended, modified, ré-enacted-or.consolidated);

(<) all statutory instruments-or orders:made pursuant to-a statutory provision;.and

(d)}  aiystatutory provisions of whichthese statutory-pfovisicns are a consolidation, re-

-enactment oi-modification,

Wnless the coritext othierwise requires:

(@) the singular shall include the plural'and vice versa, and:references to one-gender

include all.genders;

(b):  references to. a person include any individual, firm, Body corporate (whether

incorporated: or not), governmient, state or.agency of a-state-or any joint veriture,
-association; partnership; works counciloremployee representative’s body (whether
or not having:separate legal personality);

(©) reférence to days; months and yeéats are to calendar days, calendar months -and
-calendar years; respectively;

(dy  anhy reference to “writing” shall include printing; typing, lithography and. other
‘meéans-of réproducing:words in visible form; '

(e)  the words“include™ and “including” are to'be constiued without limitation.and:

(003 where a-wider constructions possible, thie words “othet™ and “otherwise shall not
be-construed gjusdemn generis with.any foregoing words.

DATE.OF TAKING EFFECT AND OPERATIVE DATE

The Scheme set out herein in its present form or with any--modiﬁc'ation(s)':-app;c_)vcd ar
imposed.or directed by NCLT shall beioperative and-effective from-the Effective Date. .

SHARE CAPITAL

The authorised. issued: subscribed'and paid-up sharé ¢apital.of the Company-as oh June 30,



2023 is as under:

4,00 0000 000 (Four Hundred Crore) Ordinary Shares of

8,00,00,00,000

Lakh Eighty Three Thousand One Hundred and Forty One)
Ordinary Shares of INR 2 (Indian Rupees Two only) each

INR 2 (Indian Rupees Two only) each

1,00,00,00,000 (One Hundred Crore) ‘A’ Ordinary Shares of 2,00,00,00,000
INR 2 (Indian Rupees Two only) each

30,00,00,000 (Thirty Crore) Convertible Cumulative 30,00,00,00,000
Preference Shares of INR 100 (Indian Rupees One Hundred

only) each
S T - . ! RO s .‘_"..-' 3t &.;‘: ‘_* ‘ T -__.___‘_;-. ’i.l TR .‘_-; ‘—.-. _',_?ﬁ‘z’ 4

7 ‘-’-\ k,“ @_‘A" ‘l, 1 .‘ .
3 32,19 83,141 (Three Hundred Thmy Two Crore Nmeteen 6,64,39,66,282

50,87,36,110 (Fifty Crore Eighty Seven Lakh Thirty Six
Thousand One Hundred and Ten) ‘A’ Ordinary Shares of
INR 2 (Indian Rupees Two only) each

1,01,74,72,220

3,32,14,90,582 (Three Hundred Thirty Two Crore Fourteen
Lakh Ninety Thousand Five Hundred and Eighty Two)
Ordinary Shares of INR 2 (Indian Rupees Two only) each

6,64,29,81,164

50,85,02,896 (Fifty Crore Eighty Five Lakh Two Thousand
Eight Hundred and Ninety Six) ‘A’ Ordinary Shares of INR
2 (Indian Rupees Two only) each

| aul—up \p Share Capital

1,01,70,05,792

3,32,14,90,582 (Three Hundred Thirty Two Crore Fourteen
Lakh Ninety Thousand Five Hundred and Eighty Two)
Ordinary Shares of INR 2 (Indian Rupees Two only) each

6,64,34,58,669*

50,85,02,896 (Fifty Crore Eighty Five Lakh Two Thousand
Eight Hundred and Ninety Six) ‘A’ Ordinary Shares of INR
2 (Indian Rupees Two only) each

1,01,70,05,792

Total

N “. e A YN > s,

7,66,04,64,461*

* The paid-up share capital of the Company is subject to the falfowmg adjustments viz. (a)
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addition. of INR 4,77,945 (Indian Rupees Four Lakh Seventy Seven Thousand Nine
Hundred and:Forty Five only).on account of shareforfeiture, being paid-up value of partly-
paid Ordinary Shéies forfeited in the financial year 19981999 and financial year 1999-
2000 for the non-receipt-qf call monies and remaining unissued.as on June 30, 2023 (5)
less INR 440+ (Indian Rupees Fouir Hundred and Forty only) on-account.of calls in.arrear
towards 310:(Three Hundyed and Ten) Ordinary Shares.of INR 2 (Indian Rupees:Two only)
edchi (INR I (Indian Rupees: Orne only) outstanding on each).and. 260: (Two Hundred and
Sixty) Ordinary Shares of INR 2 (Indian Rupees Two only) each:(INR 0.50 (Indian Rupees
Fifty paise only) outstanding on.each). To clarify, without such adjustments, the paid-up
share capital of the Company as .on June 30, 2023 aggregates to INR 7:65,99,86,956
{(Indian Rupees Seven Humdred -and Sixty Five Crore Ninety Nine Lakh Eighty Six
Thousand Nine Hundred and Fifty Six only).

Nate: The Company has outstanding emplayee stock options and performance share units
under-its Employee Stock Option Scheme, the exercisé of which-may result in-an increase
in:its number of Ordinary Shareés and its issued and paid-up capitalfrort time:toitime. The
total number of Ordinary Shares: that can be issued wnder: (a) Tata Motors. Limited
Employees Stock Option Scheme 2018; and (b) Tata Motors Limited Share-based Long
Term Iricentive Scheme 2021 shall not exceed 0:406% (point four zero six percent)and
0.235% (point two three five percent); respectively, of the issued share capital .of the
‘Company. '

PART C— CAPITAL REORGANISATION OF THE. COMPANY.

REDUCTION OF THE *A* ORDINARY SHARES.

Wpon the Scheme becoming effective; the share-capital of the Company peitaining-to the
“A’ Ordinary Shares:(including the subscribed, issued:and paid up share capital pertaining
tothe ‘A’:Ordinary Shares) as:on the Efféctive Date will be reduced.on the Effective Date,
i.e., by cancelling and-extinguishing all ‘A’ Ordinary Shates:held by the relevant holders.
ofthe “A”Qrdinary Shares as onthe RecordDate, for the consideration mentioned'in Clausé

6.

The reductionof the sharé capital of the Compaiiy-to the-extent.of the *A” Ordinary Shares
as -aforesaid -will: not involvé any diritiution .of liability in respect of the unpaid share
-capital.

The reduction of tlic *A’ Ordinary Shares shall be cffected pursuant to and-as an intogral
part of this-Scheme per the provisions.of Section 230 — Section 232 of the Act.pursuaiitto
the order of the NCLT,. and the provisions.of Section 66 of the Act-shall notapply tosuch
reduction. The order of the NCLT sanctioning the Scheme shallibe deemedito be an-order
under the applicable provisions of the Act-confirming the reduction of the ‘A’ Ordinary
‘Shares. ’

The approvals obtainied by the Company in-relation to this Scheme (including approvals
from-the shareholders. of the Company pursuant to Section 230 - Section 232 of the Act)
shall-deemed toibe sufficient approval(s) for giving effect to'the ;provisions of Clause 5.and
‘Clause 6 of this Scheme and forthe avoidance of doubt, the Cornpany shall'not be required
to-obtain any separate approvals undér Section 52, Section 66 and: the other related
‘provisions.of the Act to-effect the reduction:by way-of cancellation.and-extinguishment of
*A” Ordinary Shares. The Company shall not, norshall'be.obliged-to: (a) in-addition to.the.
approvals obtained'by the:Company inrelation tottis Scheme, cdll for a sepatate.meéting
-of its:shareholders.and creditors for obtaining their approval for sanctioning the reduction
ofithe *A’ Ordinary Shares or any other stéps contemplated-under this Scheme; or.(b) obtain
any additional approvals./ecompliances; under Section 66 of the Aét..
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The Schemme will: riot have any adverse impact on. the creditots as further elaborated in.
Clause 11, There will'be no:change in the general reserves:of the:Company as.a result of
the reduction of ‘A’ Ordinary Shares pursuantto this Clause S:of the Schieme, The Company-
shall'not be required to add-the words *“And Reduced™ as a-suffix to its name consequent
upon such-reduction..

WUpon the Scheme becoming effective, and' without the requirement for any firther
application, act, deed, consent o other actions from the holders of “A” Ordinary Shates
(including surrendering of share-certificates and/ or sending appropriate instructionsto the
depository participants), the ‘A’ Ordinary ‘Shares shall stand ¢ancelled, extinguished and.
tendered'invalid in accordance with this Scheme.

CONSIDERATION

‘Fhe consideration for reduction:of the “A”Ordinary Shares pursuant to Clause 'S, is;payable
by way of considération other than cash. Upén: effectiveness of the Scheme and in
accordance with the terns. heteof, including ‘Clause 5, the Company shall issue New
‘Ordinary-Shares to theholders of the ‘A’ Ordinary Shares as consideration for the reduction
anid.cancellation-of the *A™ Ordinary Shares. Theissuance-of consideration in the form of
New Ordinary Shares rathef thah.cash will:have vatious benefits, including: (a) préserving
liquidity for the Company’s growth; (b)-allowing the holdeérs of the. “A’ Ordinary Sharés to
continue to- participate in the Company’s performance; and. (c) the benefits set out in:
paragraphL.5 of Part A of the:Scherne. '

‘For-the purposes.of, inter alia, transfer of thé Capital Reduction Corisideration:(as dafined
Below) by the Company to the Relevant Shareholders: (as dgfined below), the Company
shall, prior to the Effective Date have settled the Trust. The Trust will réceive tlie New
Ordinary Shares from the Company -on behalf and.for the benefit of each. of the Relevant
Shareholders as contemplated:in-Clause-6.4, and will thereafter, post:sale of the requisite
number of New Ordinary. Shares to-discharge obligations in relation.to Total Adjustmerit
Amounts (as defined below) and completion of the .other actions more specifically
enumerated in this Clause 6, inter alia, distribute the remaining New Ordinary Shares to
the Relevant Shareholders in terms:of this Scheme.

In this regard, following the effectiveness of the Schieme; the Company shall; issue New
Ordinary ‘Shares on behalf and for the benefit of each holder of the *A’ Ordinary Shares.
wheose shares have:béen cancelled ivaccordance with Clausé 5 and whose names appear ifi
‘theregister-of members:(including register and index of beneficial owhers maintained:by a
depository-under Section 11 of the DPépositories Act, 1996) of the Comjiany on the:Record.
Dite. or to. such -of their respective heirs, executors, administrators or .other legal.
representative or othér Siccessors in fitle as on the Record Date (“Relevant
Shareholders”); without-any. further-application; act oi-deed, savé for: (a) any documents:
required from the holders of ‘A’ Ordinary Shdres. pursnant to this ‘Scheme;. and'(b) the
actions required from the Trust pursuant to this Scheme.

The consideration specified under-this Clause 6, for-every 10:cancelled and'extinguished
fully paid-up ‘A’ Qrdinary Shares of face value.of INR 2 (Indian: Rupees Two-otily):each-
shall be:
“7 fully paid-up Ordinary Share(s) of face value of INR 2 (Indian Rupees Two
only)-each.” (“Capital Reduction Consideration”}

Immiediately. post issuanée and' allotmerit, the Company shall take necéssary steps for
obtaining the listing and trading approvals for the issited: shares in-accordance with this
Scheme. R
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The Ordinary Shares issued'by the Compaity: as the consideration.pursuant to:this:Scheme

(©)

{d).

arereferred to:as the “New. Ordinary Shares”. The New Ordinary Shares shall be issued/
transferred:to the Relevant Shatreholders pursuant to:Clause.6 in.the manner set out below:

@

Upon- effectiveness of this Scheme; the Company shall issue and allot the New
Ordinary Shares to the Trust, which shall hold the New Ordinary Shares on behalf
and for the benéfit of each Relevant Shar¢holder,

The Company shallifistify the Trust of:

@y  the details-of the demat account, bank account and-other. details.of each
Relevant Sharehalder, as available i the recoids of the Cotiipary;

(). the number of New Ordinary Shares issued in respect of eachi Relevant
‘Shareholder; and

(iif)  the amount to- be witliheld' from thie ‘considerdtion attributable to. each
Relevant :Shareholder under Applicable Law (including Tax Laws)
(“Adjustment Amount™).

the Trust shall, upon allotment of the New-Ordinary Shares, sell' such number.of
New Ordinary Shares on the Stock Exchanges, as may be required to:-(i) realise.
the aggregate Adjustment Amount notifiéd by the Company pursuant to Clause
6.5(b); -and: (if) discharge -costs attributable to- capital gdins tax, securities.
transaction tax, transaction cost(s); brokerage chiarges, and-ahy other expenses akifl
10 the foregoing payable solely with respect to the silé of New Qrdinary Shares
pursuant to this Clause (collectively with sub-clause:(i):of this Clause 6.5(c); the
*Total Adjustment Amount”): For the avoidance.of doubt, costs attributable to:
the fees payable to advisors (including legal, tax, merchant bankér and accouriting),
the fees payable to the trustee of the Trust and any other expenses akin: to. the
foregoing costs, pursuant to this Clause .6 shall be ‘borne by the Company, inter
dlia, throughithe Trust’s corpus and/.or througlhi the Trust ifvoicing the Company.
The Trust shall' determine ‘the number of New Qidinary Shares. to be sold; the
timing of the sale and'the Stack Exchange on which such sale should'be undértaken
based on the advice of a merchant banker appointed: by the Trust in-this regard,
Pprovided'however that such sale shall be concluded before the end:of the calendar
month as in-which:the Record Date falls, unless otherwise decided by the Board:in
accordance Wwith the Applicable Law;

promptly following completion.of such sale, the Frust shall:

(5] immediately theréafter, remit the aggregate Adjustment Amount to the
Company; S

(i) within 7:(seven) days from«the date of such sale, irahsfer the New-Ordinary
Shares to-the demat account of each Relévant Shareholder baséd: on.the
‘Capital Reduétion Consideration, less ahy New Ordinary ‘Shares sold by
the Trust to realise the Total Adjustment Arount in respect of such
Relevant Shareholdet;

{iiiy  within 7 (seven) days fromithe date:of such-salé, remit excess cash:(if any)
réalized by the Trust inrespéctoftheNew Ordinary Shares'soldiby it. Such-
amourits shall be disttibuted.pro rata to:the New:Ordinary Shares sold in
respect of the Relevant Shareholders; and'

L A
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(iv): undertake such: additional action as may be required under Applicable
Law, including. any filings in relation to- the Foreigh Exchange
Managenient (Mode of Payment and Reporting of Norn-debt Instrumiénts)y
Regulations, 2019, '

the Company shall deposit the aggregate Adjustment Amount with the relevant
governmental:aithority-inthe.manner prescribed under Applicable’Law.(including,
Tax Laws)-and: shall provide each Relevarit Shar¢holder such documents as are
required to:be provided: by the Company under Applicable Law to-evidence such:
payment. ' '

The Company-ray, through its-investor outreach/ communicationmade separately:
to the Relevant Shareholders, seek such information or documents from holdeérs of
“A’ Ordinary Shares as.may-be required to-effect the transactions: contemplated:in.
thisClause 6, including to determine the-Adjustment Amount and to endblé credit
of the New Ordinary ‘Shares -anhd’ the determined amount of ¢ash to the demat
account and 'bank dccount of the Relévant Shareholders. If such information or
documents ‘requested' is not provided by such Relevant Shareholder to: the
Compaiy’s.satisfaction, and within.the tiffielines prescribed by thé-Conipany, the
‘Cornpaity shall be entitled to:deduct or withliold amounts from-thie. consideration
payable to:such Relevant Shareholdér under Clause 6 at-thie highest rate specified
under Applicable Law, prior to issuing the-New: Ordinary Shares o such holders
-of the *A? Ordinary Shares. '

if the Company doesnot receive detailsof the demat accouifits or bank accounts of
any Relevant'Shareholder, orif the details furnished by any Relevant Shareholder
«donot permit-electronic.credit of the New Ordinaty Shares or thé cash payments,
thenthe New Ordinary Shares relatable to such Relevant Shareholder shall'be’held
by the Trust until the New Ordinary Shares and castiamounts are transferred to the
escrow accounts as. contemplited under Clause 6.5(h) below .and will only be
credited o the fespective depository participant :account/ ‘bank account of ithe
Relevant Shareholder when the details of such Relevant Shareholder’s accounts
with: the depository participant and/ or bank are intimated. in writing to the
‘Company.

if any New Ordiniary Shares, including cash payments pursuant to.Clause 6 have
not been cldimed by or paid to & Relevant Shareholder 4s onMarch 15 .of the.
relevant financial year on: which the Record Date fall§; sich amounts .and New
‘Ordinary Shares shall be transferred by the Trust to non-interest bearing escrow
account and a demat escrow account respectively, in each -case operiéd and.
maintained by the Company ifi this regard, and will be remitted'to such Relevant
Sharéholders when the details of such Relevant Shareholder’s'bank account/ derat
account are intimated in writing to the Company. Any unclaimed New Ordinary
Shares, along with the dividendiaccrued on:such unclaimed New Otdinary Shares
(if any) shall be treated: as ‘unclaimed' shares® and ‘unclaimed dividend” for the
purposes.of the Act, including for the purposes of Section 124 and Section 125 of
the Act, and:shall be treated:inthe manner prescribedunder the Act for‘unclaimed
shares’ and ‘unclaimed:dividend’..

thé Trust shall complete all actions required by it within the periods set out in
.Clause6, which periodimay bé extended by-the Board'if it so.deems fit, provided
that-no extension by the Board:shall result.in:the time period- extending:beyond:90-
(ninety) days from: the date of allotment of such New ‘Ordinary Shares: by the
Company..
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G the Trust shall stand dissolved:upon.completion.of its obligations under Clause.§,
‘ and‘the Trust and/ or the Board:shall be entitled:to undertake any-and-all:actions-as
may be requiredtogive €ffect to such dissolution in accordance with the terms:of
the trust deéd. Any.amounts pending with the Trust subsequent-to fulfillment of its
purpose and completiohof its obligations. under Clause 6 shall be dealt with inthe
manner set out in'thé trust deed,

The New. Ordinary Shares shall be siubject to- the Schenie, the MoA. and' AoA of the
Comipany and Applicable Laws, and shall rank pari passu withthe-Ordinary Shares of the
Company, including with respect to:dividend,

‘N0 New: Ordinary Shares shall be ailotted in respect of fractional entitlements by the

Company to which the Relevant :Shareholdérs may-be-entitled: oi allotinent as perClause
6. Ifany Relevant Shareliolder i5 entitled to fractionalentitleihents on account ofithe Capital

Reduction: Consideratiori- applicable to him/ her/ it, subject to receipt of appropriate
approvals, if any, the Company shall.consolidate such fractional entitlernents and thereupon
allotthe New-Ordinary Shares in liéu thereof to.the Trust who shallholdithe New- Ordinary

‘Shares in trist on behalf and-for the: benefit-of-each of the Relevant:Shareholders entitled

to fractional' entitlements with the éxpress understanding that the Trust shiall sellithe New

Ordinaty Shares'so:gl'lﬁttec_lion:?th'e Stock Exchanges at such-time or.tithes and-at such price

or prices.and-to.such Person, as the Trust deems fit:(which-salé shall be undeitaken before

the end of the month as in which the Record Date:falls unless otherwise decided by the

Board in accordarice with the Applicable Law, provided: that no.extension by the Board
shal_l:res_ult-'init_he‘time;peﬁod:exte"nding-bcyond"9'0_-'(nin_et5a)'days-ﬁ'om-.the date of allotment

-of such-NewOrdinary Shares by the ‘Cotnpanyy), and shall distribute the riét:sale proceeds

in cash, subjéct to tax deductions aiid other expenses as. applicable in line with Clause

