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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,

AT MUMBAI

CA(CAA) /1166/ MB-IV/ 2020

(under Sections 230-232 of the Companies Act, 2013)

Motherson Sumi Systems Limited, a company
incorporated under the Companies Act, 1956,
having its registered office at Unit 705, C Wing,
One BKC, G Block, Bandra Kurla Complex, Bandra
East, Mumbai 400 051, Maharashtra

CIN: L34300MH1986PLC284510

Samvardhana Motherson International Limited,
a company incorporated under the Companies
Act, 1956, having its registered office at Unit 705, C
Wing, One BKC, G Block, Bandra Kurla Complex,
Bandra East, Mumbai 400 051, Maharashtra

CIN: U74900MH2004PLC287011

Motherson Sumi Wiring India Limited, a
company incorporated under the Companies
Act, 2013, having its registered office at Unit 705, C
Wing, One BKC, G Block, Bandra Kurla Complex,
Bandra East, Mumbai 400 051, Maharashtra

CIN: U29306MH2020PLC341326

In the matter of the Companies Act, 2013
And

In the matter
amalgamation

Motherson Sumi
Company 17 /

of the composite scheme of
and arrangement amongst
Systems Limited (“Applicant

“Transferor Company /
Amalgamated Company”), Samvardhana
Motherson International Limited (“Applicant
Company 2’ / “Amalgamating Company”) and
Motherson Sumi Wiring India Limited (“Applicant
Company 3’ / “Resulting Company”) and their
respective shareholders and creditors

Applicant Company 1 / Transferor Company /
Amalgamated Company in CA(CAA) /1166/ MB-
IV/ 2020

Applicant Company 2 / Amalgamating Company
in CA(CAA) /1166/ MB-IV/ 2020

Applicant Company 3 / Resulting Company in
CA(CAA) /1166/ MB-IV/ 2020



NOTICE OF THE TRIBUNAL CONVENED MEETING OF THE EQUITY SHAREHOLDERS OF
MOTHERSON SUMI SYSTEMS LIMITED

NOTICE is hereby given that by an order dated February 16, 2021 (“Order”), the Hon’ble National
Company Law Tribunal, Mumbai Bench (“Hon’ble Tribunal” or “NCLT”) has directed a meeting to be
held of the equity shareholders of Motherson Sumi Systems Limited (“Applicant Company 1” or
“Transferor Company” or “Amalgamated Company”), for the purpose of considering, and if thought fit,
approving with or without modification, the proposed composite scheme of amalgamation and
arrangement amongst the Applicant Company 1, Samvardhana Motherson International Limited
(“Applicant Company 2”) and Motherson Sumi Wiring India Limited (“Resulting Company”) and their
respective shareholders and creditors, under Sections 230 to 232 of the Companies Act, 2013 and
Sections 2(19AA) or 2(1B) of the Income-tax Act, 1961 (“Scheme”).

In pursuance of the Order and as directed therein, further notice is hereby given that a meeting of the
equity shareholders of Applicant Company 1 (“Meeting”), will be held on April 29, 2021 at 12:15 hours
(IST) through Video Conferencing (“VC”) / Other Audio Visual Means (“OAVM”) following the operating
procedures (with requisite modifications as may be required) referred to in General Circular No. 14/2020
dated April 8, 2020 read with General Circular No. 17/2020 dated April 13, 2020, General Circular No.
22/2020 dated June 15, 2020, General Circular No. 33/2020 dated September 28, 2020 and General
Circular No. 39/2020 dated December 31, 2020 issued by the Ministry of Corporate Affairs, Government
of India, (“MCA Circulars”) and circular no. SEBI/HO/CFD/CMD1/CIR/P/2020/79 dated May 12, 2020
issued by the Securities and Exchange Board of India (“SEBI Relaxation Circular’) at which day, time
and place the said equity shareholders of Applicant Company 1 are requested to attend the meeting.