6.5(c), to the Relevant Shareholders in.proportion to their respective fractional entitlemetits
‘(along with such-docuients asiapplicable to.the Relevant Shareholder as are required to be
provided'under Applicable Law-to evidence such.payment). In case the aggtegaté number

of such New Ordinary. Shates to:be-allotted to the Trust (as contemplated above)as part-of

the applicable Capital Reduction-Consideration, by virtue of :consolidation of fractional

entitléments; is:a fraction, it shall: be rounded off to:the ‘next highérintéger,

AlitheRelevant Sharehslders who hold the ‘A™ Ordinary Sharesiniphysical form:shallalso
receive.theNew Ordinary Shares.to be transférred from:the Trust-in.dematerialized: form
provided the details of their account with.the depository participant are intimatediih-writing
to-the Company and/ or its registrar within the timeline prescribed by the Company in its
coinmunications to the Relevant Sharéhiolders and the details ofithe same shall be intimated
to the Trust,

The amount payable in cash,pursuant to:Clanse 6 shall be discharged by issue of.cheque,
draft, pay order/ warrant or demand draft, électronic transfer of funds, NEFT/RTGS/IMPS,
as-may be decided-by the Trust, based on:the bank. details of such holder of ‘A’ Ordinary
Shares as.available with:the Company or its registrar within the timeline;preséribed by the
‘Company-inits communications to.the Relevant Shareholders, the détails of which-shall be
intirhated'to the Trust,

{n:the event of there being any pending share transfers; whether lodged.or.outstanding, of
any Relevant Shareholders, the Board shall be-empowered in:appropriate cases, prior to or
even subsequent to-the Record Date, toeffectuate such.a.transfer as.if such:changes in the
registered:holder were operative as on the Record Date, in order to.ieiove any.difficulties
arising to'the transferor or transferee. of *A’:Ordinary Shares, after the effectiveness of this
Scheme. The Board shall be empowered t0-remove such difficulties as may arise i the

-
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of ‘A’ Ordinary Shares, as required, on account of difficulties. faced in the transaction:

To the extent cash is payable to the Relevasit Shareholders who are non-residents, the
Company and the Trust shall-comply with the Foreign Exchange Management Act, 1999
and the rules and regplations made theréunder and may seek any information: from such
‘Relevant Shareholders as on thie Récord ‘Date to comply with the sdid provisions: If the
payméntof cash to ahy Relevant Shareholdérs pursuantto the Schemie is subjéctto-approval
-of & governmental authority, and such approval has not:been:obtained: after satisfaction.of
all:-the-conditions to-this Scheme, the Trust may: complete the payment of such cash- only
after the-relevant approval is-obtained. '

The New:Oidinary Shares to'be issued to the Triist and any-cash-payments-Held intrust on
behalf and'for the benefit of the Relevant Shareholders pursuant to.Clause 6 in:respéct of
any *A* Ordinary Shares which aré'held i abeyarice underApplicable Laws (including the
provisions.of Section 126 of the Act):or whichithe Company is unable to issue due to-fion=
receipt of relevait approvals or-due to Applicable Laws.or-otherwise (“Relevant Shares/
Cash™) shall, pending allotment or settlement of dispute by order of NCLT or otherwise;.
‘be held:-in abeyarice by the Coinpany, providedthowever if any such Relévant Shares/ Cash
continue to be held in:abeyance by the Company as-on-Match 15 .of the relevant financial
yeéar.onwhichthe'Record Date falls; such Relevant Sharas/-Cash shall be transferied'by the
‘Trust to-a demat escrow account and-non-interest bearing-escrow-account respéctively, in
each case opened and maintained by the Company, ard will be remitted to.such Relevant
Shareholders upon receipt of the necéssary approvals or tipon allotment or settlement of the
relevant dispute by order-of tiie NCLT or otherwise, as the-case may bé, in each case, it
accordarice with Applicable Law. Any unclaimed Relevant Shares/ Cash; along with the

dividend accrued-on such vnclaimed Relévant Shares/-Cashi: (if any) shall be treated' as

‘unclaimed shares™ and ‘unclaimed: dividend” for the:purposes of the Act, including for ttie
ppurposes-of Section 124 and Section 125 of the Act, and shall be treated. in the manner
prescribed under the Act for ‘unclaiimed:shares” and ‘unclaimed dividend’.

The New - OQidinary Shares. issiied and distributed. pursuant to this: Scheme shall not be
registered-under the United States. Securities Act.of 1933 as amended: (“Securities Act”);
i reliance upon the exemption: from the registration requirements.of the Securities Act
provided by Section 3(a)(10).of the Securities Act (“3(a)(10) ‘Exemption”) and shall not

constitite a “‘public offer™ or a“public issue™ as such:term may be defined under the SEBI

Regulations. The order-of the NCLT sanctioning: this Scheme will-be relied-upon by the

Company for the purpiose of qualifying the issuance and distribution-of New Ordinary

Shares pursuant to and as a result of this Scheme and the Section 3(a)(10) Exemption.
Approval of this Scheme by the shareholdeis of the Company shall-be déemed ta be due
compliance of the provisions:of Section 42, Sestion.62 and: other relevant and applicable
provisions of the -Act and rules made thergunder, Nothing contained: under-this Scheme

shall-be deerried to constitute-an-invitation/ offer to .acquire and/-or an-invitation/ offer to.

sell'securities by the: Compariy ot the Trust.

The New Ordinary Shares willibe listed and/or admitted to trading oh the Stock Exchanges,
and:the Company will:initiate the necessary-steps inithis regard: immediately-upori isstiance

of the New Ordinary Shares. The Company shall enter into suéh arrangements and give

such confirmations and/ -or urideftakings’ as ‘may be necessary in accordance with
Applicable Laws or regulations with the formalities:of the-said Stock Exchange. The New
Ordinary Shares allotted' pursuant to-the Scheme shall remain. frozer in-the depositories
system till listing and trading permission-is given by the-designated Stock Exchange.

PART D ~GENERAL TERMS AND CONDITIONS
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8.1

ACCOUNTING TREATMENT IN THE BOOKS OF THE COMPANY

The Corpary shall abide by the Accounting Standards, for giving effect to the Schéme.
Uponithe Scheme becoming effective; the: Company shall:

@)

(®)

:(c).

account for thereduction of the “A’ Ordinary Share capitalinits baoks of accounts
in. dcéordance with the requirement of the Accounting Standards by debiting the
*A’* Qrdinary Share-capital: account-by the face value of the ‘A’ Qrdinary Shares,
debiting the secutities. premium.account for the difference-bétween face value-and’
fair value of the**A™ Ordinary-shares afid crediting share adjustment account;

account for the issuance and:allotment of the New Ordinary Shares in its books:of
accourits in. accordance with- the requirement of the Accounting ‘Standards by
crediting the Ordinary Share capital-account by the face value of the New-Ordinary
Shares, -crediting the securities premium. account for the difference between face
value and fair value of the New Ordinary shares and debiting share  adjustinent
account; and

;account forthé expenses incurred on the reduction of the *A? ordinary share capital
inthe retainied earnings and the expenses onthé listing of the New Ordinary Shates
on Stock ‘Exchanges in-the statement of profit and 16ss, in accordance with the
requirement-of the Accounting Standards.

AMENDMENTS TO THE MOA OF THE COMPANY

Amendments-to-authorised'shiare capital

(@)

(b):

{c)

@

As-anintegral:part of the Schieme; and, upon:coming into efféct of the:Scheme, the:

authorised.share capital of the Company in relation to its: ‘A’ Ordinary Shares as

specified i Clause 4, i.e., INR 2;00,00;00;000:(Indian Rupees Two Hundred:Crore

-only) divided into 1,00;00,00,000 (Gne Hundred"Crore)-*A* Ordinaty Shares of

INR 2 (Indian Rupees Two only)-each: shall’ stand-reclassified: and consolidated

along with the existing Ordinary Shares share ¢apital, such that post effectiveness
of the Scherme the authorized:shiare capitaliof the Company is INR; 10,00,00,00,000

(Indian Rupees ‘One Thousand Crore. only) divided into 5;00:00,00,000 (Five

‘Hundred Crore):Qrdinary Shares.of INR 2 (Indian-Rupées Two. only):each;

Further, as an integral part of the Schemie; and upon coming into effect of the
Scheme all provisions and references which relate to ‘A’ Ordinary Shares under
the -MQA,.shall's_tan‘d‘d_:_:It_:ted!-‘m@diﬁédﬁsubstituted'.t_o:Ordinaﬁy-'Sha_res.(as;may be
applicable); without any further act, instrument or deed‘on the part of the Company;

In- order to give effect to the reclassification-of share capital -of the-Company as
specified in-Clause 8.1(a); Clause V of the MoA shall be alteréd as set out-below,
‘upon.coming into-effect of the Scheme afid-without dny further act-or deed:

“V.  The authorized share capital of the Company is INR 10;00,00,00,000
{Indian. Rupees One Thousand Crore only) Ordinary Shares divided: into
5,00,00,00,000-(Five Hundred Crore) Ordinary Shares.of INR 2 (Indian Rupees
Two only) each and 30,00,00,000 (Thirty Crove) Convertible Cumulative
Preference Shares of INR 100/- (ndian Rupees One Hundredionly).each.”

In the-event the duthorised capital of the Company undergoes.any-change: prior to
the date on which this Scheme comes into effect, the clauses specified in this

14
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(e}

Scheme to:repldce the existihg Clause V of the MoA shall-bemodified: accordingly
10-take:into accouint the effect of any:such change;

_Pursu_ant to: the Schéme, the :Cbmpany shall file the requisite forims: with: the
‘Registrar of Companies.for alteration.of its-authorized:share capital; and:

The améndments pursuant to.this Clause'8, 1 shall become operative oitithe Scheiie
becoming effective by virtue of the fact that the shareholders of the: Company,
while:approving the Schemeas 2 whole, have approvéd andiaccorded the relevant
consents ‘as required-under the Act for reclassification. of the share capital-of the
‘Company, and' améndinefit-of the MoA and:shall:not be required to pass:separate
tesolutionsunder the applicable provisions: of the Act,

Tt -iSaherebyac‘.laﬁﬁed that -fo;.the'.pui'poses of Clause-8.1:
@

tite consent of theé: sharetiolders of the Company to:the Scheme shall be deemed
sufficient for the purposes.of effecting the above amendment t6:the MoA and/ or-
recldssification of share capital of the Company, and no fiirther resolution under
Séction 13,:Section 61, Section 62 and'Section 64 ofthe Act or anyother apphcable-
provisions: of the Act, wouIdibe required to'be separately passed;.

pursusiit to.the effectivensss of the Scheme, the Company shall filé the requisite
forms with the Registiar of Companies for alteration: of its MoA;.and

the filing féesand stamp diity, if any. already paid by-the Company in. relatioft toiits
authiofised share capital pertairing to.the ‘A’ Ordinary Shares shall be set off andi
be ‘deemed to have been so paid: by the Company on the réclassified authorised:
share capital'of the Company pertaining to the Ordinary Shares. The Coinpany shall
not be required to pay any filing fées or stamp duty to the extent sét off and
accordmgly, shall be required:topay only the-balance amourit on the stamp:duty, if
any, in rélation to the increased authorised $hare capital after setting-off'the stamp
duty already.paid by the Company on:the authorised share capital- pertaitiing toithe

‘A’ Ordinary Sharés.

Issue-and allotment of securities

@

Where-any secuities are to.bé-allotied to the heirs, executors, administrators, legal
representatives-or othér successors in: title, -as the case may be, of any security
holders, the concerned heirs, -executors, adniinistrators, legal repiesentatives -or
other successors intitle shall-be- obligedto-produce evidence of title, satisfactory
to:the Board of the:Company. as & conditiof-to:such allotment.

In the event .of theré being any pending share transfer, whethér lodged or
.outstanding, 6f dny member of the Company, the Board shall be-empoweted-even
subsequent to the Effective Date, to effectuate such transfer.as if such-changes in
the registered holder were-operative from the Effective: Date, in: order to-remove
any-difficulties arisingto the trafisferor or the transféree.of equity-shares. {either A"
Ordinary Shares or Ordinary Shares) in thé: Company aftér the Scheme bécomies.
effective. The Board-shall be:empowered to.remove such: difficulties.as may arise
inthe course of implementation of the Scheme andregistration of new-shareliolders
inithe Company,-on-account of difficulties faced:in the-transaction.period,

AMENDMENTS TO THE AQA

15
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As-an:intégral part of the Scheme, and, upon the Schenie-becoming effective, the following
provisions of the AoA shall'stand deleted without any furthier act, instrurient or deed on the
part of the:Company:

(@)

(b)

"“74 Issue of ‘A" Ovdinary Shares

®

(i)

Gy

fiv}

v

The Board may:issue-Ordinary Sharés with differential rights as to voting
and/ or dividend. (hereinafier referied to-as ‘A’ Ordinary Shaves) upto.an
amount not-excéeding 25%.of the total issued Qrdinary Share Capital of
the Company -or- such other limit as. may be prescribed by dpplicable
Taws/regulations. Suchissue of ‘4’ Ordinary Shares.shall be in accordance
With the Act, other applicable laws, Article 674 and other ternis and
caonditions. that may be specified at the time of issue.

The ‘A" Ordinary Shirres so issued'by:the Company will stand'to be in.the
same class:as.the Ordinary Shares: The ‘A" Ordinary Shares issued’by the
Company will enjoy-allirights and privileges-that:are attached.to Ordinary
Shares in.law and by the provisions df these presents, excépt as.to voting
and/ or dividend, .as provided: in these Articles and as may be permitted
under-applicable law firom tinie-to-tinte.

The Boardmay issue ‘A" Ordinary Shares of more than one series carrying
differential righits a5 to voting.and/-or dividend, as.the case may be,

The Board shall have the powey did authority to-remove any-difficulties,
and-do such other acts and.deeds, in relation 1o the applicability-of this
Ariicle to the rights and obligations of the holders -of the ‘A" Ordinary
Shares; :ncluding, but' not limited 1o the issue and deciding the stock
exchiahges onwhich the ‘4" Ordinary Shares will be listed,

The Boara‘.s‘ha!_ffaﬂow-'rhe general principles set out under Article 74 (i)
at all times whilst midking any.décision: inregardto “A” Ordinary Shares. "

“674 Provisions.in case of %-"-Ordfndpj: Shares

Notwithstanding .anything .contained. in these presents, the rights, powers end

preferences.relating to ‘A’ Qrdinary Shares and'the qualifications, limitations and

restrictions thereof are s follows:

{a)

Voting

(i} The Holders of A" Ordinary Shares shall be entitled 1o such rights of
voting and/ or dividend and such-other rights-as per the terms. of the
issue of such shares, provided ahvays thit:

- in the case where-a resolution.is put to vote on a poll, such
voling entillement (excluding fractions, if any) will be
.applicable:to holders.of ‘4" Ordinary Shares.

- in.the casé where aresolution:is.put-to-vote in.the meeting and
i5 10 be decided on a show af hands, thie holders.of ‘A’ Ordinary
Shares shall be entitled to the same number of votes as
available to holders: of Ordinary Shares in accordarice with
Article 1111,

16
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@)

)

@

{¢)

(1) Thé holders of Ordinary Shares and the lolders of A" Ordinary
Shares shall vote as-a single class with respect 16 all matters submitted
to avote:.of shareholders of the Company and shall exercise sich votes
inproportiontothe voting rights attached to such Shares-includinig in
relation to any scheme under Sections 391 to 394.of the Act,

Dividend Entitlement

The holders. of ‘A" Ordinary Shares shall be-entitled to dividend on each ‘A"
Ordinary Share which may be .équdl 1o oF highér than the amount per
Ordinary Share declared'by the Boardfor each Ordinary Share, and as may
be specified at the time of the:issue. Differenit series of ‘A’ Ordinary Shares
may carry differént entitlements to dividend to- the extent permitted under
dapplicable law and as prescribed-under the terms applicable to such-issue.

() Where the Company proposes. 1o imake a rights issue of Ordinary
Shares or any other securities convertible into-Qrdinary Shares, the
.Company- shall simultanecusly make an offer to the holdérs of ‘4"
Ordinary Shares in-the same proportion of ‘A" Ordinary Sharés 1o
Ordinary- Shares prior 1o the issue. The holders. of ‘4’ Ordinary
Shares shall receive further ‘A" Ordingry Sharés whereas holders of
Ordinary Shares shall receive further Ordinary Shares.

(i) Where the Company proposes to make a bonus issue .of Ordinary
Shaves, the holders of 'A” Ordinary Shares shall, subject to'the terms
of suchissue, receive further ‘4’ Opdinary Shares whereas the holders
of Ordinary Shares.shall receive fiirther Ordinary Shares to the end
and intent that the proportion of Ordinary Shares to. ‘4’ Ordinary
Shares-afier suchioffer, shall; as faras. poss:ble remain ungffected.

Conversion

The ‘4" Ordinary Shares issued in-accordance with these presents will riot
be convertible-inito Ordinary Shares at-any-tine.

Mergers, Amarlgamations, ete.

In-the event of any scheme, -arrangement or amalgamation in accordance
with the Act; dnd subject to.other approvals and other applicable laws and
these presents foramalgamation of the Companywith or into any other entity
and which results in a shave swap. or exchange, the holders. of the ‘A’
Ordinary Shaves skall receivé allotiment.as per the terms of the scheme and
as.far as possible, uniless. specified to-the Company'in such schene, the said
holders shall receivé Ordinary Shares with di _ﬁ”erenﬂa! rights to vating or

dividend:of suchentity.

Substantial acquisition of shares

(i)  Where an offer.is made to purchase the oulstanding Ordindry Shares.
or voting rights or eguity capital or share. capital or voting capital of
the Company in accordance with the. SEBI (Substantial Acquisition of
Shares and Takeovers) Regulations; 1997 and. other- applicable laws,

-

17



®

#)

it

the applicability.of suchregulation.on ‘A’ Ordinary Shares will result
in an-offer also being made to purchase ‘A’ Qrdinary Sharés in the
same proportion as the offer to.purchase Ordinary Shares.

Mustration: In accordance with the said Reguilations where an offer

is made to purchase-twenty (20) percent of the outstanding Ordinary

Shares or voting rights or equity capital or Share capital br voting
capital.of the Company, such offer shall'be deemed toinclude an offer
Jor twenty (20) percent of the outstanding Ordinary Shares and also
an offer for twenty (20): percent -of the outstanding ‘A’ Ordinary
Shdres.

(i) The pricing guidelines and other provisions as specified:in the SEBI
(Substantial Acquisition of Shares and Takeovers) Regulations, 1997
shall mutatis mutandis apply-to-an offer for ‘4’ Ordinary Shares and
the percentage premium offered for the ‘A" Qrdinary Sharés to ifs
Sfloor price shall be equal to the percentage premium offered for the
Ordinary Shares to.its floor price, All consideration to-be received:by
holders of ‘A’ Ordinary Skates in accorddnge with any-offer-as.stated
insub-clause () above shall be paid in the same form:and at the same
time as that received-byFiolders.of Ordinary Stidres.

Explanation; For the purposes. of the said Regulations, the terms.
“shares", “voting rights”, “equity capital”, “share capital” or
“voling capital” shall mean and include Ordinary Shares and ‘A’
Ordinary Shares as the-case'niay be.

Delisting

Where the promoter (as provided in the last quarterly filing with the stock

exchanges-priorto-making the qffer). or any other.acquirer proposes at any
timeto voluntarily delist the Ordinary Shares of the. Company in accordance:
with the SEBI (Delisting of Secirities) Guidelines, 2003 fron the stock
exchanges .on which such Ordinary Shares. are listed, such promoter or
acquirer shall also make a delisting offer for the ‘4’ Ordinary Shares. and
the percentage premium offered for the ‘4" Ordinary Shares toi tsfloor price
shall'be-equal to the percentage premium. offered for the:Ordinary Shdrés.to
its floor price,

Buyback of ‘4" Ordinary Shares by thé Compariy

Subifect to Article 66, Article 664 and: Article 68, the Company when
exercising its power under these presents-to buyback the Ordinary Shares:of
the Company, will offer to buyback ‘4" Ordinary Shares in the same
proportion and on equitable pricing terms as offered 1o the holders -af
Ordinary Shares, in accordance with-applicable laws. including the SEBI
(Buy-Back of Securities)-Regitlations, 1998,

Modification of rights.pertaining to ‘A" Ordinary-Stares

(i} Any alteration-proposed by the Company-to- this Article 674 which
-affecis the rights pertaining to:the ‘A Ordinary Shares is required-to

Fy]
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be gpproved By not less than. three-fourths of the holders of the
.oufstandmg 0 Ordmary Sharés present.and. voting.

(i)  For the purposes of (i) -above, -i‘he_-Campany will call a separate
meeting of holders of ‘4’ Ordinary Shares.”

As an integral part of the Scheme, and, upon Scheme becoming effective, Article 67B of
the AoA shall stand replaced as set-out below without any further act, instrument:or-deed:
onthe.part:of the Company:

@) “67BIssue of Convertible Cumulative Preference Shares

The Convertible Cumulative Preference Shares for the time being in the
capital of the Company may be issued either with the sanction of the
‘Company in-General Meéting.or by the Board.

The rights, privileges.and conditions. altachedto the Convértible Cumulative.
Preference Shares of Rs.100/- each shall-be-as follows:-

(a) The Convertible Cumulative Preference Shares shall corifer.on the
Holders thereof, the right to afixed preferéntial dividend at a raté as
may be determiried by the Board at the fime of the issué; on the
capitalfor the:time being paid up and/ or ereditéd as and from time
10 -time:paid up:thereon: '

(Y  The Convertible Ciimulative Préference Shares shall rank for
«capital and dividend (including all dividends undeclared upto the
commencement .of winding up)-and for repayment of capital in a
winding up; pari passu inter se and in prioFity to.the Ordinary
Shares of the Conipany but shallnot confer any further or-other right
fo-participate either-in-profits. or assets and'that preferential rights
shall automatically cease on conversion of thesé shares -into
‘Ordinary Shares.

) The Convertible Curulative Preference Shares. shall be converted
into Ordinary Shares as per the terms determined by-the Board at
the time of issue; as-and when converted, such Ordinary Shares shall
rank pori passu. with the then existing Ordinary Shares aof the
Campm:y inall réspecis as the case may be.

(d)  The holders of the Convertible Cumuldtive Preference Shares shall
have the right to receive dll notices. of general meetings of the
Company, -but-will iot iave the right to vote at any-meetings of the
Company, except o the extent and in the manner provided inthe Act.

(e)  The Convertible:Cumiilative Preférence Shares shall not confer-any
right on the tolders thereof, 1o participale in any-offer or invitation:
by way of rights oF othgrwise to-subscribe for additional Ordinary
Shayes i the Company, nor shall the Convertible Cumulative
Preference Shares confer on the holders thereof any right to
participate in any issue of bonus shares or shares issuéd by way of
capitalization of resérves (exceptthat-the conversionprice would be
appropridtely adjusted in the event of bonus/rights issues).

0 The Board:shall be avthorised lo fix the terms and conditions of the
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‘Convertible Cumulative Preference:Shares-including but not limited
to.the terms pertaining to-dividend, conversion and/ or redemption,
if any. The rights and terms attached to the:Convertible Ciimulative
Preference Shares may be modified or dedlt with by the Board in

accordance with the provisions of the Articles of Association of the

‘Company.”

Tt is‘hereby clarified:that for the purposes of this Clause9:

(a)  the consent of the sharcholders of the Company to.the: Scheme shall: be deemed

sufficient for ‘the :purposes of effecting the above amendment and no: further
resolution underSection. 14 of the Act or any other applicable provisions of the
Act, would'berequiredto be:separately passed; and

i(b) ppursuant-to-the effectiveness of the Schieme;, the -Company shall: file the requisite

forms with.the Registrar of Compatiies for alteration-of its AoA.
EMPLOYEES.

The reduction arid reorgarization:of share: capital'to-the extent of the “A* Ordinary Shares-
s set outin Part C of this Schieme shall not adversely-affectthe employees of.the Compariy,
as there is no transfer of employees -conitemplated under the Scheme. On the Scheme
becoming effective, .all the employees of the ‘Company shall continue with their
employment, without any-break or interruption: in their services, on the same terms and
¢onditions.on which:théy are engaged as.omthie Effective Date.

CREDITORS

The reduction.of the' Company’s sharé capital as set-out in Part G of this Sclieme will not
alter or modify the rights.of the creditors and'hence will not'have-any matetial ifipact-on
the creditors. The creditors of the- Company shall-in no way be affected by the proposed:
reduction-of capital, as there is no-reduction inithe amount payable to-any: of the creditors,

there i§ no-.cash outflow from: the Company and: no. compromise ‘of atrangeément is
-conternplated' with: the creditors. Thus, the proposed rediction: of the Company’s share
capital will not, in-any way, adversely affect the aperations of the Company or the ability
‘of the. Company to honour its.commiitients. or to- pay its.debts in thé ordinary course .of

‘business.

‘COMPLIANCE WITH TAX LAWS

The Scheme has been drawn.up to-comply with the provisions under the Tax Laws to. the

extent-applicable as-on the date-of filing of the Scheme.

LEGAL PROCEEDINGS

‘Upon. the Scheéme becoming effective, all suits, actions, adininistrative proceedings,.
tribunals proceedings, show.cause notices, demands. and legal ;proceedings of whatsoever
natureiBy or against the-Company pending.and/ or. afising on or before the Effective Date
‘or which may be instituted any time thereafter shall not abate or be discontinued orbe:in
any way. prejudicially affected by reason-of the Scheme or by anything contained' in the
‘Scheme but shall-be continued:and:be:enfarced by or against the. Company.

APPLICATIONS

The Company shall: make application(s) under Séction 230. — Section 232 and: other

20-
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16-

16:1

16.2

17.

17.1

applicable provisions-of the Act to-thé NCLT for sanctioning this Scheme. Further, the
‘Company - (through its Board) shall have the authotity to undertake -all acts and .deeds
riecessary to.give ‘effect to this Scheme,

CHANGE IN:CAPITAL-STRUCTURE:OF THE COMPANY

Without préjudice to-the generality of the Scheme, during the period: between the date of
approval of thie:Schemie by the Board and up to and including the date of issuance: of the
consideration:payable under Clause 6. pursuant:to the Scheme, the Company-shall:not make
-any-c¢hange il its capital structure; whether by way of incease (including by issue of equity
shares (either ‘A” Ordinary Shares o ‘Otdinary Shares) ont a rights basis, issue¢ of bonus
shares or otherwise) decrease, reduction, reclassification, sub-division.or consolidation, re-
organisation of sharé-capital, or in-any other maniier which may; in any way, affect the
payment of the consideration as per Clause 6, except under any -of the following
circumstances:

(@) by wayofaresolution passed by the Board; or

) oi account of issuance of any Ordinary Shares puiSuarit to the exercise of the
employee stock options and/ or the performance share units pursuant 10 the
Employee Stock Option Schéme; or

(c) ds.may be expressly permitted under this Scherme.

Inthe event of any such change ift share capital.of the Company before the payment-of: the
consideration to-the holders.of the ‘A’ Ordinary Shares. purstiant to-Clause: 6, the Capital
Reduction: Consideration shall be appropriately adjusted, if required, to-take into:account
{tie-effect.of such issuarice or:corporate actions.

MODIFICATION OR AMENDMENTS TO THIS SCHEME

The Company-(through its Board), may, in its full and absolute discretion, assent to:any
alteration -or modification fo this Scheme ‘which the Board deems fit; including such
conditions which the NCLT and/ or any other goveinmental authority may deem fit to.
approveor m_lpose

The Company.(through its'Board), may. gwe suich diréctions as:they may considernecessary
to. settle any question-or difficulty atising under this Scheme or in regard to-and. of the
meaning ‘or interpretation of this Scheme or implementatior ‘hereof or in-any matter
whitsoever connécted therewith; or-to review the: pOSltan rélatifig-to the satisfaction of
various conditions to this:Scheme and if necessary, to waive any of- those (to the:éxtent

péermissibleunder Applicable Law):

CONDITIONS PRECEDENT

The effectiveness.of the Scheme is:¢onditional upon-and subject to:

(a) recelpt ofthe observation letter-or the no-objection Jetter from the Stock Exchanges
in respect of the Scheme, pursuarit to Regulation 11, Regulation 37, Regulation:
59A, Regulation'94 and‘Regulation:94A of the SEBI LODR Regulations read with

the SEBI Schémeé Circular and: SEBI' Scheme Circular- Debt, andithe terns of such:
.observation-lettérs béing acceptable to the Board;

(b)  the Scheme being approved by the respective réquisite majoritiés. of the various

classes:of members.and creditors (where applicable).of the Company, as required
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17.3
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18,

19,
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under the Actand SEBI.Scheme Circular aind SEBI Scheme Circular » Debt, subject
to any-dispensation thit may ‘be granted-by the NCLT;

{¢)  the-Schemeibeing approved by the piblic shareholders.of the Company through-e-

voting as required-under the SEBI Scheme Circular. The Scheme shall be acted
uponronly if vofes-cast by the:public shareholdersiof the Company in favour of the
proposal are more than the fiumber of votes:cast by the public shareholders of the
Company against it;

(d)  the'Scheme being approved by the holders of NCDs through: e-voting:as required
under the SEBI Scheme Circular - Debt (where applicable);

{e)  the Company having receivéd such approvals and sanctitns, iricluding consent of

-any government authority as.may be required:by Applicable Law if respect of the
Scheme-andionterms.and:canditioiis:dcceptableto.the Board:.

{f)  the Scheine being sanctioned by the NCLT intemms of Section 230 — Section 232

and-otherrelevant provisions of the Act on:terms:acceptable to the-Coinpany; and

(®)  the certified copy of the NCLT order approving the Scheme being filed with the
‘Registrar of Companies by the:Company.

Any of the conditions precedent set out in-Clause 17.1 above may, subject to- Applicable
Law, be waived wholly or partly by the Board, at their solé discretion and Wwithout any
furthier approvals from-any Person or without-any amendment to the:Scheme.

It isihereby clarified that submissioii of the:Sq:hetne-to:the:NCLT-gnd'-to-the-egovemental

authorities for their respective.approval is without prejudice to-all rights; interests, titles or

defences-thatthe Company tay have indef or.pursuant to all Applicable Laws.

Onthe approval of the Schemeiby the shareholders of the Company:stich shareholders shall
also be-deemed to have resolvedand-accordéd:all relevaiit consents uhder ihe Act.or SEBI

LODR Regulations.or otherwise to-the same extent applicable in-rélation to the proposal
set outinithis Scheme, related matters including those:set out lerein-and-the Scheme itself.

ADDITIONAL DISCLOSURES AS PER THE. SEBI SCHEME CIRCULAR—DEBT

The. additional disclosures-that-are required to be included in this Scheme in tetms of the
SEBI Schemie Circular - Debt in relation toithe NCDs are set out in. Annexure A.

EFFECT OF NON-RECEIPT OF APPROVALS AND WITHDRAWAL OF THIS

-SCHEME

The Company acting through its Bozrd shall be at liberty to withdraw-this Scheme with

prior approvil of the NCLT (if filed with the NCLT), in -the--fol_lq'\'ﬁng instances;

(a). itcase any condition.or alterationimposed by any appropriaté authority/ Person‘is.

unacceptable to.any of thém or makesithe Schemeunviable to implemetit; or

(b)  they are of the view that ¢oming into éffect of this Scheme cotld have adverse
imiplications-on the-Company;-or

{(c): for any réason they may deem fit,

hJ
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20:

21.

22,

23.

In the event of revocition /- withidrawal: under-Clause 19.1 above, no rights.or liabilities
whatsoever shail acérue to or be incurréd: inter se theé Company and its. shareholders of

creditors or employees or any other pérsoi.

SEVERABILITY

If any part arid/ of provisions of this Scheme is.found to be uniworkable for any reason
whatsoever, the.same shall not, subject to the decision.of the:Company, affect the validity:

orimplementation.of the other parts-and/ or provisions:of'this Scheme.

ACCOUNTS

‘Upon this Sclieme becoming effective, if tequired under Applicable Law, the accounts of
the Coinpany, as.ori the Appointed: Date, shall be recoristructed in accordance with the
teimis of this:Scheme..

REMOVAL OF DIFFICULTIES.
The Cotnipany. through its Board:may give-such directions.and agree to take steps, as.may.

be necessary, -desirable or proper, to tesolve all doubts, difficulties or questions. arising:
under this Schienié, whether by réason:of any orders.of NCLT or.of any directivé.or-orders

of any g6veriimental authority, under or by virtue of this Scheme in relation to: the
arrangemeént ¢ontemplated’ in this Scheme and/ or matters conceming or connected
therewith. or ifv regard 10 and of the meaning or interpretation of this Scheme or

implementation-thereof or in:any mannér whatsoever ¢onnected therewith, or to review thé
position relating to-the satisfaction:of various conditions.of this Schéme-and if necessary,.

towaive any of thoseito the extent permissible under Applicable Laws, and also do all'such
acts, deeds and things as may be-hécessary, desirable or expedient for ¢carrying the Scheme

into.effect.

NO:CAUSE OF ACTION:

No thirdiparty: claimingtohave actedor ghangediﬁi's:positipmin anticipation of this.Scherme
taking effect, shall: get.any cause.of action-against the Company orits-directors or officers,
if the 'Scheme does not take effect or-is withdrawn, amended or modifiéd for-any: reason
whatsoever: .
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BY EMAIL/SPEED POST/HAND DELIVERY

In the matter of the Scheme of Arrangement of Tata Motors Limited and its shareholders and
creditors (“Scheme”)

Mr. Kuldeep Singh

State Bank of India

CAG Branch,

Neville House, 3rd Floor,

J N Heredia Marg. Ballard Estate,
Mumbai -400001

Dear Sir,

Sub: National Company Law Tribunal, Mumbai Bench IV, Company Scheme Application

No. CA(C.A.A)9/MB/2024
Tata Motors Limited )
(CIN: L28920MH1945PLC004520) ¥ e Applicant Company

We, Tata Motors Limited, the Applicant Company abovenamed, address you as under:

The above Company Scheme Application No. CA(C.A.A)9/MB/2024 (*Company Application”)
has been filed by the Applicant Company before the Hon’ble National Company Law Tribunal,
Mumbai Bench (“Tribunal®), inter alia, seeking directions in relation to holding/dispensing with
the separate meetings of its equity shareholders (consisting of Ordinary Shareholders of the
Applicant Company), equity shareholders (consisting of * A’ Ordinary Shareholders of the Applicant
Company), secured creditors and unsecured creditors (including debenture holders) to seek their
approval to the Scheme of Arrangement of Tata Motors Limited and its shareholders and creditors
(“Scheme”) under the provisions of Sections 230 to 232 read with other applicable provisions of
the Companies Act, 2013 (“Act”) read with the Companies (Compromises, Arrangements and
Amalgamation) Rules, 2016.

The Scheme is an arrangement between the Applicant Company and its equity shareholders as
contemplated under Section 230(1)(b) of the Act. Under the Scheme, there is no compromise and /
or arrangement which is in any manner prejudicial to the interests of the creditors. The Scheme
does not contemplate any variation in the rights of the creditors of the Applicant Company and the
liability towards the creditors of the Applicant Company is not proposed to be reduced or
extinguished under the Scheme. The Scheme will not adversely impact the debt repayment capacity
of the Applicant Company and the creditors will be paid their dues in the ordinary course of
business. The Scheme at clause 11(6) and clause 11 specifically states that the Scheme will not alter
or modify the rights of the creditors and hence will not have any impact on the creditors.

L

TATA MOTORS LIMITED 1
Bombay House 24 Homi Mody Street Mumbai 400 001
Tel 91 22 6665 8282
www.tatamotors.com CIN L28920MH1945PLC004520



W@

TATA

Vide order dated March 22, 2024, read with order dated March 28, 2024 passed by the Hon’ble
Tribunal (“Orders”), it has been, inter alia, directed that a meeting of the secured creditors of the
Applicant Company to seek their approval to the Scheme, is dispensed with. Further, by the Orders,
the Applicant Company was directed to issue individual notice of intimation of filing of the present
Company Scheme Application and the order passed therein to its secured creditors, stating therein
that they may submit their representations, in relation to the Scheme, if any to the Hon’ble Tribunal
within 30 (thirty) days from the receipt of the said notice.

Pursunat to the directions given by the Hon’ble Tribunal vide the Orders, Notice is hereby given
that the Applicant Company had filed the Company Scheme Application before the Hon’ble
Tribunal on January 2, 2024 and the Orders were passed as mentioned above. Copies of the Scheme,
the Orders of the Hon’ble Tribunal and other relevant documents related to the Scheme are available
on the Applicant Company’s website at www.tatamotors.com. Copy of the Orders and copy of the
Scheme are enclosed herewith for your ready reference.

Further, you are hereby informed that your representations, if any, in connection with the Scheme
may be made to the Hon’ble Tribunal within 30 (thirty days) from the date of receipt of this Notice.
Copy of the representation may simultaneously be sent to the Applicant Company at its registered
office situated at Bombay House, 24 Homi Mody Street, Mumbai 400001 or to its Advocates, Cyril
Amarchand Mangaldas, Advocates & Solicitors at 5th Floor, Peninsula Chambers, Peninsula
Corporate Park, Ganpatrao Kadam Marg, Lower Parel 400 013.

If no representation is received within 30 (thirty) days of the date of receipt of this Notice, it will be
presumed that you have no representation to make to the proposed Scheme.

Thanking you,
For Tata Motors Limited

rppSb—

Maloy Kumar Gupta

Company Secretary

ACS -24123

Dated this 2™ day of April, 2024

Enc.: As above



IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH : C-IV

CA(CAA)-09/MB/2024

In the matter of
Sections 230 to 232 and other applicable
provisions of the Companies Act, 2013

And

In the matter of
Scheme of Arrangement of
Tata Motors Limited
And its Shareholders
(Applicant Company)

Tata Motors Limited ... Applicant Company
[CIN: L28920MH1945PLC004520]

Order pronounced on: 22.03.2024

Coram:

Ms. Anu Jagmohan Singh Mr. Kishore Vemulapalli
Hon’ble Member (Technical) Hon’ble Member (Judicial)
Appearance :

For the Applicants . Mr. Venkatesh Dhond, Ld. Sr. Counsel

a/w Mr. Tapan Deshpande and
Mzr. Aekaanth Nair i/b Cyril
Amarchand Mangaldas, Advocates.

ORDER

1. This is an Application filed on 02.01.2024 by Tata Motors Ltd. under
Sections 230 to 232 and other applicable provisions of the Companies Act,

2013, seeking directions of this Bench for Scheme of Arrangement of Tata

Motors Limited (Applicant) and its shareholders (the “Scheme”). /Ao
=



IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH: C-IV

CA(CAA)-09/MB/2024

Heard the Ld. Sr. Counsel for the Applicant Company. The Counsel
submits that the Applicant Company is primarily engaged, directly and
indirectly through its subsidiaries and joint ventures, in the business of
design, development, manufacturing and sale of a wide range of

commercial, passenger and electric vehicles and parts thereof within

India and abroad.