At the meeting, the following resolution will be considered and if thought fit, be passed, with or without
modification(s), by requisite majority, under Sections 230 to 232 and other applicable provisions of the
Companies Act, 2013 and relevant provisions of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015:

“RESOLVED THAT pursuant to (a) the provisions of Section 230 read with Section 232 and other
applicable provisions of the Companies Act, 2013 (the “Act’) and the Rules made thereunder, including
the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 (including any statutory
modification(s) or re-enactment thereof for the time being in force), (b) enabling provisions of the
Memorandum of Association of Motherson Sumi Systems Limited (the “Company’), (c) relevant
provisions of the Income-tax Act, 1961, (d) relevant provisions of SEBI  Circular
No. CFD/DIL3/CIR/2017/21 dated March 10, 2017, as amended from time to time, issued by the
Securities and Exchange Board of India, (e)the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulation, 2015, as amended from time to time, (f) the
observation letter dated December 4, 2020 issued by BSE Limited and the observation letter dated
December 7, 2020 issued by National Stock Exchange of India Limited and subject to the approval of the
Mumbai Bench of the National Company Law Tribunal (“Hon’ble Tribunal’), and subject to such other
approvals, permissions and sanctions of regulatory and other authorities, as may be necessary and
subject to such conditions and modifications as may be prescribed or imposed by the Hon’ble Tribunal or
any regulatory authority while granting such consents, approvals and permissions which may be agreed
to by the Board of Directors of the Company (hereinafter referred to as the “Board’, which term shall be
deemed to mean and include one or more committee(s) constituted/to be constituted by the Board or any
other person authorised by it to exercise its powers including the powers conferred by this resolution), the
arrangement embodied in the proposed composite scheme of amalgamation and arrangement amongst
the Company, Samvardhana Motherson International Limited and Motherson Sumi Wiring India Limited
and their respective shareholders and creditors (“Scheme’), as enclosed to the notice of the Hon'ble
Tribunal convened meeting of the equity shareholders of the Company and placed before this meeting
and initialed by the Chairperson of the meeting for the purpose of identification read with the explanatory
statement aftached, be and is hereby approved.

RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds, matters



and things, as it may, in its absolute discretion deem requisite, desirable, appropriate or necessary to give
effect to this resolution and effectively implement the arrangement embodied in the Scheme and to
accept such modifications, amendments, limitations and/or conditions, if any, which may be required
and/or imposed by the Hon’ble Tribunal while sanctioning the arrangement embodied in the Scheme or
by any authorities under law, or as may be required for the purpose of resolving any doubts or difficulties
that may arise in giving effect to the Scheme as the Board may deem fit and proper, including passing of
such accounting entries and/or making such adjustments in the books of accounts as considered
necessary in giving effect to the Scheme, as the Board may deem fit and proper, and delegate all or any
of its powers herein conferred to any Director(s) and/ or officer(s) of the Company, to give effect to this
resolution, if required, as it may be in its absolute discretion deem it necessary or desirable, without being
required to seek any further approval of the Shareholders or otherwise to the end and intent that the
Shareholders shall be deemed to have given their approval thereto expressly by authority under this
resolution and the Board be and is hereby further authorized to nominate one or more representatives of
the Company to execute such further deeds, documents and writings that may be considered necessary,
make necessary filings and to carry out any or all activities that the Board is empowered to do for the
purpose of giving effect to this resolution.”

TAKE FURTHER NOTICE that in compliance with the provisions of (a) Section 230 read with Section 108
of the Companies Act, 2013; (b) Rule 6(3)(xi) of the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016; (c) Rule 20 and other applicable provisions of the Companies
(Management and Administration) Rules, 2014; (d) Regulation 44 and other applicable provisions of
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015; and (e) Paragraph 9(a) of Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017;
and Master Circular No. SEBI/HO/CFD/DIL1/CIR/P/2020/249, dated December 22, 2020 (to the extent
applicable) issued by the Securities and Exchange Board of India, as amended (“SEBI Circulars”), read
with the MCA Circulars and SEBI Relaxation Circular, the Applicant Company 1 has provided the facility
of voting by remote electronic voting (“remote e-voting”) and e-voting during the Meeting using facility
offered by National Securities Depository Limited (“NSDL”) so as to enable the equity shareholders, to
consider and approve the Scheme by way of the aforesaid resolution.