The Counsel for the Applicant Company states that the ‘A’ Ordinary
Shares (as defined in the Scheme), Ordinary Shares (as defined in the
Scheme) and Non-Convertible Debentures (as defined in the Scheme)

("NCDs") of the Applicant Company are listed on the National Stock
Exchange of India Limited (“NSE”) and BSE Limited (“BSE").

The Scheme provides, inter alia, for:

i. Reduction through cancellation of the ‘A’ Ordinary Shares (as
defined in the Scheme) and the consequent issuance and allotment of

the Ordinary Shares (as defined in the Scheme) (hereinafter also

referred to as “New Ordinary Shares”), as consideration other than

cash for such reduction;

ii. Amendments to the Memorandum of Association of the Applicant

Company, Articles of Association of the Applicant Company and the
Authorised Share Capital of the Company; and

iii. Various other matters incidental to, consequential to and / or

otherwise connected with the above, under Section 230-232 and

other provisions of the Companies Act, 2013, the
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B.

Circular (as defined in the Scheme) and the SEBI Scheme Circular-
Debt (as defined in the Scheme).

The Counsel for the Applicant Company submits that the rationale of the

Scheme is as follows:

a) The Applicant Company issued the ‘A’ Ordinary Shares in 2008 as
part of a rights issue with the objective of, inter alia, funding certain
overseas investments. The ‘A’ Ordinary Shares were issued at a
discount to the Ordinary Shares.

b) The rights attached to the ‘A’ Ordinary Shares are similar to the
rights attached to the Ordinary Shares in all respects except as to
voting and dividend, as detailed in Clause 1.1(e) of the Scheme.

c) This was the first issuance of ‘A’ Ordinary Shares by the Applicant
Company and as on the date of issuance of the ‘A’ Ordinary Shares,
there were limited instances of issuances of equity shares with
differential rights as to voting and dividend by Indian listed
companies of the Applicant Company’s market capitalization and
size.

d) Subsequent regulatory changes restricted the issuance of shares with
differential voting rights, resulting in a narrow market for similar
instruments. The discount in the price at which the ‘A’ Ordinary
Shares trade vis-a-vis the Ordinary Shares has increased since the
date of listing of the ‘A’ Ordinary Shares. This has the effect of

significantly understating the Applicant Company’s market

capitalization, contributes to a complex capital SECENTE
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increases administrative complexity vis-a-vis maintaining 2 (two)
separate classes of shares.

e)In light of this background, the Applicant Company seeks to
reorganize its share capital in accordance with Section 230 - Section
232 of the Act by cancelling and extinguishing ‘A’ Ordinary Shares
and paying consideration to the holders of the ‘A’ Ordinary Shares
in the form of New Ordinary Shares. The reorganization of share

capital envisaged by this Scheme is expected to:

i. simplify and consolidate the Applicant Company’s capital

structure and preserve liquidity for the Applicant Company’s

growth; and

ii. be value accretive and beneficial for all shareholders of the
Applicant Company and allow the holders of the ‘A’ Ordinary
Shares and Ordinary Shares to continue to participate in the

Applicant Company’s performance.

f) The Net Worth of the Applicant Company as on September 30, 2023,
is INR 21,876.82/- Crore (Rupees Twenty-one Thousand Eight
Hundred and Seventy-six Crore and Eighty-two Lakhs only). The
reduction of the ‘A’ Ordinary Shares contemplated by this Scheme
will not affect the ability or liquidity of the Applicant Company to
meet any of its financial obligations/ commitments. The Scheme will
not have any adverse impact on the creditors as further elaborated in

Clause 11 of the Scheme.
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g) The Scheme will be in the best interest of the concerned stakeholders
of the Applicant Company, including the holders of Ordinary Shares
and the holders of ‘A’ Ordinary Shares.

h) The share capital of the Applicant Company as on December 31,

2023 is as under:

Particulars ‘ Amount in INR

Authorised Share Capital

2,00,00,00,000 (Four Hundred Crore) Ordinary Shares 8,00,00,00,000
of INR 2 (Indian Rupees Two only) each

100,00,00,000 (One Hundred Crore) ‘A’ Ordinaty
Shares of INR 2 (Indian Rupees Two only) each

730,00,00,000 (Thirty Crore) Convertible “Cumulative | 30,00,00,00,000)
Preference Shares of INR 100 (Indian Rupees One
Hundred only) each

Total 40,00,00,00,000

Issued Share Capital

3,32,33,39,674 (Three Hundred Thirty-two Crore 6,64,66,79,348
Thirty Three Lakh Thirty Nine Thou sand Six Hundred
and Seventy Four) Ordinary Shares of INR 2 (Indian

Rupees Two only) each & _—

50,87,36,110 (Fifty Crore Eighty-seven Lakh Thirty Six 1,01,74,72,220
Thousand One Hundred and Ten) ‘A’ Ordinary Shares

of INR 2 (Indian Rupees Two only) each
Total 7,66,41,51,568
Subscribed Share Capital o

3,32,28,47,115 (Three Hundred Thirty Two Crore 6,64,56,94,230
Twenty Eight Lakh Forty Seven Thousand One
Hundred and Fifteen) Ordinary Shares of INR 2
(Indian Rupees Two only) each I S )
50,85,02,896 (Fifty Crore Eighty Five Lakh Two £420.05,792

Thousand Eight Hundred and Ninety Six) ‘A’ :;”-ﬁ _
Ordinary Shares of INR 2 (Indian Rupees Two onlyj & b@ﬁ,}
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Total 7,66,27,00,022,

Paid-up Share Capital

3,32,28,47,115 (Three Hundred Thirty Two Crore | 6,64,61,71,735*
Twenty Eight Lakh Forty Seven Thousand One
Hundred and Fifteen) Ordinary Shares of INR 2
(Indian Rupees Two only) each

50,85,02,896 (Fifty Crore Eighty Five Lakh Two |
i Thousand Eight Hundred and Ninety Six) ‘A’
Ordinary Shares of INR 2 (Indian Rupees Two only) !
i_:rotal 7,66,31,77,527*

"1,01,70,05,792

The Advocate for the Applicant Company submits that the Paid-Up share
capital of the Applicant Company is subject to the following adjustments
viz. (a) addition of INR 4,77,945 (Rupees Four Lakh Seventy Seven
Thousand Nine Hundred and Forty Five only) on account of share
forfeiture, being paid-up value of partly-paid Ordinary Shares forfeited in
the financial year 1998-1999 and financial year 1999-2000 for the non-
receipt of call monies and remaining un-issued as on December 31, 2023;
and (b) less INR 440 (Rupees Four Hundred and Forty only) on account
of calls in arrear towards 310 (Three Hundred and Ten) Ordinary Shares
of INR 2 (Rupees Two only) each (INR 1 (Rupee One only) outstanding
on each) and 260 (’I‘m;o Hundred and Sixty) Ordinary Shares of INR 2
(Rupees Two only) each (INR 0.50 (Fifty paise only) outstanding on each).
The Advocate further clarifies that without such adjustments, the Paid-
Up share capital of the Company as on December 31, 2023 aggregates to
INR 7,66,27,00,022 (Rupees Seven Hundred and Sixty-six Crore Twenty
Seven Lakh and Twenty Two only). Further, the Applicant Company has

outstanding Employee Stock Options and Performangg 3
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its Employee Stock Option Schemes, the exercise of which may result in
an increase in its number of Ordinary Shares and its issued and paid-up
capital from time to time. The total number of Ordinary Shares that can
be issued under: (a) Tata Motors Limited Employees Stock Option
Scheme 2018; and (b) Tata Motors Limited Share-based Long Term
Incentive Scheme 2021 shall however not exceed 0.406% (point four zero
six percent) and 0.232% (point two three two percent), respectively, of the

issued share capital of the Company.

The Advocate for the Applicant Company states that in terms of Scheme
based on the Valuation Report, the consideration under the Scheme is for
every 10 cancelled and extinguished fully paid-up ‘A’ Ordinary Shares of
face value of INR 2/- (Indian Rupees Two only) each, 7 fully paid-up
Ordinary Share(s) of face value of INR 2/- (Indian Rupees Two only) each,
shall be issued i.e. 10:7.

The Counsel for the Applicant Company states that the Board of
Directors of the Applicant Company in its meeting held on July 25, 2023,
have approved the Scheme. The Appointed Date for the Scheme is the
Effective Date (as defined in the Scheme) which means the date on which
the certified copy of the order of this Tribunal sanctioning the Scheme is
filed with the concerned Registrar of Compénies by the Applicant
Company. The Board resolution of the Applicant Company approving

the Scheme is annexed to the Company Scheme Application.
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10.

The Counsel for the Applicant Company submits that BSE by its letter
dated December 20, 2023 and NSE by its letter dated December 21, 2023
have respectively given their “no adverse observation / no-objection”
therein and mentioning the observations provided by the Securities
Exchange Board of India and incremental observations by the Stock

Exchanges on the Scheme, for consideration of this Tribunal. Both letters

are part of the Scheme Application.

The Counsel for the Applicant Company submits that upon the Scheme
becoming effective, the share capital of the Applicant Company
pertaining to the ‘A’ Ordinary Shares (as defined in the Scheme) as on the
Effective Date (as defined in the Scheme) will be reduced on the Effective
Date (as defined in the Scheme), i.e. by cancelling and extinguishing all
‘A’ Ordinary Shares held by the relevant holders of the ‘A’ Ordinary
Shares as on the Record Date (as defined in the Scheme), for the

consideration mentioned in clause 6 of the Scheme.

This Bench directs the conduct of the meeting of the equity shareholders
(consisting of Ordinary Shareholders of the Applicant Company) as on
April 23, 2024 as follows:

a. That the meeting of the equity shareholders (consisting of Ordinary
Shareholders) of Applicant Company be convened and held through
video conferencing and/or other audio visual means, without holding

a general meeting requiring the physical presence of shareholders at a
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approving the proposed Scheme. The equity shareholders (consisting
of Ordinary Shareholders) of Applicant Company will be able to cast

their vote through remote e-voting.

. That at least 30 (Thirty) clear days before the said meeting of the
equity shareholders (consisting of Ordinary Shareholders) of
Applicant Company, a notice in the prescribed form CAA. 2,
convening the said meeting through video conferencing as aforesaid,
together with a copy of the Scheme, a copy of the statement disclosing
all material facts as required under Section 230(3) of the Companies
Act, 2013 read with Rule 6 of the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016 shall be sent by e-
mail to each of the equity shareholders (consisting of Ordinary
Shareholders of the Applicant Company) as on March 21, 2024 whose
e-mail addresses are duly registered with the Applicant Company
and/or its Registrar Agent, addressed to each of the shareholders, at
their last known e-mail addresses as per the records of the Applicant
Company and/or its Registrar, Shareholders whose e-mail address are
not available, shall be provided an opportunity by way of notice in
the advertisement of notice mentioned in point 15 below to register
their e-mail address to receive the notice of the said meeting, and to
provide access to download the said notice from the website of
Applicant Company, for those equity shareholders (consisting of
Ordinary Shareholders of the Applicant Company) who may not have

received the said notice.
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Applicant Company is directed to upload the aforesaid notice on its
website. In terms of proviso to sub Section (3) of Section 230, the
documents of the Scheme shall be sent to SEBI and Stock Exchange

where the Securities of the Company is listed for placing on their

website.

. That Mr. Om Prakash Bhatt, Independent Director, failing him
Mr. Kosaraju Veerayya Chowdary, Independent Director and failing
him Mrs. Usha Sangwan, Independent Director shall be the
Chairperson, for the above mentioned meeting of the equity
shareholders (consisting of Ordinary Shareholders of the Applicant

Company) of Applicant Company to be held as aforesaid or any

adjournments thereof.

That the scrutinizer for the aforesaid meeting of the equity
shareholders (consisting of Ordinary Shareholders of the Applicant
Company) shall be Mr. P. N. Parikh (Membership No. FCS 327),
failing him Ms. Jigyasa Ved (Membership No. FCS 6488) and failing
her Mr. Mitesh Dhabliwala (Membership No. FCS 8331) of M/s Parikh
& Associates, Practicing Company Secretaries, with remuneration
fixed at INR 75,000/- (excluding out of pocket expenses, taxes, as

applicable) for the meeting.

That the Chairperson to file an affidavit not less than 7 days before
the date fixed for holding of the meeting of the equity shareholders
(consisting of Ordinary Shareholders of the Apph FEmpany) and
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e e ——————— . e —_—

to report to this Tribunal that the directions regarding the issue of

notices and advertisement have been duly complied with.

The Chairperson appointed for the meeting of the equity
shareholders (consisting of Ordinary Shareholders of the Applicant
Company) shall have all powers as per the Articles of Association of
Applicant Company and also under the Companies Act, 2013 read
with the Companiess (Compromises, Arrangements  and
Amalgamations) Rules, 2016, to the extent necessary and applicable,
in relation to the conduct of the meeting(s), including for deciding
procedural questions that may arise at the respective meetings or at

any adjournment thereof.

. The quorum for the aforesaid meeting of the equity shareholders
(consisting of Ordinary Shareholders) of Applicant Company shall be
as prescribed under Section 103 of the Companies Act, 2013 and
Members attending the aforesaid meeting through video conferencing
| other audio visual means shall be counted for the purpose of
reckoning the quorum under Section 103 of the Companies Act, 2013.
In case the required quorum as stated above is not present at the
commencement of the meeting, the meeting shall be adjourned by 30
(thirty) minutes and thereafter the persons present shall be deemed to

constitute the quorum.

The voting by proxy shall not be applicable as the aforesaid meeting

would be held through video conferencing and/ oL oiess dio visual
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means. However, voting in case of body corporate be permitted,
provided the prescribed form / authorisation is filed with Applicant

Company at inv_relations@tatamotors.com with a copy marked to

tml.scrutinizer@gmail.com, no later than 48 {forty eight) hours before
the start of the aforesaid meeting as required under Rule 10 of the

Companies (Compromises, Arrangements and Amalgamations)

Rules, 2016.

j. The number of the shares of each equity shareholders (consisting of
Ordinary Shareholders of the Applicant Company) of Applicant
Company shall be in accordance with the books/ register of Applicant
Company or depository records as on April 23, 2024 and where the
entries in the books/ register/ depository records are disputed, the
Chairperson of the meeting shall determine the value for the purposes

of the meeting of equity shareholders and his decision in that behalf

would be final.

k. The Chairperson shall report to this Tribunal, the result of the

aforesaid meeting within 7 (seven) days of the conclusion of the
aforesaid meeting, and the said report shall be verified by an
Affidavit as per Rule 14 of the Companies (Compromises,

Arrangements and Amalgamations) Rules, 2016.

11. This Bench directs the conduct of the meeting of the equity shareholders

on April 23, 2024 as follows:
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a. That the meeting of the equity shareholders (consisting of ‘A’
Ordinary Shareholders of the Applicant Company) of Applicant
Company be convened and held through video conferencing and/or
other audio visual means, without holding a general meeting
requiring the physical presence of shareholders at a common venue,
for the purpose of considering, and if thought fit, approving the
proposed Scheme. The equity shareholders (consisting of ‘A’
Ordinary Shareholders of the Applicant Company) will be able to cast

their vote through remote e -voting and e-voting in the meeting.

b. That at least 30 (Thirty) clear days before the said meeting of the
equity shareholders (consisting of ‘A’ Ordinary Shareholders of the
Applicant Company), a notice in the prescribed form CAA. 2,
convening the said meeting through video conferencing as aforesaid,
together with a copy of the Scheme, a copy of the statement disclosing
all material facts as required under Section 230(3) of the Companies
Act, 2013 read with Rule 6 of the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016 shall be sent by email
to each of the equity shareholders (consisting of ‘A’ Ordinary
Shareholders of the Applicant Company) as on March 21, 2024 by
email to those equity shareholders (consisting of ‘A’ Ordinary
Shareholders of the Applicant Company) whose e-mail addresses are

duly registered with the Applicant Company, addressed to each of

the shareholders, at their last known e-mail addresses as per the

records of the Applicant Company, Sharchold
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address are not available, shall be provided an opportunity by way of
notice in the advertisement of notice mentioned in point 15 below to
register their e-mail address to receive the notice of the said meeting.
And to provide access to download the said notice from the website
of Applicant Company, for those equity shareholders (consisting of
‘A’ Ordinary Shareholders of the Applicant Company) whose e-mail
or postal addresses are not available with the Applicant Company or
for those equity shareholders (consisting of ‘A’ Ordinary
Shareholders of the Applicant Company) who may not have received

the said notice.

Applicant Company is directed to upload the aforesaid notice on its
website. In terms of proviso to sub Section (3) of Section 230, the
documents of the Scheme shall be sent to SEBI and Stock Exchange
where the Securities of the Company is listed for placing on their

website.

. That Mr. Om Prakash Bhatt, Independent Director, failing him
Mr. Kosaraju Veerayya Chowdary, Independent Director and failing
him Mrs. Usha Sangwan, Independent Director shall be Chairperson,
for the above mentioned meeting of the equity shareholders
(consisting of ‘A’ Ordinary Shareholders of the Applicant Company)
of Applicant Company to be held as aforesaid or any adjournments

thereof.
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That the scrutinizer for the aforesaid meeting of the equity
shareholders (consisting of ‘A’ Ordinary Shareholders of the
Applicant Company) shall be Mr P N Parikh (Membership No. FCS
327) and failing him; Ms Jigyasa Ved (Membership No. FCS 6488) and
failing her; Mr. Mitesh Dhabliwala (Membership No. FCS 8331) of
M/s Parikh & Associates, Practicing Company Secretaries, with
remuneration fixed at INR 75,000/- (excluding out of pocket expenses,

taxes, as applicable) for the meeting.

That the Chairperson to file an affidavit not less than 7 days before
the date fixed for the holding of the meeting of the equity

shareholders (consisting of ‘A’ Ordinary Shareholders of the
Applicant Company) and to report to this Tribunal that the directions

regarding the issue of notices and advertisement have been duly

complied with.

. The Chairperson appointed for the meeting of the equity shareholders
(consisting of ‘A’ Ordinary Shareholders of the Applicant Company)
shall have all powers as per the Articles of Association of Applicant
Company and also under the Companies Act, 2013 read with the
Companies (Compromises, Arrangements and Amalgamations)
Rules, 2016, to the extent necessary and applicable, in relation to the
conduct of the meeting(s), including for deciding procedural
questions that may arise at the respective meetings or at any

adjournment thereof.
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. The quorum for the aforesaid meeting of the equity shareholders
(consisting of ‘A’ Ordinary Shareholders of the Applicant Company)
shall be as prescribed under Section 103 of the Companies Act, 2013
2013 and Members attending the aforesaid meeting through video
conferencing / other audio video means shall be counted for the
purpose of reckoning quorum under Section 103 of the Companies
Act, 2013. In case the required quorum as stated above is not present
at the commencement of the meeting, the meeting shall be adjourned
by 30 (thirty) minutes and thereafter the persons present shall be

deemed to constitute the quorum.

The voting by proxy shall not be applicable as the aforesaid meeting
would be held through video conferencing and/ or other audio visual
means. However, voting in case of body corporate be permitted,
provided the prescribed form / authorisation is filed with Applicant
Company at inv_rel@tatamotors.com with a copy marked to

tml.scrutinizer@gmail.com, no later than 48 (forty eight) hours before

the start of the aforesaid meeting as required under Rule 10 of the

Companies (Compromises, Arrangements and Amalgamations)

Rules, 2016.

The value and number of the shares of each equity shareholders
(consisting of ‘A’ Ordinary Shareholders of the Applicant Company)

shall be in accordance with the books/ register of Applicant Company
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of the meeting shall determine the value for the purposes of the
meeting of equity shareholders and his decision in that behalf would

be final.

The Chairperson shall report to this Tribunal, the result of the
aforesaid meeting within 7 (seven) days of the conclusion of the
aforesaid meeting, and the said report shall be verified by an

Affidavit as per Rule 14 of the Companies (Compromises,

Arrangements and Amalgamations) Rules, 2016.

The Applicant Company is directed to serve notice along with copy of the

present Scheme of Arrangement under the provisions of Section 230 of

the Companies Act, 2013 upon the -

i.

ii.

iil.,

iv.

vi.

vii.

viii.

Central Government through the office of Regional Director, Western
Region, Mumbeai;

Jurisdictional Registrar of Companies;

Jurisdictional Incﬁme Tax Authority within whose jurisdiction the
respective Applicant Company’s assessment are made;

the Nodal Authority in the Income Tax Department i.e. Principal
Chief Commissioner, Income Tax, Mumbai;
concerned GST authorities.

Securities and Exchange Board of India;
NSE;

BSE;

CCI; and

Sectoral regulator, if applicable.
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The above notice shall be served through Registered Post AD/Speed Post
pursuant to section 230(5) of the Companies Act, 2013 and rule 8 of the
Companies (Compromises, Arrangements and Amalgamations) Rules,
2016. The said notice will contain a statement that “If no response is
received by the Tribunal from such authorities within 30 days of the date of

receipt of the notice, it will be presumed that they have no objection to the

proposed Scheme” .

There are only 3 secured creditors (“Secured Creditors”) of Applicant
Company as on November 30, 2023 having an aggregate outstanding
amount of INR 1,296.2 crore (Rupees One Thousand Two Hundred
Ninety Six Crores And Twenty Lakhs only). The Counsel for the
Applicant Company submits that 2 of the secured creditors of Applicant
Company, i.e. State Bank of India and HDFC Bank, having an aggregate
outstanding amount of INR 1159.79 crore (Rupees One Thousand One
Hundred Fifty Nine Crores Seventy Nine Lakhs Only) comprising 89.5%
of the total outstanding secured debt of the Applicant Company as on
November 30, 2023, have given their respective Affidavits of Consent and
approval to the Scheme. In view of the same, the meeting of the Secured
Creditors of the Applicant Company is hereby dispensed with. However,
the Applicant Company is directed to issue individual notice to its
secured creditors by registered post / speed post and through e-mail at
their last known address as per the records of the Applicant Company, as

applicable, as required under Section 230(3) of the Companies Act, 2013,
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with a direction that they may submit their representations, if any, to the

Tribunal within thirty days from the date of receipt of the said notice.

The list of secured creditors, the networth of the Applicant Company are

part of the Scheme Application and the Consent Affidavits of 2 secured

creditors of Applicant Company are in separate affidavit.

14. There are 4,621 unsecured creditors (including debenture holders)
(“Unsecured Creditors”) of Applicant Company as on November 30, 2023
having an aggregate outstanding amount of INR 1,87,03,29,17,069/-
(Rupees Eighteen Thousand Seven Hundred Three Crore Twenty Nine
Lakhs Seventeen Thousand Sixty Nine Only).

15. The Counsel for the Applicant Company submits that:

(a) the Scheme is an arrangement between a company and its members
as contemplated under Section 230(1)(b) of the Companies Act, 2013;

(b)under the Scheme, there is no compromise and / or arrangement
which is in any manner prejudicial to the interests of their unsecured

creditors;

(c) the Scheme does not contemplate any variation in the rights of the
unsecured creditors of Applicant Company and the liability of the
said unsecured creditors of Applicant Company is not proposed to
be reduced or extinguished under the Scheme;

(d) the Net Worth of Applicant Company is positive being INR 21,876.82
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(e) the Scheme will not adversely impact the debt repayment capacity of
the Applicant Company and the unsecured creditors of the Applicant
Company will be paid their dues in the ordinary course of business;

(f) The Scheme at clause II(6) and clause 11 specifically states that the
Scheme will not alter or modify the rights of the creditors and hence
will not have any impact on the creditors. Further, the creditors of
the Applicant Company shall in no way be affected by the proposed
reduction in capital, as there is no reduction in the amount payable to
any of the creditors, there is no cash outflow from the Applicant
Company and no compromise or arrangement is contemplated with
the creditors. Thus, the Scheme will not in any way adversely affect
the operation of the Applicant Company or the ability of the
Applicant Company to honour its commitments or to pay its debts in
the ordinary course of business; and

(g)the 4,621 unsecured creditors include 33 (thirty-three) debenture
holders under 7 (seven) International Securities Identification
Number issued by the Applicant Company and have a credit rating
of AA with stable outlook, which indicates that there is no credit risk

thereon.

In view of the above, the convening and holding of the meeting of the
unsecured creditors of Applicant Company for the purpose of
considering and, if thought fit, approving the proposed Scheme with or
without modification(s) is hereby dispensed with. The Applicant

Company is directed to issue individual notice ofAt
7R
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the present Application and the order passed therein to only its
unsecured creditors having an outstanding value of above INR
50,00,000/- (Rupees Fifty Lakhs Only), stating therein that they may
submit their representations, in relation to the Scheme, if any, to this
Tribunal within 30 (thirty) days from the receipt of the said notice. The
said notice should be sent by speed post / RP.A.D. by e-mail to the
unsecured creditors. The certificate verifying the list of unsecured
creditors of Applicant Company and the certificate of networth of the

Applicant Company are annexed to the Company Scheme Application.

The Applicant Company is directed to publish a joint advertisement, once
each in newspapers; one in English and another in vernacular language,
both are having wide circulation, at least 30 clear days before the
aforesaid separate meetings of the equity shareholders (consisting of
Ordinary Shareholders of the Applicant Company) and equity
shareholders (consisting of ‘A’ Ordinary Shareholders of the Applicant
Company) of Applicant Company, in the prescribed form CAA. 2, as per
Rule 7 of the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016 convening the said separate meetings on
such day, date, time and mode as aforesaid, stating that copy of the
Scheme and the statement disclosing all material facts as required under
Section 230(3) of the Companies Act, 2013 read with Rule 6 of the

Companies (Compromises, Arrangements and Amalgamations) Rules,

2016 can be obtained free of charge by sending an email at
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17.

18.

1%

the dispensation of the separate meetings of the secured creditors and

unsecured creditors of the Applicant Company and passing of this order

also be published.

The Counsel submits and confirms that no application seeking Insolvency
Resolution or Liquidation proceedings is filed or pending against the
Applicant Companies under the Insolvency and Bankruptcy Code, 2016

or under the Act based on the information and records available in the

Applicant Companies.

The Counsel further submits that the Applicant Company has issued no

corporate guarantees as on December 31, 2023.

The Counsel further submits that the Applicant Company has issued

performance guarantees as on 31% December, 2023 as under:

Name of Bank(s) providing | Amount of performance |
____performance guarantee - guarantee (INR in crores)
State Bank of India (Includes
| Foreign BG's) 1695 |
ICICI Bank Limited | 249
HDFC Bank 8
AXIS Bank &
UBI Bank 22
| TOTAL _ _ - 2,056

20. The Counsel further submits that the Applicant Company has the

following contingent liabilities as on 31%t December, 2023:

31-Dec-23

Contingent Liabilities (INR in Crores)

Claims against the Company not
acknowledged as debts-
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH: C-1IV

CA(CAA)-09/MB/2024
(i) | Sales Tax 818.28
(ii) | Excise Duty, Service Tax, Custom 299.17
(iii) | Others - Gross 544.98
(iv) | Income tax in dispute -
2. | Appeals
(1) | Sales Tax 2.92
(ii) | Excise Duty 67.76
(iii) | Others 4.82
(iv) | Income tax in dispute 6.98
3. Bonus pertaining to retrospective period to 2 67
the notification date January 1, 2016 )
4. Capital Commitment
(i) | Tangible 685.48
(ii) | Intangible 83.47
5 Purchase Commitments
Total 2,516.53

21. The Counsel for the Applicant Company submits that the details of the
letters of credit facilities availed by the Applicant Company as on 31*

December, 2023 are as under:

BANK NAME TOTAL LC LIMIT | LC UTILISATION |
(INR in Cr. TOTAL
| oNRincr)
HDFC Bank Limited 00 | 253 |
TOTAL 200 | T

22. The Appointed Date is the Scheme Effective Date.

23. The Applicant Companies to file an Affidavit of Service and Compliance
Report within 10 working days after serving notice to all the Regulatory

Authorities and others as stated above.
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IN THE NATIONAL COMPANY LAW TRIBUNAL

MUMBAI BENCH: C-IV

CA(CAA)-09/MB/2024

24. With the above directions, CA(CAA)-09/2024 is allowed and disposed of.

Sd/-
Anu Jagmohan Singh
Member (Technical)

22.03.2024/pvs/sj

Sd/-
Kishore Vemulapalli
Member (Judicial)

Certified True COPY
Copy Issued "free qt.a

On
.-:2‘7
Reié Q?S’Q

Mettonal Company Law unal Mum + ;Bend!
C D% 6S T } 7
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IN THE NATIONAL COMPANY LAW TRIBUNAL

MUMBAI BENCH
COURT -1V

21. CA/86/2024 IN

CA.CAA.9(MB)2024
CORAM:
MS. ANU IAGMQHAN SINGH SHRI KISHORE VEMULAPALLI
MEMBER (Technical) - MEMBER (Judicial)
ORDER SHEET OF THE HEARING HELD ON 28.03.2024
NAME OF THE PARTIES: Tata Motors Limited

SECTION: 154 OF THE NATIONAL COMPANY LAW TRIBUNAL RULES, 2016

ORDER

1.  Mr. Venkatesh Dhond, Senior Advocate, Mr. Tapan Deshpande, Mr.
Aekaanth Nair, i/b Cyril Amarchand Mangaldas, appearing for the
Applicant company.

2. CA/86/2024: This is an application filed under Rule 11 of the NCLT Rules,
2016 seeking rectification in order dated 22.03.2024.

3. Heard the Senior Counsel on behalf of the Applicant Company. The
rectified order dated 227 March, 2024 to be read as follows:

a. On page 8 paragraph 10(a) line 2 after the words “held” should be read
as “on April 30, 2024 at 2.30 p.m. (1430 hours)"; and

b. On page 13 paragraph 11(a) line 3 after the word “held” should be read
as “on April 30, 2024 at 11.00 a.m. (1100 hours)”.

4. Rest of the order remains unaltered.”

5. With the above rectification CA-86/2024 is allowed and disposed of.

Sd/- Sd/-
ANU IAGMOHAN SINGH KISHORE VEMULAPALLI
Member (Technical) Member (Judicial)
Certified True Gopy

SVR Cm[mﬁd'ﬁ'eﬂ"
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SCHEME. OF ARRANGEMENT
OF
TATA-MOTORS LIMITED
AND
ITS. SHAREHOLDERS 'AND CREDITORS:

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

PART A= GENERAL
PREAMBLE

Thi$_s_che'nie.d_ﬁan'a_ng'ement-'(‘Scheme’,;q_.sj.more_parf_f_éulaf'bzdqﬁned-‘h'er'eundei-):is:pres'ejntedlupc_iéi
Section 230 —Section 232 and-other applicable provisions of the Act (as defined below) betweén
Tata-Motors Limited (‘Company’, as.more particularly defined hereinder) andiits sharéholders and
creditors. The Scheme provides infer alia for the (2) reduction through cancellation of the "A”
Ordinary-Shares (ds défined below) and the consequent issuance and allotment of the Ordinary
Shares{the Ordinary Shares issued by the Company.as the.consideration,pursuant 1o this Scheme
is:hereinafter referredto.as ‘New Ordinary Shares’ and suchiterm.is more particularly defined in
Clause -6.5), as considefation other than -cash for such reduction; (b) ameéndments to the
memorandiith of association of thé Company (“MoA™), articles of association of the Company
(“AoA™).and authorised share capital of the-Compary;. andi(c) various other matters incidental to,
conseguential:to-arid/ or otherwise connectéd withthe above; under Section 230 = Section.232.and:
other applicable provisions:of the Act, the SEBI'Scheme Circular (as:defined below)-and:the SEBI
Scheine Ciréuldr —Debt (as defined below).

1. INTRODUCTION
TATA MOTORS LIMITED is.a public limited:compatly incorporatéd under thelaws.of

India bearing corporate identification number L28920MH1945PLC004520-and having its
registered office .at Bombay House; 24, Homi Mody Street, Mumbai - 400001
(“Company™). Its *A” Ordinary Shares, Ordinary- Shates (as-defined below)and NCDs (a5
defined below) dre listed on the NSE (as definéd below). and' BSE Limited (as defined
below), The Company, directly and indi_rectly.-ﬂirbugh.its:subsidiaries'and'jciint ventutes, is
-engagediinter aliainthe business of design; development, manufacturing and sale of a-wide

range of commercial; .passengér and electric vehicles and parts thereof within India and |
abroad. ) :

IL.  RATIONALE AND PURPOSE OF THE SCHEME

1. Ttie Company issued the ‘A Ordinary Shares ifi- 2008 as part-of a rights issue with-the
objective of inter alia funding certain ovefseas investments, The “A” Qrdinary Shares were
issued at a discount tothe Ordinary Shares.

2. The tights attached to the “A” Ordinary Shares are similar to the rights attached to. the
Ordinary Shares ifrall respects except as.to-voting and-dividend, as-detdiléd in Clause
Li{e):
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This was the first.issuance of *A’ Ordinary Shares by the Company and as-on the date of
issuance of the ‘A’ Ordinary Shares, there ‘were-limited: instarices of issuances. of equity

shares with differential rights as to' voting-and' dividend by Indian listed campanies of the
‘Company’s:market:capitalization and size,

Subsequent regulatory changes restricted the jssuance of shares with differential votmg
rights, resulting in a narrow market for similar instrumerits. The discouiit in the pnce at
which the “A’ Ordinary Shares trade vis:d-vis the Ordinary Shares:has incréaséd since the
date of listing of the *A” Ordinary Shares. This:has the-effect of significantly tndetstating
the ‘Company's: market -capitalization, contributes 10 .a complex capital structuire and
incéreases administrative complexuy vis-@-vis aintaining. 2 (two) separate classes of

‘shares.

Inlighit of this: background, the Company seeks to reorganise its share capitdl inaccordance
with Section 230 Section 232 of the Act By cancélling and extmgmshmg ‘A? Ordinary

‘Shares. andpaying consideration to the holders of the “A”Ordinary Shares in the form of

New Ordinary Shares, The reorganization. of share capital envisaged by this Scheme is
expected to::

(3) simplify and consolidate the Company’s-capital structure and preserve liquidity for
the Compariy’s.growth; and

(b): 'be value:accretive and beneficial for all'shareholders. of the- Company and-allow the
‘holders of the ‘A Ordinary Shares. and' ‘Ordinary Shares to continue to,paticipate in
the Company’s perfoimance.

‘The netwoith:of the Company as-on June 30, 2023, is INR 21,167 Cr. The teduction:of the

‘A’ Ordinary Shares-contemplated:by-this: Scheme will riot. affect the ability or liquidity of

the-Company to meet any of its financial obligations/ commitments. The Scheme will not
‘have any adverse impact on the creditors-as further elaborated in Clause 1 1.

The Scheme will be in the best intérest of the concemned: stakeholders. of the Coinpany,
including the holdérs of Ordinary Shares and the holders of *A* Ordinary Shates.

PARTS:OF THE SCHEME
This Scheme is.divided into the following:parts:

(8}  PART Adeals:with theibackground of the: Company, ratmnale and objective ofthe
Scheme;

(6)  PART B.deals with the definitions, interpretation.and sharé capital;
(&)  PART'Cdeils withthe capital'feorganisation: of the Cotipatiy; and
(d)  PART D:deals withthe:general terms and-conditions applicable to:the Scheme.
PART B = DEFINITIONS INTERPRETATION AND: SHARE. CAPITAL

DEFINITIONS

In-this Scheme, unless the.context of: meaning otherwise -requirqs:'.(a) terms defined in the
introductory-paragraphs-and-recitals shall hiave the same meariings. throughout this:Scheme;
and.(6) the following words.and expressions, wherever used. (mcludmg in:the recitals. and
the introductory paragraphs above); shall have the followmg meanings:
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“3(a)(10) Exemption® shall havethe meaniig §ét outin:Clavse 6.13;

“Accounting Standards” means the Indian Accounting Standards as notified
undei the Companies Act, 2013 read' togéther with the :Companies. (Indian
Accounting Standards) Ruiles, 2015 (as amended from time to time): and other
accounting principles gerierally accepted' in India of made appllcable 1o the
Company;

“A¢t” means the Companies Act, 2013 and any rules; fegulations, circulars,
notifications, clarifications; orders or gnidelinesiissued théreunder andias-amended
from time to-time and include any statutory replacement or re-éhactment thereof;
if the-coritext so requires:and-as:may beé applicable;.

“Adjustment Amount” 'shall-'have-_t_h_tj.'.-meaning;.set- out in-Clause 6.5;

“A? Ordinary Shares™ meansthe equity shares of the Company with differential
rights ast9 voting and-dividend-as:set out below and having a face valie: ‘of INR 2
(Indian Rupees Two-osily) each-and bearinig. ISTN: IND155A01020:

L)y Dividend: The holders of “A” Ordinary Shares receive dividénd for a
firiancial year at 5 (five) percentage points more than the aggregate rate:of
dividend declated on Ordinary Shares. for that financial year; and:

(iiy  Voting:The holdersof “A™ Ordinary Shares-have the rightto attend general
meetings and class meetings of all holdérs of* Ordinary Shares, and'their
voting: n_ghts_ at such. meetings are-as follows:

(A)  ifaresclution 1s.put to vote:by a show.of hands, eacliholder.of *A*
‘Ordinary-Shares is-entitléd to 1-(one) vote; i.e., the same number
of votes-as-available to-holders-of Ordinary’ Shares, and:

(B) ifaresolutionds piit to vote by pollor postal'ballot; each-holder: of
‘A’ Ordinary Shares is entitled to-1-(one) vote: for evéry 10 (ten)
*A” Ordinary Shares. held. Fractional voting rights of holders of
*A” Ofdinary Shares shall be- ignotred;

“AoA” shall have the meaning setout in the Preamble;.