TAKE FURTHER NOTICE that in terms of the said Order of the Hon’ble Tribunal, in addition to facility of
voting through e-voting system during the Meeting, the persons entitled to attend and vote at the Meeting
shall have the facility and option of voting on the resolution for approval of the Scheme by casting their
votes through remote e-voting during the period commencing from 09:00 hours (IST) on April 26, 2021
and ending at 17:00 hours (IST) on April 28, 2021, arranged by NSDL. The voting rights of Shareholders
shall be in proportion to their share in the paid-up share capital of Applicant Company 1 as on April 22,
2021, being the cut-off date (“Cut-off Date”). The Equity Shareholders opting to cast their votes by
remote e-voting or e-voting during the Meeting are requested to read the instructions in the Notes below
carefully. In case of remote e-voting, the votes should be cast in the manner described in the instructions
by 17:00 hours (IST) on April 28, 2021. Remote e-voting module will be disabled by NSDL thereafter.

Further, there shall be no meeting requiring physical presence at a common venue in view of the present
circumstances on account of the COVID-19 pandemic.

TAKE FURTHER NOTICE that each equity shareholder can opt for only one mode of voting, i.e.,
(a) remote e-voting, or (b) e-voting during the Meeting, as arranged by NSDL on behalf of the Applicant
Company 1. If the shareholders opt for remote e-voting, they will nevertheless be entitled to attend and
participate in the Meeting, but will not be entitled to vote again during the Meeting and the e-voting facility
at the meeting will be disabled for shareholders who have already cast their votes through remote e-
voting, prior to the meeting.

TAKE FURTHER NOTICE that since the physical attendance of members has been dispensed with,
there is no requirement of appointment of proxies. Accordingly, the facility of appointment of proxies by
members under Section 105 of the Act will not be available for the said meeting and hence, the Proxy
Form and Attendance Slip are not annexed to this Notice. However, in pursuance of Sections 112 and
113 of the Companies Act, 2013, authorized representatives of the members may be appointed for the



purpose of voting through remote e-voting, for participation in the Meeting through VC/OAVM facility and
e-voting during the Meeting, provided an authority letter/ power of attorney by the board of directors or a
certified copy of the resolution passed by its board of directors or other governing body authorizing such
representative to attend and vote at the Meeting through VC/ OAVM on its behalf along with the attested
specimen signature of the duly authorized signatory(ies) who are authorized to vote is emailed to the
Scrutinizer at support@dpgupta.com with a copy marked to evoting@nsdl.co.in not later than 48 (forty
eight) hours before the time for holding the Meeting. Kindly refer Notes below for further details on the
voting procedure.

A copy of the Scheme, the Explanatory Statement under Sections 230, 232 and 102 of the Companies
Act, 2013 read with Rule 6 of the Companies (Compromises, Arrangements and Amalgamations)
Rules, 2016, along with the enclosures as indicated in the Index, are enclosed herewith. A copy of this
notice and the accompanying documents will be placed on the website of the Applicant Company 1 viz.
www.motherson.com and will also be available on the website of BSE Limited (BSE) and National Stock
Exchange of India Limited (NSE) at www.bseindia.com and www.nseindia.com, respectively and also on
the website of NSDL at www.evoting.nsdl.com. Applicant Company 1 is required to furnish a copy of the
Scheme within one day of any requisition of the Scheme being made by any equity shareholder, to
Applicant Company 1 by e-mail at investorrelations@motherson.com. A recorded transcript of the
meeting shall also be made available on the website of the Company as soon as possible.

The Hon’ble Tribunal has appointed Mr. Sushil Chandra Tripathi, IAS (Retd.), Independent Director of the
Applicant Company 1, and failing him, Mr. Gautam Mukherjee, Independent Director of the Applicant
Company 1, as the Chairperson of the Meeting, including for any adjournment(s) thereof. Further, the
Hon’ble Tribunal has appointed Mr. D.P. Gupta, Practicing Company Secretary of SGS Associates (FCS
No. 2411, CP No. 1509) as the Scrutinizer for the Meeting, including for any adjournment(s) thereof.

The Scheme, if approved by the equity shareholders (which includes Public Shareholders), will be subject
to the subsequent approval of the Hon’ble Tribunal.

The results of the meeting shall be announced by the Chairperson not later than 48 (forty eight) hours of
the conclusion of the Meeting upon receipt of Scrutinizer’'s report and the same shall be displayed on the
website of the Company (www.motherson.com) and on the website of NSDL (www.evoting.nsdl.com),
being the agency appointed by the Company to provide the voting facility to the shareholders, as
aforesaid.

In accordance with the provisions of Sections 230 to 232 of the Companies Act, 2013 read with the SEBI
Circular, the Scheme shall be considered approved by the Equity Shareholders only if, (a) the Scheme is
approved by majority in number representing three-fourths in value of the members, of Applicant
Company 1, e-voting during the Meeting or by remote e-voting; and (b) the votes cast by the public
shareholders of Applicant Company 1, in favour of the Scheme, are more than the number of votes cast
by the public shareholders against it.

Dated this March 26, 2021
For Motherson Sumi Systems Limited

Sd/-

Mr. Sushil Chandra Tripathi, IAS (Retd.)
DIN: 00941922

(Chairperson appointed for the meeting)

Registered Office: Unit 705, C Wing, One BKC, G Block, Bandra Kurla Complex, Bandra East,
Mumbai 400 051, Maharashtra.

CIN: L34300MH1986PLC284510

Email: investorrelations@motherson.com




NOTES

1.

In view of the ongoing COVID-19 pandemic and the consequent norm of social distancing and
pursuant to the order dated February 16, 2021, in Company Scheme Application CA(CAA) /1166/
MB-IV/ 2020 (“collectively referred to as the “Orders”), passed by the National Company Law
Tribunal, Mumbai Bench (“Hon’ble Tribunal” or “NCLT”), the meeting of the equity shareholders of
Motherson Sumi Systems Limited (“Meeting”) is being convened on Thursday, April 29, 2021 at
12:15 Hours (IST) through Video Conferencing (“VC”) / Other Audio Visual Means (“OAVM”) without
the physical presence of the Shareholders at a common venue, as per applicable procedure
mentioned in the General Circular No. 14/2020 dated April 8, 2020 read with General Circular no.
17/2020 dated April 13, 2020, General Circular No. 22/2020 dated June 15, 2020, General Circular
No. 33/2020 dated September 28, 2020 and General Circular No. 39/2020 dated December 31, 2020
issued by the Ministry of Corporate Affairs (the “MCA Circulars”) and circular no.
SEBI/HO/CFD/CMD1/CIR/P/2020/79 dated May 12, 2020 issued by the Securities and Exchange
Board of India (“SEBI Relaxation Circular”), for the purpose of considering, and if thought fit,
approving, with or without modification(s), Scheme of amalgamation and arrangement amongst
Motherson Sumi Systems Limited (“Applicant Company 1’ or “Transferor Company” or
“‘“Amalgamated Company”), Samvardhana Motherson International Limited (“Applicant Company
2”) and Motherson Sumi Wiring India Limited (“Resulting Company”) and their respective
shareholders and creditors under the provisions of Section 230-232 of the Companies Act, 2013
(“Companies Act’) and other relevant provisions of the Companies Act and the Rules framed
thereunder and Sections 2(19AA) or 2(1B) of the Income-tax Act, 1961 (“Scheme”).

Pursuant to the MCA Circulars and SEBI Relaxation Circular, the facility to appoint proxy to attend
and cast vote for the members is not available for this Meeting and hence the Proxy Form is not
annexed to this Notice. However, the Body Corporates are entitled to appoint authorized
representatives to attend the Meeting through VC/OAVM and participate thereat and cast their votes
through e-voting as per the process mentioned in this notice.

In case of joint holders attending the meeting, the Members whose name appears as the first holder
in the order of names as per the Register of Members of the Company will be entitled to vote.

The Shareholders can join the Meeting in the VC/ OAVM mode 15 minutes before and after the
scheduled time of the commencement of the Meeting by following the procedure mentioned herein
below. The facility of participation at the Meeting through VC/ OAVM will be made available for 1,000
Shareholders on ‘first come first serve’ basis. This will not include large Shareholders (i.e.
Shareholders holding 2% or more of the shareholding), Promoters, Institutional Investors, Directors,
Key Managerial Personnel, the Chairperson of the Audit Committee, Nomination and Remuneration
Committee and Stakeholders Relationship Committee, Auditors etc. who are allowed to attend the
Meeting without restriction on account of ‘first come first serve’ basis.