“Applicable Law” or “Law” means with respect to: any Perfson, any binding
federal; state, national or local'statute, law; ordinance, nofification; rulg, regulation,

.order, wiit, injunction; directive, judgment or decree, or other requirement of any
.govermnental authority: applicable to- such Person -or any of their réspective

propertics:or assets;,

- “Appointed Date” means the Effective Date;,

“Board of Directors™ or “Board in relation to.the Company reans: theé board-of

diréctors of the Comipany, and' shall include a committee (existing.-or to be
constituted subsequeritly by-the Board).or any othet delegate(sy duly authorised for
the purposes of the mattets. pertaining to this Scheme and /.or to-take decisions
prescribed undér the Scheme-and/ or to decide or act on any other matter: relating
thereto;

“BSE"means BSE Limited;
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“Gapital:ﬂeduction'Consideratioﬁ-” stiall'havethe meaning set out in Clause 6.4;

“Comipany” shall'have the meaning set-out innpmﬁgraph T ofPart A of the Scheme;

“Convertible Cumulative Preférericé Sharés” shall have the meaning
détermined in accordance withthe AoA andthie MoA;

“Effective Date” means the-date on which:the certified .copy of ttie order of the

NCLT sanctioning the Schemie is filed by the Coimpany with the: Registrar of

‘Companies;

R‘e_fefer'ic_es-iﬁltlji's'-St:hgme to:ithe date of “coming inito effect of this Scheme’ or the
‘effectiveness of this Scheme’ or the *Schieme coming into.effect’ shall mean the

Effective Date;

“Employee Stock Option. Scheme” means the: (i) Tata Motors Limited
Employees Stock Options:Scheme 2018; and/ or-(ii): Tata Motors-Liimited Share-

based Long Term Incentive Scheme 2021 and/ or. (iii) any other employee stock

option schemes.to'bé intraduced by the Company;

“INR™or “Rs.” héans Iridian Rupees, the lawful cutrency of the Republic of India;

“MoA” shall have the meariing et out in the Preamble;

“NCD” means the outstariding non-convertible:debentures of the Company listed
.on' the Stock Exchanges from time to. time, and' includes the non-convert:ble

debentures of the: Company as. listed in Annexuié A;

“NCLT” means the National -Company Law Tribundl, Mumbai Bench, as
constitutéd andiauthorised-as.perthe apphcable provisions:ofithe Act for approving
any scheme of arrangeément, compromise or reconstruction of companies under

Seétion:230 — Section' 232 of the Act;

“New-Ordinary Shares” shall have thie:meaning sét.out in Clause-6.5;
“NSE" means National Stock Exchange-of Indid Limited;

“Ordinary Shaves™ means the equity shares'of the Company having a face value
of INR 2 (Indian Rupees Two: only)-éach.and beating ISIN INE155A01022;

“Person® means.any individual (including in his.capacity as tristee), entity, joint

vehture; company, ‘corporation, partnership (whether limited' or unlimited),
proprietorship-or other entetptise-(whether incorporated or-not);, Hindu undivided
family, trust, union, association of persois, goveémmental authority, orany agency,

‘department, -authority or polmcal subdivision' thereof, and' shall include their

respective successors -and in case of an individual 'shall include his/her legal

represéntatives, administrators, -exectitors and: Heirs and in case.-of a trust shall .

inchide the trustee or the trustees and the-beneficiary o beneficiaries from-time to
time;

*“Preamble” shall:inean thie preamble-of this Scheme;

“Record Date™means the date to be fixed by the Board of Directors for the purpose
of déterminifig the' names -of the holders of “A™ Ordinary Shares who shall be
entitled to recéive consideration under Clause 6;

-
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“Registrarof Companies” means the Registrarof Companies having jurisdiction.
overthe Company; |

“Relevant Sharehiolders” shall'have the meaning set-out in‘Clause:6.3;

“Schemeé” or “the Schemé™ or “this Scheme” or “Scheme of Arratigement'™
meaiis-this scheme.of arrangement in its present-form or as amended: ér with-any
modificationi(s)- approved or imposed or directed by the NCLT or .any other
governmental authorities, pursuant to the provisions.of Section 230 —Section 232:
andiother applicable.provisions, if any, of the Act;

“SEBI" means the Seciirities and‘Exchange Board'of India established under the
Securities and Exchange Board of India Act, 1992;

“SEBI'LODR Regulations™ means the SEBIL(Listing Obligations and Disclosure
Requirements) Regulations, 2015 including al} circulars and notifications issued
thereunder, as.amended from timeto time;

“SEBI Regulations” means any acts, rules, regulations, circulars, notifications,.
clarifications, ordefs ar guidélines issued by SEBI and asiamended from time 1o
time and include any stitutory replaceiment or re-epactment thereof, if the-context
so requires anid'as may be applicable;

“SEBI Schieme Circulir” means the SEBI mastér circular bearing no.
SEBI/HO/CFD/POD-2/P/CIR/2023/93 *Master Circular on (i) Scheme of
Arrangement by Listed Entities.and (i} Relaxation under Sub-rule (7)of rule 19 of
the Securities Contracts. (Regulation). Rules, 1957' dated June 20, 2023, as
amended from tiime to time or any other circulars issued :by. SEBI applicable to
schemes of arrangement from-time to time; '

“SEBI  Schemeé Circular -  Debt™ means ciréular o

SERI/HO/DDHS/PoD1/P/CIR/2023/108 dated July 29, 2022 issued by SEBI, as
amended frori time to-time;

“Securities Act” shalliave the-meaning set out in.Clause 6.13;

“Stock Exchanges' means collectively the BSE and:thie NSE;

“Tax Laws” means all: Applicable Laws dealing with Taxes including but not
Timited to income:tax, wealth tax; sales tax / value addéd tax, Setvice tax; goods

and service-tax, excise duty, customs duty or any.otheér levy of similar nature;

“Taxes” mearis all: forms of taxes and statutory, governmerital, state, provincial,
16¢al governmenitsl or municipal impositions, .duties; -contributions and' levies,
whether levied by reference to income, profits, book profits, gains, dividend; riet
‘wealth, asset values; tumover, added value, .goods and services or otherwise and
shall further include payments in respect of or on-account-of tax, whethér by way
of deduiétion: at source; collection &t souirce,.advance-tax, goods and services tax,,
sécurities transaction: tax -or any other transfer taxes or othefwise, in each case
attributable directly or primarily to thé Coitipany -or any othér Person-and all
surcharge, cess :peiialties,.charges,.cO'sts:and-ii-i_téres‘t-relating.theretq;-,-a_.nd-

“Trust” means the irrevacable détérminate trust constituted. undér the: Indian
Trusts Act, 1882 by the Company, having anindependent trustee,.for the purposes
.of receiving the New ‘Ordinaty Shares from the Company: on behalf and for the
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‘benefit of eachof the Relevant Shareholders, sélling the requisite number of New
Ordinary Shares ‘o dischiatge obligations in relation to- Taxes, distributing the
remainiiig New:Ordinary-Shares to the Relevant Shareholders, andiundertaking alf
-other related matters-as:detailed-in-this Scheme, ificluding in'Clause 6.

INTERPRETATION

References to-clauses, unless otherwise:provided; are to the clauses:to this Scheme:

Headings, sub-hieadings; titles, subtitlesto clauses, sub-clauses, sections andparagraphs are
for information.only and shall not form.part of the operative provisions.of this Scheime:or
the schedules:hereto -_andes_ha_lli.be-ignored.-in-cons_trUin_g-,thg-sgme-.

All references in-this Scheme 10 statutory provisions shail bé construed as meaning and
including references to:

(@) any statutory modification, consolidation or resenactmeént made after the date of
approval of this Scheme by the Board'afid for the time being in force;.

(B):  allsubordinate legislation made from timeto time unider that provision (whether or
not-amended, modified, ré-enacted-or.consolidated);

(<) all statutory instruments-or orders:made pursuant to-a statutory provision;.and

(d)}  aiystatutory provisions of whichthese statutory-pfovisicns are a consolidation, re-

-enactment oi-modification,

Wnless the coritext othierwise requires:

(@) the singular shall include the plural'and vice versa, and:references to one-gender

include all.genders;

(b):  references to. a person include any individual, firm, Body corporate (whether

incorporated: or not), governmient, state or.agency of a-state-or any joint veriture,
-association; partnership; works counciloremployee representative’s body (whether
or not having:separate legal personality);

(©) reférence to days; months and yeéats are to calendar days, calendar months -and
-calendar years; respectively;

(dy  anhy reference to “writing” shall include printing; typing, lithography and. other
‘meéans-of réproducing:words in visible form; '

(e)  the words“include™ and “including” are to'be constiued without limitation.and:

(003 where a-wider constructions possible, thie words “othet™ and “otherwise shall not
be-construed gjusdemn generis with.any foregoing words.

DATE.OF TAKING EFFECT AND OPERATIVE DATE

The Scheme set out herein in its present form or with any--modiﬁc'ation(s)':-app;c_)vcd ar
imposed.or directed by NCLT shall beioperative and-effective from-the Effective Date. .

SHARE CAPITAL

The authorised. issued: subscribed'and paid-up sharé ¢apital.of the Company-as oh June 30,



2023 is as under:

4,00 0000 000 (Four Hundred Crore) Ordinary Shares of

8,00,00,00,000

Lakh Eighty Three Thousand One Hundred and Forty One)
Ordinary Shares of INR 2 (Indian Rupees Two only) each

INR 2 (Indian Rupees Two only) each

1,00,00,00,000 (One Hundred Crore) ‘A’ Ordinary Shares of 2,00,00,00,000
INR 2 (Indian Rupees Two only) each

30,00,00,000 (Thirty Crore) Convertible Cumulative 30,00,00,00,000
Preference Shares of INR 100 (Indian Rupees One Hundred

only) each
S T - . ! RO s .‘_"..-' 3t &.;‘: ‘_* ‘ T -__.___‘_;-. ’i.l TR .‘_-; ‘—.-. _',_?ﬁ‘z’ 4

7 ‘-’-\ k,“ @_‘A" ‘l, 1 .‘ .
3 32,19 83,141 (Three Hundred Thmy Two Crore Nmeteen 6,64,39,66,282

50,87,36,110 (Fifty Crore Eighty Seven Lakh Thirty Six
Thousand One Hundred and Ten) ‘A’ Ordinary Shares of
INR 2 (Indian Rupees Two only) each

1,01,74,72,220

3,32,14,90,582 (Three Hundred Thirty Two Crore Fourteen
Lakh Ninety Thousand Five Hundred and Eighty Two)
Ordinary Shares of INR 2 (Indian Rupees Two only) each

6,64,29,81,164

50,85,02,896 (Fifty Crore Eighty Five Lakh Two Thousand
Eight Hundred and Ninety Six) ‘A’ Ordinary Shares of INR
2 (Indian Rupees Two only) each

| aul—up \p Share Capital

1,01,70,05,792

3,32,14,90,582 (Three Hundred Thirty Two Crore Fourteen
Lakh Ninety Thousand Five Hundred and Eighty Two)
Ordinary Shares of INR 2 (Indian Rupees Two only) each

6,64,34,58,669*

50,85,02,896 (Fifty Crore Eighty Five Lakh Two Thousand
Eight Hundred and Ninety Six) ‘A’ Ordinary Shares of INR
2 (Indian Rupees Two only) each

1,01,70,05,792

Total

N “. e A YN > s,

7,66,04,64,461*

* The paid-up share capital of the Company is subject to the falfowmg adjustments viz. (a)
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addition. of INR 4,77,945 (Indian Rupees Four Lakh Seventy Seven Thousand Nine
Hundred and:Forty Five only).on account of shareforfeiture, being paid-up value of partly-
paid Ordinary Shéies forfeited in the financial year 19981999 and financial year 1999-
2000 for the non-receipt-qf call monies and remaining unissued.as on June 30, 2023 (5)
less INR 440+ (Indian Rupees Fouir Hundred and Forty only) on-account.of calls in.arrear
towards 310:(Three Hundyed and Ten) Ordinary Shares.of INR 2 (Indian Rupees:Two only)
edchi (INR I (Indian Rupees: Orne only) outstanding on each).and. 260: (Two Hundred and
Sixty) Ordinary Shares of INR 2 (Indian Rupees Two only) each:(INR 0.50 (Indian Rupees
Fifty paise only) outstanding on.each). To clarify, without such adjustments, the paid-up
share capital of the Company as .on June 30, 2023 aggregates to INR 7:65,99,86,956
{(Indian Rupees Seven Humdred -and Sixty Five Crore Ninety Nine Lakh Eighty Six
Thousand Nine Hundred and Fifty Six only).

Nate: The Company has outstanding emplayee stock options and performance share units
under-its Employee Stock Option Scheme, the exercisé of which-may result in-an increase
in:its number of Ordinary Shareés and its issued and paid-up capitalfrort time:toitime. The
total number of Ordinary Shares: that can be issued wnder: (a) Tata Motors. Limited
Employees Stock Option Scheme 2018; and (b) Tata Motors Limited Share-based Long
Term Iricentive Scheme 2021 shall not exceed 0:406% (point four zero six percent)and
0.235% (point two three five percent); respectively, of the issued share capital .of the
‘Company. '

PART C— CAPITAL REORGANISATION OF THE. COMPANY.

REDUCTION OF THE *A* ORDINARY SHARES.

Wpon the Scheme becoming effective; the share-capital of the Company peitaining-to the
“A’ Ordinary Shares:(including the subscribed, issued:and paid up share capital pertaining
tothe ‘A’:Ordinary Shares) as:on the Efféctive Date will be reduced.on the Effective Date,
i.e., by cancelling and-extinguishing all ‘A’ Ordinary Shates:held by the relevant holders.
ofthe “A”Qrdinary Shares as onthe RecordDate, for the consideration mentioned'in Clausé

6.

The reductionof the sharé capital of the Compaiiy-to the-extent.of the *A” Ordinary Shares
as -aforesaid -will: not involvé any diritiution .of liability in respect of the unpaid share
-capital.

The reduction of tlic *A’ Ordinary Shares shall be cffected pursuant to and-as an intogral
part of this-Scheme per the provisions.of Section 230 — Section 232 of the Act.pursuaiitto
the order of the NCLT,. and the provisions.of Section 66 of the Act-shall notapply tosuch
reduction. The order of the NCLT sanctioning the Scheme shallibe deemedito be an-order
under the applicable provisions of the Act-confirming the reduction of the ‘A’ Ordinary
‘Shares. ’

The approvals obtainied by the Company in-relation to this Scheme (including approvals
from-the shareholders. of the Company pursuant to Section 230 - Section 232 of the Act)
shall-deemed toibe sufficient approval(s) for giving effect to'the ;provisions of Clause 5.and
‘Clause 6 of this Scheme and forthe avoidance of doubt, the Cornpany shall'not be required
to-obtain any separate approvals undér Section 52, Section 66 and: the other related
‘provisions.of the Act to-effect the reduction:by way-of cancellation.and-extinguishment of
*A” Ordinary Shares. The Company shall not, norshall'be.obliged-to: (a) in-addition to.the.
approvals obtained'by the:Company inrelation tottis Scheme, cdll for a sepatate.meéting
-of its:shareholders.and creditors for obtaining their approval for sanctioning the reduction
ofithe *A’ Ordinary Shares or any other stéps contemplated-under this Scheme; or.(b) obtain
any additional approvals./ecompliances; under Section 66 of the Aét..
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6:4

The Schemme will: riot have any adverse impact on. the creditots as further elaborated in.
Clause 11, There will'be no:change in the general reserves:of the:Company as.a result of
the reduction of ‘A’ Ordinary Shares pursuantto this Clause S:of the Schieme, The Company-
shall'not be required to add-the words *“And Reduced™ as a-suffix to its name consequent
upon such-reduction..

WUpon the Scheme becoming effective, and' without the requirement for any firther
application, act, deed, consent o other actions from the holders of “A” Ordinary Shates
(including surrendering of share-certificates and/ or sending appropriate instructionsto the
depository participants), the ‘A’ Ordinary ‘Shares shall stand ¢ancelled, extinguished and.
tendered'invalid in accordance with this Scheme.

CONSIDERATION

‘Fhe consideration for reduction:of the “A”Ordinary Shares pursuant to Clause 'S, is;payable
by way of considération other than cash. Upén: effectiveness of the Scheme and in
accordance with the terns. heteof, including ‘Clause 5, the Company shall issue New
‘Ordinary-Shares to theholders of the ‘A’ Ordinary Shares as consideration for the reduction
anid.cancellation-of the *A™ Ordinary Shares. Theissuance-of consideration in the form of
New Ordinary Shares rathef thah.cash will:have vatious benefits, including: (a) préserving
liquidity for the Company’s growth; (b)-allowing the holdeérs of the. “A’ Ordinary Sharés to
continue to- participate in the Company’s performance; and. (c) the benefits set out in:
paragraphL.5 of Part A of the:Scherne. '

‘For-the purposes.of, inter alia, transfer of thé Capital Reduction Corisideration:(as dafined
Below) by the Company to the Relevant Shareholders: (as dgfined below), the Company
shall, prior to the Effective Date have settled the Trust. The Trust will réceive tlie New
Ordinary Shares from the Company -on behalf and.for the benefit of each. of the Relevant
Shareholders as contemplated:in-Clause-6.4, and will thereafter, post:sale of the requisite
number of New Ordinary. Shares to-discharge obligations in relation.to Total Adjustmerit
Amounts (as defined below) and completion of the .other actions more specifically
enumerated in this Clause 6, inter alia, distribute the remaining New Ordinary Shares to
the Relevant Shareholders in terms:of this Scheme.

In this regard, following the effectiveness of the Schieme; the Company shall; issue New
Ordinary ‘Shares on behalf and for the benefit of each holder of the *A’ Ordinary Shares.
wheose shares have:béen cancelled ivaccordance with Clausé 5 and whose names appear ifi
‘theregister-of members:(including register and index of beneficial owhers maintained:by a
depository-under Section 11 of the DPépositories Act, 1996) of the Comjiany on the:Record.
Dite. or to. such -of their respective heirs, executors, administrators or .other legal.
representative or othér Siccessors in fitle as on the Record Date (“Relevant
Shareholders”); without-any. further-application; act oi-deed, savé for: (a) any documents:
required from the holders of ‘A’ Ordinary Shdres. pursnant to this ‘Scheme;. and'(b) the
actions required from the Trust pursuant to this Scheme.

The consideration specified under-this Clause 6, for-every 10:cancelled and'extinguished
fully paid-up ‘A’ Qrdinary Shares of face value.of INR 2 (Indian: Rupees Two-otily):each-
shall be:
“7 fully paid-up Ordinary Share(s) of face value of INR 2 (Indian Rupees Two
only)-each.” (“Capital Reduction Consideration”}

Immiediately. post issuanée and' allotmerit, the Company shall take necéssary steps for
obtaining the listing and trading approvals for the issited: shares in-accordance with this
Scheme. R



6.5

The Ordinary Shares issued'by the Compaity: as the consideration.pursuant to:this:Scheme

(©)

{d).

arereferred to:as the “New. Ordinary Shares”. The New Ordinary Shares shall be issued/
transferred:to the Relevant Shatreholders pursuant to:Clause.6 in.the manner set out below:

@

Upon- effectiveness of this Scheme; the Company shall issue and allot the New
Ordinary Shares to the Trust, which shall hold the New Ordinary Shares on behalf
and for the benéfit of each Relevant Shar¢holder,

The Company shallifistify the Trust of:

@y  the details-of the demat account, bank account and-other. details.of each
Relevant Sharehalder, as available i the recoids of the Cotiipary;

(). the number of New Ordinary Shares issued in respect of eachi Relevant
‘Shareholder; and

(iif)  the amount to- be witliheld' from thie ‘considerdtion attributable to. each
Relevant :Shareholder under Applicable Law (including Tax Laws)
(“Adjustment Amount™).

the Trust shall, upon allotment of the New-Ordinary Shares, sell' such number.of
New Ordinary Shares on the Stock Exchanges, as may be required to:-(i) realise.
the aggregate Adjustment Amount notifiéd by the Company pursuant to Clause
6.5(b); -and: (if) discharge -costs attributable to- capital gdins tax, securities.
transaction tax, transaction cost(s); brokerage chiarges, and-ahy other expenses akifl
10 the foregoing payable solely with respect to the silé of New Qrdinary Shares
pursuant to this Clause (collectively with sub-clause:(i):of this Clause 6.5(c); the
*Total Adjustment Amount”): For the avoidance.of doubt, costs attributable to:
the fees payable to advisors (including legal, tax, merchant bankér and accouriting),
the fees payable to the trustee of the Trust and any other expenses akin: to. the
foregoing costs, pursuant to this Clause .6 shall be ‘borne by the Company, inter
dlia, throughithe Trust’s corpus and/.or througlhi the Trust ifvoicing the Company.
The Trust shall' determine ‘the number of New Qidinary Shares. to be sold; the
timing of the sale and'the Stack Exchange on which such sale should'be undértaken
based on the advice of a merchant banker appointed: by the Trust in-this regard,
Pprovided'however that such sale shall be concluded before the end:of the calendar
month as in-which:the Record Date falls, unless otherwise decided by the Board:in
accordance Wwith the Applicable Law;

promptly following completion.of such sale, the Frust shall:

(5] immediately theréafter, remit the aggregate Adjustment Amount to the
Company; S

(i) within 7:(seven) days from«the date of such sale, irahsfer the New-Ordinary
Shares to-the demat account of each Relévant Shareholder baséd: on.the
‘Capital Reduétion Consideration, less ahy New Ordinary ‘Shares sold by
the Trust to realise the Total Adjustment Arount in respect of such
Relevant Shareholdet;

{iiiy  within 7 (seven) days fromithe date:of such-salé, remit excess cash:(if any)
réalized by the Trust inrespéctoftheNew Ordinary Shares'soldiby it. Such-
amourits shall be disttibuted.pro rata to:the New:Ordinary Shares sold in
respect of the Relevant Shareholders; and'

L A
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(iv): undertake such: additional action as may be required under Applicable
Law, including. any filings in relation to- the Foreigh Exchange
Managenient (Mode of Payment and Reporting of Norn-debt Instrumiénts)y
Regulations, 2019, '

the Company shall deposit the aggregate Adjustment Amount with the relevant
governmental:aithority-inthe.manner prescribed under Applicable’Law.(including,
Tax Laws)-and: shall provide each Relevarit Shar¢holder such documents as are
required to:be provided: by the Company under Applicable Law to-evidence such:
payment. ' '

The Company-ray, through its-investor outreach/ communicationmade separately:
to the Relevant Shareholders, seek such information or documents from holdeérs of
“A’ Ordinary Shares as.may-be required to-effect the transactions: contemplated:in.
thisClause 6, including to determine the-Adjustment Amount and to endblé credit
of the New Ordinary ‘Shares -anhd’ the determined amount of ¢ash to the demat
account and 'bank dccount of the Relévant Shareholders. If such information or
documents ‘requested' is not provided by such Relevant Shareholder to: the
Compaiy’s.satisfaction, and within.the tiffielines prescribed by thé-Conipany, the
‘Cornpaity shall be entitled to:deduct or withliold amounts from-thie. consideration
payable to:such Relevant Shareholdér under Clause 6 at-thie highest rate specified
under Applicable Law, prior to issuing the-New: Ordinary Shares o such holders
-of the *A? Ordinary Shares. '

if the Company doesnot receive detailsof the demat accouifits or bank accounts of
any Relevant'Shareholder, orif the details furnished by any Relevant Shareholder
«donot permit-electronic.credit of the New Ordinaty Shares or thé cash payments,
thenthe New Ordinary Shares relatable to such Relevant Shareholder shall'be’held
by the Trust until the New Ordinary Shares and castiamounts are transferred to the
escrow accounts as. contemplited under Clause 6.5(h) below .and will only be
credited o the fespective depository participant :account/ ‘bank account of ithe
Relevant Shareholder when the details of such Relevant Shareholder’s accounts
with: the depository participant and/ or bank are intimated. in writing to the
‘Company.

if any New Ordiniary Shares, including cash payments pursuant to.Clause 6 have
not been cldimed by or paid to & Relevant Shareholder 4s onMarch 15 .of the.
relevant financial year on: which the Record Date fall§; sich amounts .and New
‘Ordinary Shares shall be transferred by the Trust to non-interest bearing escrow
account and a demat escrow account respectively, in each -case operiéd and.
maintained by the Company ifi this regard, and will be remitted'to such Relevant
Sharéholders when the details of such Relevant Shareholder’s'bank account/ derat
account are intimated in writing to the Company. Any unclaimed New Ordinary
Shares, along with the dividendiaccrued on:such unclaimed New Otdinary Shares
(if any) shall be treated: as ‘unclaimed' shares® and ‘unclaimed dividend” for the
purposes.of the Act, including for the purposes of Section 124 and Section 125 of
the Act, and:shall be treated:inthe manner prescribedunder the Act for‘unclaimed
shares’ and ‘unclaimed:dividend’..

thé Trust shall complete all actions required by it within the periods set out in
.Clause6, which periodimay bé extended by-the Board'if it so.deems fit, provided
that-no extension by the Board:shall result.in:the time period- extending:beyond:90-
(ninety) days from: the date of allotment of such New ‘Ordinary Shares: by the
Company..
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G the Trust shall stand dissolved:upon.completion.of its obligations under Clause.§,
‘ and‘the Trust and/ or the Board:shall be entitled:to undertake any-and-all:actions-as
may be requiredtogive €ffect to such dissolution in accordance with the terms:of
the trust deéd. Any.amounts pending with the Trust subsequent-to fulfillment of its
purpose and completiohof its obligations. under Clause 6 shall be dealt with inthe
manner set out in'thé trust deed,

The New. Ordinary Shares shall be siubject to- the Schenie, the MoA. and' AoA of the
Comipany and Applicable Laws, and shall rank pari passu withthe-Ordinary Shares of the
Company, including with respect to:dividend,

‘N0 New: Ordinary Shares shall be ailotted in respect of fractional entitlements by the

Company to which the Relevant :Shareholdérs may-be-entitled: oi allotinent as perClause
6. Ifany Relevant Shareliolder i5 entitled to fractionalentitleihents on account ofithe Capital

Reduction: Consideratiori- applicable to him/ her/ it, subject to receipt of appropriate
approvals, if any, the Company shall.consolidate such fractional entitlernents and thereupon
allotthe New-Ordinary Shares in liéu thereof to.the Trust who shallholdithe New- Ordinary

‘Shares in trist on behalf and-for the: benefit-of-each of the Relevant:Shareholders entitled

to fractional' entitlements with the éxpress understanding that the Trust shiall sellithe New

Ordinaty Shares'so:gl'lﬁttec_lion:?th'e Stock Exchanges at such-time or.tithes and-at such price

or prices.and-to.such Person, as the Trust deems fit:(which-salé shall be undeitaken before

the end of the month as in which the Record Date:falls unless otherwise decided by the

Board in accordarice with the Applicable Law, provided: that no.extension by the Board
shal_l:res_ult-'init_he‘time;peﬁod:exte"nding-bcyond"9'0_-'(nin_et5a)'days-ﬁ'om-.the date of allotment

-of such-NewOrdinary Shares by the ‘Cotnpanyy), and shall distribute the riét:sale proceeds

in cash, subjéct to tax deductions aiid other expenses as. applicable in line with Clause

6.5(c), to the Relevant Shareholders in.proportion to their respective fractional entitlemetits
‘(along with such-docuients asiapplicable to.the Relevant Shareholder as are required to be
provided'under Applicable Law-to evidence such.payment). In case the aggtegaté number

of such New Ordinary. Shates to:be-allotted to the Trust (as contemplated above)as part-of

the applicable Capital Reduction-Consideration, by virtue of :consolidation of fractional

entitléments; is:a fraction, it shall: be rounded off to:the ‘next highérintéger,

AlitheRelevant Sharehslders who hold the ‘A™ Ordinary Sharesiniphysical form:shallalso
receive.theNew Ordinary Shares.to be transférred from:the Trust-in.dematerialized: form
provided the details of their account with.the depository participant are intimatediih-writing
to-the Company and/ or its registrar within the timeline prescribed by the Company in its
coinmunications to the Relevant Sharéhiolders and the details ofithe same shall be intimated
to the Trust,

The amount payable in cash,pursuant to:Clanse 6 shall be discharged by issue of.cheque,
draft, pay order/ warrant or demand draft, électronic transfer of funds, NEFT/RTGS/IMPS,
as-may be decided-by the Trust, based on:the bank. details of such holder of ‘A’ Ordinary
Shares as.available with:the Company or its registrar within the timeline;preséribed by the
‘Company-inits communications to.the Relevant Shareholders, the détails of which-shall be
intirhated'to the Trust,

{n:the event of there being any pending share transfers; whether lodged.or.outstanding, of
any Relevant Shareholders, the Board shall be-empowered in:appropriate cases, prior to or
even subsequent to-the Record Date, toeffectuate such.a.transfer as.if such:changes in the
registered:holder were operative as on the Record Date, in order to.ieiove any.difficulties
arising to'the transferor or transferee. of *A’:Ordinary Shares, after the effectiveness of this
Scheme. The Board shall be empowered t0-remove such difficulties as may arise i the

-
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of ‘A’ Ordinary Shares, as required, on account of difficulties. faced in the transaction:

To the extent cash is payable to the Relevasit Shareholders who are non-residents, the
Company and the Trust shall-comply with the Foreign Exchange Management Act, 1999
and the rules and regplations made theréunder and may seek any information: from such
‘Relevant Shareholders as on thie Récord ‘Date to comply with the sdid provisions: If the
payméntof cash to ahy Relevant Shareholdérs pursuantto the Schemie is subjéctto-approval
-of & governmental authority, and such approval has not:been:obtained: after satisfaction.of
all:-the-conditions to-this Scheme, the Trust may: complete the payment of such cash- only
after the-relevant approval is-obtained. '

The New:Oidinary Shares to'be issued to the Triist and any-cash-payments-Held intrust on
behalf and'for the benefit of the Relevant Shareholders pursuant to.Clause 6 in:respéct of
any *A* Ordinary Shares which aré'held i abeyarice underApplicable Laws (including the
provisions.of Section 126 of the Act):or whichithe Company is unable to issue due to-fion=
receipt of relevait approvals or-due to Applicable Laws.or-otherwise (“Relevant Shares/
Cash™) shall, pending allotment or settlement of dispute by order of NCLT or otherwise;.
‘be held:-in abeyarice by the Coinpany, providedthowever if any such Relévant Shares/ Cash
continue to be held in:abeyance by the Company as-on-Match 15 .of the relevant financial
yeéar.onwhichthe'Record Date falls; such Relevant Sharas/-Cash shall be transferied'by the
‘Trust to-a demat escrow account and-non-interest bearing-escrow-account respéctively, in
each case opened and maintained by the Company, ard will be remitted to.such Relevant
Shareholders upon receipt of the necéssary approvals or tipon allotment or settlement of the
relevant dispute by order-of tiie NCLT or otherwise, as the-case may bé, in each case, it
accordarice with Applicable Law. Any unclaimed Relevant Shares/ Cash; along with the

dividend accrued-on such vnclaimed Relévant Shares/-Cashi: (if any) shall be treated' as

‘unclaimed shares™ and ‘unclaimed: dividend” for the:purposes of the Act, including for ttie
ppurposes-of Section 124 and Section 125 of the Act, and shall be treated. in the manner
prescribed under the Act for ‘unclaiimed:shares” and ‘unclaimed dividend’.

The New - OQidinary Shares. issiied and distributed. pursuant to this: Scheme shall not be
registered-under the United States. Securities Act.of 1933 as amended: (“Securities Act”);
i reliance upon the exemption: from the registration requirements.of the Securities Act
provided by Section 3(a)(10).of the Securities Act (“3(a)(10) ‘Exemption”) and shall not

constitite a “‘public offer™ or a“public issue™ as such:term may be defined under the SEBI

Regulations. The order-of the NCLT sanctioning: this Scheme will-be relied-upon by the

Company for the purpiose of qualifying the issuance and distribution-of New Ordinary

Shares pursuant to and as a result of this Scheme and the Section 3(a)(10) Exemption.
Approval of this Scheme by the shareholdeis of the Company shall-be déemed ta be due
compliance of the provisions:of Section 42, Sestion.62 and: other relevant and applicable
provisions of the -Act and rules made thergunder, Nothing contained: under-this Scheme

shall-be deerried to constitute-an-invitation/ offer to .acquire and/-or an-invitation/ offer to.

sell'securities by the: Compariy ot the Trust.

The New Ordinary Shares willibe listed and/or admitted to trading oh the Stock Exchanges,
and:the Company will:initiate the necessary-steps inithis regard: immediately-upori isstiance

of the New Ordinary Shares. The Company shall enter into suéh arrangements and give

such confirmations and/ -or urideftakings’ as ‘may be necessary in accordance with
Applicable Laws or regulations with the formalities:of the-said Stock Exchange. The New
Ordinary Shares allotted' pursuant to-the Scheme shall remain. frozer in-the depositories
system till listing and trading permission-is given by the-designated Stock Exchange.

PART D ~GENERAL TERMS AND CONDITIONS

13.
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8.1

ACCOUNTING TREATMENT IN THE BOOKS OF THE COMPANY

The Corpary shall abide by the Accounting Standards, for giving effect to the Schéme.
Uponithe Scheme becoming effective; the: Company shall:

@)

(®)

:(c).

account for thereduction of the “A’ Ordinary Share capitalinits baoks of accounts
in. dcéordance with the requirement of the Accounting Standards by debiting the
*A’* Qrdinary Share-capital: account-by the face value of the ‘A’ Qrdinary Shares,
debiting the secutities. premium.account for the difference-bétween face value-and’
fair value of the**A™ Ordinary-shares afid crediting share adjustment account;

account for the issuance and:allotment of the New Ordinary Shares in its books:of
accourits in. accordance with- the requirement of the Accounting ‘Standards by
crediting the Ordinary Share capital-account by the face value of the New-Ordinary
Shares, -crediting the securities premium. account for the difference between face
value and fair value of the New Ordinary shares and debiting share  adjustinent
account; and

;account forthé expenses incurred on the reduction of the *A? ordinary share capital
inthe retainied earnings and the expenses onthé listing of the New Ordinary Shates
on Stock ‘Exchanges in-the statement of profit and 16ss, in accordance with the
requirement-of the Accounting Standards.

AMENDMENTS TO THE MOA OF THE COMPANY

Amendments-to-authorised'shiare capital

(@)

(b):

{c)

@

As-anintegral:part of the Schieme; and, upon:coming into efféct of the:Scheme, the:

authorised.share capital of the Company in relation to its: ‘A’ Ordinary Shares as

specified i Clause 4, i.e., INR 2;00,00;00;000:(Indian Rupees Two Hundred:Crore

-only) divided into 1,00;00,00,000 (Gne Hundred"Crore)-*A* Ordinaty Shares of

INR 2 (Indian Rupees Two only)-each: shall’ stand-reclassified: and consolidated

along with the existing Ordinary Shares share ¢apital, such that post effectiveness
of the Scherme the authorized:shiare capitaliof the Company is INR; 10,00,00,00,000

(Indian Rupees ‘One Thousand Crore. only) divided into 5;00:00,00,000 (Five

‘Hundred Crore):Qrdinary Shares.of INR 2 (Indian-Rupées Two. only):each;

Further, as an integral part of the Schemie; and upon coming into effect of the
Scheme all provisions and references which relate to ‘A’ Ordinary Shares under
the -MQA,.shall's_tan‘d‘d_:_:It_:ted!-‘m@diﬁédﬁsubstituted'.t_o:Ordinaﬁy-'Sha_res.(as;may be
applicable); without any further act, instrument or deed‘on the part of the Company;

In- order to give effect to the reclassification-of share capital -of the-Company as
specified in-Clause 8.1(a); Clause V of the MoA shall be alteréd as set out-below,
‘upon.coming into-effect of the Scheme afid-without dny further act-or deed:

“V.  The authorized share capital of the Company is INR 10;00,00,00,000
{Indian. Rupees One Thousand Crore only) Ordinary Shares divided: into
5,00,00,00,000-(Five Hundred Crore) Ordinary Shares.of INR 2 (Indian Rupees
Two only) each and 30,00,00,000 (Thirty Crove) Convertible Cumulative
Preference Shares of INR 100/- (ndian Rupees One Hundredionly).each.”

In the-event the duthorised capital of the Company undergoes.any-change: prior to
the date on which this Scheme comes into effect, the clauses specified in this

14
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Scheme to:repldce the existihg Clause V of the MoA shall-bemodified: accordingly
10-take:into accouint the effect of any:such change;

_Pursu_ant to: the Schéme, the :Cbmpany shall file the requisite forims: with: the
‘Registrar of Companies.for alteration.of its-authorized:share capital; and:

The améndments pursuant to.this Clause'8, 1 shall become operative oitithe Scheiie
becoming effective by virtue of the fact that the shareholders of the: Company,
while:approving the Schemeas 2 whole, have approvéd andiaccorded the relevant
consents ‘as required-under the Act for reclassification. of the share capital-of the
‘Company, and' améndinefit-of the MoA and:shall:not be required to pass:separate
tesolutionsunder the applicable provisions: of the Act,

Tt -iSaherebyac‘.laﬁﬁed that -fo;.the'.pui'poses of Clause-8.1:
@

tite consent of theé: sharetiolders of the Company to:the Scheme shall be deemed
sufficient for the purposes.of effecting the above amendment t6:the MoA and/ or-
recldssification of share capital of the Company, and no fiirther resolution under
Séction 13,:Section 61, Section 62 and'Section 64 ofthe Act or anyother apphcable-
provisions: of the Act, wouIdibe required to'be separately passed;.

pursusiit to.the effectivensss of the Scheme, the Company shall filé the requisite
forms with the Registiar of Companies for alteration: of its MoA;.and

the filing féesand stamp diity, if any. already paid by-the Company in. relatioft toiits
authiofised share capital pertairing to.the ‘A’ Ordinary Shares shall be set off andi
be ‘deemed to have been so paid: by the Company on the réclassified authorised:
share capital'of the Company pertaining to the Ordinary Shares. The Coinpany shall
not be required to pay any filing fées or stamp duty to the extent sét off and
accordmgly, shall be required:topay only the-balance amourit on the stamp:duty, if
any, in rélation to the increased authorised $hare capital after setting-off'the stamp
duty already.paid by the Company on:the authorised share capital- pertaitiing toithe

‘A’ Ordinary Sharés.

Issue-and allotment of securities

@

Where-any secuities are to.bé-allotied to the heirs, executors, administrators, legal
representatives-or othér successors in: title, -as the case may be, of any security
holders, the concerned heirs, -executors, adniinistrators, legal repiesentatives -or
other successors intitle shall-be- obligedto-produce evidence of title, satisfactory
to:the Board of the:Company. as & conditiof-to:such allotment.

In the event .of theré being any pending share transfer, whethér lodged or
.outstanding, 6f dny member of the Company, the Board shall be-empoweted-even
subsequent to the Effective Date, to effectuate such transfer.as if such-changes in
the registered holder were-operative from the Effective: Date, in: order to-remove
any-difficulties arisingto the trafisferor or the transféree.of equity-shares. {either A"
Ordinary Shares or Ordinary Shares) in thé: Company aftér the Scheme bécomies.
effective. The Board-shall be:empowered to.remove such: difficulties.as may arise
inthe course of implementation of the Scheme andregistration of new-shareliolders
inithe Company,-on-account of difficulties faced:in the-transaction.period,

AMENDMENTS TO THE AQA

15
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As-an:intégral part of the Scheme, and, upon the Schenie-becoming effective, the following
provisions of the AoA shall'stand deleted without any furthier act, instrurient or deed on the
part of the:Company:

(@)

(b)

"“74 Issue of ‘A" Ovdinary Shares

®

(i)

Gy

fiv}

v

The Board may:issue-Ordinary Sharés with differential rights as to voting
and/ or dividend. (hereinafier referied to-as ‘A’ Ordinary Shaves) upto.an
amount not-excéeding 25%.of the total issued Qrdinary Share Capital of
the Company -or- such other limit as. may be prescribed by dpplicable
Taws/regulations. Suchissue of ‘4’ Ordinary Shares.shall be in accordance
With the Act, other applicable laws, Article 674 and other ternis and
caonditions. that may be specified at the time of issue.

The ‘A" Ordinary Shirres so issued'by:the Company will stand'to be in.the
same class:as.the Ordinary Shares: The ‘A" Ordinary Shares issued’by the
Company will enjoy-allirights and privileges-that:are attached.to Ordinary
Shares in.law and by the provisions df these presents, excépt as.to voting
and/ or dividend, .as provided: in these Articles and as may be permitted
under-applicable law firom tinie-to-tinte.

The Boardmay issue ‘A" Ordinary Shares of more than one series carrying
differential righits a5 to voting.and/-or dividend, as.the case may be,

The Board shall have the powey did authority to-remove any-difficulties,
and-do such other acts and.deeds, in relation 1o the applicability-of this
Ariicle to the rights and obligations of the holders -of the ‘A" Ordinary
Shares; :ncluding, but' not limited 1o the issue and deciding the stock
exchiahges onwhich the ‘4" Ordinary Shares will be listed,

The Boara‘.s‘ha!_ffaﬂow-'rhe general principles set out under Article 74 (i)
at all times whilst midking any.décision: inregardto “A” Ordinary Shares. "

“674 Provisions.in case of %-"-Ordfndpj: Shares

Notwithstanding .anything .contained. in these presents, the rights, powers end

preferences.relating to ‘A’ Qrdinary Shares and'the qualifications, limitations and

restrictions thereof are s follows:

{a)

Voting

(i} The Holders of A" Ordinary Shares shall be entitled 1o such rights of
voting and/ or dividend and such-other rights-as per the terms. of the
issue of such shares, provided ahvays thit:

- in the case where-a resolution.is put to vote on a poll, such
voling entillement (excluding fractions, if any) will be
.applicable:to holders.of ‘4" Ordinary Shares.

- in.the casé where aresolution:is.put-to-vote in.the meeting and
i5 10 be decided on a show af hands, thie holders.of ‘A’ Ordinary
Shares shall be entitled to the same number of votes as
available to holders: of Ordinary Shares in accordarice with
Article 1111,
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(1) Thé holders of Ordinary Shares and the lolders of A" Ordinary
Shares shall vote as-a single class with respect 16 all matters submitted
to avote:.of shareholders of the Company and shall exercise sich votes
inproportiontothe voting rights attached to such Shares-includinig in
relation to any scheme under Sections 391 to 394.of the Act,

Dividend Entitlement

The holders. of ‘A" Ordinary Shares shall be-entitled to dividend on each ‘A"
Ordinary Share which may be .équdl 1o oF highér than the amount per
Ordinary Share declared'by the Boardfor each Ordinary Share, and as may
be specified at the time of the:issue. Differenit series of ‘A’ Ordinary Shares
may carry differént entitlements to dividend to- the extent permitted under
dapplicable law and as prescribed-under the terms applicable to such-issue.

() Where the Company proposes. 1o imake a rights issue of Ordinary
Shares or any other securities convertible into-Qrdinary Shares, the
.Company- shall simultanecusly make an offer to the holdérs of ‘4"
Ordinary Shares in-the same proportion of ‘A" Ordinary Sharés 1o
Ordinary- Shares prior 1o the issue. The holders. of ‘4’ Ordinary
Shares shall receive further ‘A" Ordingry Sharés whereas holders of
Ordinary Shares shall receive further Ordinary Shares.

(i) Where the Company proposes to make a bonus issue .of Ordinary
Shaves, the holders of 'A” Ordinary Shares shall, subject to'the terms
of suchissue, receive further ‘4’ Opdinary Shares whereas the holders
of Ordinary Shares.shall receive fiirther Ordinary Shares to the end
and intent that the proportion of Ordinary Shares to. ‘4’ Ordinary
Shares-afier suchioffer, shall; as faras. poss:ble remain ungffected.

Conversion

The ‘4" Ordinary Shares issued in-accordance with these presents will riot
be convertible-inito Ordinary Shares at-any-tine.

Mergers, Amarlgamations, ete.

In-the event of any scheme, -arrangement or amalgamation in accordance
with the Act; dnd subject to.other approvals and other applicable laws and
these presents foramalgamation of the Companywith or into any other entity
and which results in a shave swap. or exchange, the holders. of the ‘A’
Ordinary Shaves skall receivé allotiment.as per the terms of the scheme and
as.far as possible, uniless. specified to-the Company'in such schene, the said
holders shall receivé Ordinary Shares with di _ﬁ”erenﬂa! rights to vating or

dividend:of suchentity.

Substantial acquisition of shares

(i)  Where an offer.is made to purchase the oulstanding Ordindry Shares.
or voting rights or eguity capital or share. capital or voting capital of
the Company in accordance with the. SEBI (Substantial Acquisition of
Shares and Takeovers) Regulations; 1997 and. other- applicable laws,

-
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the applicability.of suchregulation.on ‘A’ Ordinary Shares will result
in an-offer also being made to purchase ‘A’ Qrdinary Sharés in the
same proportion as the offer to.purchase Ordinary Shares.

Mustration: In accordance with the said Reguilations where an offer

is made to purchase-twenty (20) percent of the outstanding Ordinary

Shares or voting rights or equity capital or Share capital br voting
capital.of the Company, such offer shall'be deemed toinclude an offer
Jor twenty (20) percent of the outstanding Ordinary Shares and also
an offer for twenty (20): percent -of the outstanding ‘A’ Ordinary
Shdres.

(i) The pricing guidelines and other provisions as specified:in the SEBI
(Substantial Acquisition of Shares and Takeovers) Regulations, 1997
shall mutatis mutandis apply-to-an offer for ‘4’ Ordinary Shares and
the percentage premium offered for the ‘A" Qrdinary Sharés to ifs
Sfloor price shall be equal to the percentage premium offered for the
Ordinary Shares to.its floor price, All consideration to-be received:by
holders of ‘A’ Ordinary Skates in accorddnge with any-offer-as.stated
insub-clause () above shall be paid in the same form:and at the same
time as that received-byFiolders.of Ordinary Stidres.

Explanation; For the purposes. of the said Regulations, the terms.
“shares", “voting rights”, “equity capital”, “share capital” or
“voling capital” shall mean and include Ordinary Shares and ‘A’
Ordinary Shares as the-case'niay be.

Delisting

Where the promoter (as provided in the last quarterly filing with the stock

exchanges-priorto-making the qffer). or any other.acquirer proposes at any
timeto voluntarily delist the Ordinary Shares of the. Company in accordance:
with the SEBI (Delisting of Secirities) Guidelines, 2003 fron the stock
exchanges .on which such Ordinary Shares. are listed, such promoter or
acquirer shall also make a delisting offer for the ‘4’ Ordinary Shares. and
the percentage premium offered for the ‘4" Ordinary Shares toi tsfloor price
shall'be-equal to the percentage premium. offered for the:Ordinary Shdrés.to
its floor price,

Buyback of ‘4" Ordinary Shares by thé Compariy

Subifect to Article 66, Article 664 and: Article 68, the Company when
exercising its power under these presents-to buyback the Ordinary Shares:of
the Company, will offer to buyback ‘4" Ordinary Shares in the same
proportion and on equitable pricing terms as offered 1o the holders -af
Ordinary Shares, in accordance with-applicable laws. including the SEBI
(Buy-Back of Securities)-Regitlations, 1998,

Modification of rights.pertaining to ‘A" Ordinary-Stares

(i} Any alteration-proposed by the Company-to- this Article 674 which
-affecis the rights pertaining to:the ‘A Ordinary Shares is required-to

Fy]
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be gpproved By not less than. three-fourths of the holders of the
.oufstandmg 0 Ordmary Sharés present.and. voting.

(i)  For the purposes of (i) -above, -i‘he_-Campany will call a separate
meeting of holders of ‘4’ Ordinary Shares.”

As an integral part of the Scheme, and, upon Scheme becoming effective, Article 67B of
the AoA shall stand replaced as set-out below without any further act, instrument:or-deed:
onthe.part:of the Company:

@) “67BIssue of Convertible Cumulative Preference Shares

The Convertible Cumulative Preference Shares for the time being in the
capital of the Company may be issued either with the sanction of the
‘Company in-General Meéting.or by the Board.

The rights, privileges.and conditions. altachedto the Convértible Cumulative.
Preference Shares of Rs.100/- each shall-be-as follows:-

(a) The Convertible Cumulative Preference Shares shall corifer.on the
Holders thereof, the right to afixed preferéntial dividend at a raté as
may be determiried by the Board at the fime of the issué; on the
capitalfor the:time being paid up and/ or ereditéd as and from time
10 -time:paid up:thereon: '

(Y  The Convertible Ciimulative Préference Shares shall rank for
«capital and dividend (including all dividends undeclared upto the
commencement .of winding up)-and for repayment of capital in a
winding up; pari passu inter se and in prioFity to.the Ordinary
Shares of the Conipany but shallnot confer any further or-other right
fo-participate either-in-profits. or assets and'that preferential rights
shall automatically cease on conversion of thesé shares -into
‘Ordinary Shares.

) The Convertible Curulative Preference Shares. shall be converted
into Ordinary Shares as per the terms determined by-the Board at
the time of issue; as-and when converted, such Ordinary Shares shall
rank pori passu. with the then existing Ordinary Shares aof the
Campm:y inall réspecis as the case may be.

(d)  The holders of the Convertible Cumuldtive Preference Shares shall
have the right to receive dll notices. of general meetings of the
Company, -but-will iot iave the right to vote at any-meetings of the
Company, except o the extent and in the manner provided inthe Act.

(e)  The Convertible:Cumiilative Preférence Shares shall not confer-any
right on the tolders thereof, 1o participale in any-offer or invitation:
by way of rights oF othgrwise to-subscribe for additional Ordinary
Shayes i the Company, nor shall the Convertible Cumulative
Preference Shares confer on the holders thereof any right to
participate in any issue of bonus shares or shares issuéd by way of
capitalization of resérves (exceptthat-the conversionprice would be
appropridtely adjusted in the event of bonus/rights issues).

0 The Board:shall be avthorised lo fix the terms and conditions of the
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13.

14.

‘Convertible Cumulative Preference:Shares-including but not limited
to.the terms pertaining to-dividend, conversion and/ or redemption,
if any. The rights and terms attached to the:Convertible Ciimulative
Preference Shares may be modified or dedlt with by the Board in

accordance with the provisions of the Articles of Association of the

‘Company.”

Tt is‘hereby clarified:that for the purposes of this Clause9:

(a)  the consent of the sharcholders of the Company to.the: Scheme shall: be deemed

sufficient for ‘the :purposes of effecting the above amendment and no: further
resolution underSection. 14 of the Act or any other applicable provisions of the
Act, would'berequiredto be:separately passed; and

i(b) ppursuant-to-the effectiveness of the Schieme;, the -Company shall: file the requisite

forms with.the Registrar of Compatiies for alteration-of its AoA.
EMPLOYEES.

The reduction arid reorgarization:of share: capital'to-the extent of the “A* Ordinary Shares-
s set outin Part C of this Schieme shall not adversely-affectthe employees of.the Compariy,
as there is no transfer of employees -conitemplated under the Scheme. On the Scheme
becoming effective, .all the employees of the ‘Company shall continue with their
employment, without any-break or interruption: in their services, on the same terms and
¢onditions.on which:théy are engaged as.omthie Effective Date.

CREDITORS

The reduction.of the' Company’s sharé capital as set-out in Part G of this Sclieme will not
alter or modify the rights.of the creditors and'hence will not'have-any matetial ifipact-on
the creditors. The creditors of the- Company shall-in no way be affected by the proposed:
reduction-of capital, as there is no-reduction inithe amount payable to-any: of the creditors,

there i§ no-.cash outflow from: the Company and: no. compromise ‘of atrangeément is
-conternplated' with: the creditors. Thus, the proposed rediction: of the Company’s share
capital will not, in-any way, adversely affect the aperations of the Company or the ability
‘of the. Company to honour its.commiitients. or to- pay its.debts in thé ordinary course .of

‘business.

‘COMPLIANCE WITH TAX LAWS

The Scheme has been drawn.up to-comply with the provisions under the Tax Laws to. the

extent-applicable as-on the date-of filing of the Scheme.

LEGAL PROCEEDINGS

‘Upon. the Scheéme becoming effective, all suits, actions, adininistrative proceedings,.
tribunals proceedings, show.cause notices, demands. and legal ;proceedings of whatsoever
natureiBy or against the-Company pending.and/ or. afising on or before the Effective Date
‘or which may be instituted any time thereafter shall not abate or be discontinued orbe:in
any way. prejudicially affected by reason-of the Scheme or by anything contained' in the
‘Scheme but shall-be continued:and:be:enfarced by or against the. Company.

APPLICATIONS

The Company shall: make application(s) under Séction 230. — Section 232 and: other
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16-

16:1

16.2

17.

17.1

applicable provisions-of the Act to-thé NCLT for sanctioning this Scheme. Further, the
‘Company - (through its Board) shall have the authotity to undertake -all acts and .deeds
riecessary to.give ‘effect to this Scheme,

CHANGE IN:CAPITAL-STRUCTURE:OF THE COMPANY

Without préjudice to-the generality of the Scheme, during the period: between the date of
approval of thie:Schemie by the Board and up to and including the date of issuance: of the
consideration:payable under Clause 6. pursuant:to the Scheme, the Company-shall:not make
-any-c¢hange il its capital structure; whether by way of incease (including by issue of equity
shares (either ‘A” Ordinary Shares o ‘Otdinary Shares) ont a rights basis, issue¢ of bonus
shares or otherwise) decrease, reduction, reclassification, sub-division.or consolidation, re-
organisation of sharé-capital, or in-any other maniier which may; in any way, affect the
payment of the consideration as per Clause 6, except under any -of the following
circumstances:

(@) by wayofaresolution passed by the Board; or

) oi account of issuance of any Ordinary Shares puiSuarit to the exercise of the
employee stock options and/ or the performance share units pursuant 10 the
Employee Stock Option Schéme; or

(c) ds.may be expressly permitted under this Scherme.

Inthe event of any such change ift share capital.of the Company before the payment-of: the
consideration to-the holders.of the ‘A’ Ordinary Shares. purstiant to-Clause: 6, the Capital
Reduction: Consideration shall be appropriately adjusted, if required, to-take into:account
{tie-effect.of such issuarice or:corporate actions.

MODIFICATION OR AMENDMENTS TO THIS SCHEME

The Company-(through its Board), may, in its full and absolute discretion, assent to:any
alteration -or modification fo this Scheme ‘which the Board deems fit; including such
conditions which the NCLT and/ or any other goveinmental authority may deem fit to.
approveor m_lpose

The Company.(through its'Board), may. gwe suich diréctions as:they may considernecessary
to. settle any question-or difficulty atising under this Scheme or in regard to-and. of the
meaning ‘or interpretation of this Scheme or implementatior ‘hereof or in-any matter
whitsoever connécted therewith; or-to review the: pOSltan rélatifig-to the satisfaction of
various conditions to this:Scheme and if necessary, to waive any of- those (to the:éxtent

péermissibleunder Applicable Law):

CONDITIONS PRECEDENT

The effectiveness.of the Scheme is:¢onditional upon-and subject to:

(a) recelpt ofthe observation letter-or the no-objection Jetter from the Stock Exchanges
in respect of the Scheme, pursuarit to Regulation 11, Regulation 37, Regulation:
59A, Regulation'94 and‘Regulation:94A of the SEBI LODR Regulations read with

the SEBI Schémeé Circular and: SEBI' Scheme Circular- Debt, andithe terns of such:
.observation-lettérs béing acceptable to the Board;

(b)  the Scheme being approved by the respective réquisite majoritiés. of the various

classes:of members.and creditors (where applicable).of the Company, as required
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17.3

174

18,

19,

!1 901

under the Actand SEBI.Scheme Circular aind SEBI Scheme Circular » Debt, subject
to any-dispensation thit may ‘be granted-by the NCLT;

{¢)  the-Schemeibeing approved by the piblic shareholders.of the Company through-e-

voting as required-under the SEBI Scheme Circular. The Scheme shall be acted
uponronly if vofes-cast by the:public shareholdersiof the Company in favour of the
proposal are more than the fiumber of votes:cast by the public shareholders of the
Company against it;

(d)  the'Scheme being approved by the holders of NCDs through: e-voting:as required
under the SEBI Scheme Circular - Debt (where applicable);

{e)  the Company having receivéd such approvals and sanctitns, iricluding consent of

-any government authority as.may be required:by Applicable Law if respect of the
Scheme-andionterms.and:canditioiis:dcceptableto.the Board:.

{f)  the Scheine being sanctioned by the NCLT intemms of Section 230 — Section 232

and-otherrelevant provisions of the Act on:terms:acceptable to the-Coinpany; and

(®)  the certified copy of the NCLT order approving the Scheme being filed with the
‘Registrar of Companies by the:Company.

Any of the conditions precedent set out in-Clause 17.1 above may, subject to- Applicable
Law, be waived wholly or partly by the Board, at their solé discretion and Wwithout any
furthier approvals from-any Person or without-any amendment to the:Scheme.

It isihereby clarified that submissioii of the:Sq:hetne-to:the:NCLT-gnd'-to-the-egovemental

authorities for their respective.approval is without prejudice to-all rights; interests, titles or

defences-thatthe Company tay have indef or.pursuant to all Applicable Laws.

Onthe approval of the Schemeiby the shareholders of the Company:stich shareholders shall
also be-deemed to have resolvedand-accordéd:all relevaiit consents uhder ihe Act.or SEBI

LODR Regulations.or otherwise to-the same extent applicable in-rélation to the proposal
set outinithis Scheme, related matters including those:set out lerein-and-the Scheme itself.

ADDITIONAL DISCLOSURES AS PER THE. SEBI SCHEME CIRCULAR—DEBT

The. additional disclosures-that-are required to be included in this Scheme in tetms of the
SEBI Schemie Circular - Debt in relation toithe NCDs are set out in. Annexure A.

EFFECT OF NON-RECEIPT OF APPROVALS AND WITHDRAWAL OF THIS

-SCHEME

The Company acting through its Bozrd shall be at liberty to withdraw-this Scheme with

prior approvil of the NCLT (if filed with the NCLT), in -the--fol_lq'\'ﬁng instances;

(a). itcase any condition.or alterationimposed by any appropriaté authority/ Person‘is.

unacceptable to.any of thém or makesithe Schemeunviable to implemetit; or

(b)  they are of the view that ¢oming into éffect of this Scheme cotld have adverse
imiplications-on the-Company;-or

{(c): for any réason they may deem fit,
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23.

In the event of revocition /- withidrawal: under-Clause 19.1 above, no rights.or liabilities
whatsoever shail acérue to or be incurréd: inter se theé Company and its. shareholders of

creditors or employees or any other pérsoi.

SEVERABILITY

If any part arid/ of provisions of this Scheme is.found to be uniworkable for any reason
whatsoever, the.same shall not, subject to the decision.of the:Company, affect the validity:

orimplementation.of the other parts-and/ or provisions:of'this Scheme.

ACCOUNTS

‘Upon this Sclieme becoming effective, if tequired under Applicable Law, the accounts of
the Coinpany, as.ori the Appointed: Date, shall be recoristructed in accordance with the
teimis of this:Scheme..

REMOVAL OF DIFFICULTIES.
The Cotnipany. through its Board:may give-such directions.and agree to take steps, as.may.

be necessary, -desirable or proper, to tesolve all doubts, difficulties or questions. arising:
under this Schienié, whether by réason:of any orders.of NCLT or.of any directivé.or-orders

of any g6veriimental authority, under or by virtue of this Scheme in relation to: the
arrangemeént ¢ontemplated’ in this Scheme and/ or matters conceming or connected
therewith. or ifv regard 10 and of the meaning or interpretation of this Scheme or

implementation-thereof or in:any mannér whatsoever ¢onnected therewith, or to review thé
position relating to-the satisfaction:of various conditions.of this Schéme-and if necessary,.

towaive any of thoseito the extent permissible under Applicable Laws, and also do all'such
acts, deeds and things as may be-hécessary, desirable or expedient for ¢carrying the Scheme

into.effect.

NO:CAUSE OF ACTION:

No thirdiparty: claimingtohave actedor ghangediﬁi's:positipmin anticipation of this.Scherme
taking effect, shall: get.any cause.of action-against the Company orits-directors or officers,
if the 'Scheme does not take effect or-is withdrawn, amended or modifiéd for-any: reason
whatsoever: .
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