The attendance of the Shareholders attending the Meeting through VC/ OAVM will be counted for the
purpose of reckoning the quorum.

The physical attendance of the Members to the EGM venue is not required and general meeting be
held through video conferencing (VC) or other audio visual means (OAVM). Hence, Members can
attend and participate in the ensuing EGM through VC/OAVM and thus the attendance slip is not
attached to this notice.

Pursuant to the provisions of Section 108 of the Companies Act read with Rule 20 of the Companies
(Management and Administration) Rules, 2014 (as amended) and Regulation 44 of SEBI (Listing
Obligations & Disclosure Requirements) Regulations 2015 (as amended), and the MCA Circulars the
Company is providing facility of remote e-voting to its Members in respect of the business to be
transacted at the Meeting. For this purpose, the Company has entered into an agreement with
National Securities Depository Limited (NSDL) for facilitating voting through electronic means, as the



10.

11.

12.

13.

14.

15.

16.

17.

authorized agency. The facility of casting votes by a member using remote e-voting system as well as
e-voting during the Meeting will be provided by NSDL.

In line with the MCA Circulars, the Notice calling the Meeting has been uploaded on the website of
the Company at www.motherson.com. The Notice can also be accessed from the websites of the
Stock Exchanges i.e. BSE Limited and National Stock Exchange of India Limited at
www.bseindia.com and www.nseindia.com respectively and the Meeting Notice is also available on
the website of NSDL (agency for providing the Remote e-Voting facility) i.e. www.evoting.nsdl.com.

In compliance with the aforesaid MCA Circulars and SEBI Relaxation Circular, Notice of the Meeting,
together with the documents accompanying the same, is being sent only through electronic mode to
those Members whose names appear in the register of members/ list of beneficial owners as received
from Registrar and Transfer Agent as on March 19, 2021 and whose email addresses are registered
with the Company/ Depositories. Members may note that the Notice will also be available on the
Company’s website www.motherson.com, websites of the Stock Exchanges i.e. BSE Limited and
National Stock Exchange of India Limited at www.bseindia.com and www.nseindia.com respectively,
and on the website of NSDL at www.evoting.nsdl.com.

Voting rights shall be reckoned on the basis of paid-up value of the shares registered in the name(s)
of the equity shareholders as on the Cut-off Date, i.e. April 22, 2021. Persons who are not equity
shareholders of Applicant Company 1 as on the Cut-off Date should treat this Notice for information
purposes only.

As directed by the Hon’ble Tribunal, Mr. D.P. Gupta, Practicing Company Secretary of SGS
Associates (FCS No. 2411, CP No. 1509) shall act as Scrutinizer to scrutinize votes cast either
electronically through remote e-voting or e-voting during the Meeting and shall submit a combined
report on votes cast by the Equity Shareholders, which includes Public Shareholders (defined below)
of the Applicant Company 1 to the Chairperson of the Meeting or to the person so authorised by him
within 48 hours from the conclusion of the Meeting. The Scrutinizer’'s decision on the validity of the
vote shall be final.

The result of the voting shall be announced within 48 hours of the conclusion of the Meeting, upon
receipt of Scrutinizer’s report and same shall be displayed on the website of the Applicant Company 1
at www.motherson.com and on the website of NSDL at www.nsdl.co.in besides being sent to BSE
Limited and National Stock Exchange of India Limited on or before the said date.

The Notice convening the Meeting will be published through an advertisement in “Financial Express”
(Mumbai edition) in English and “Navshakti” (Mumbai edition) in Marathi, both having circulation in
Mumbai.

The Shareholders, seeking any information with regard to any matter to be placed at the Meeting, are
requested to write to the Applicant Company 1 on or before April 26, 2021, through Email on
investorrelations@motherson.com. The same will be replied by/ on behalf of the Applicant Company
1 suitably.

Voting through electronic means

The voting period for remote e-voting shall commence on April 26, 2021 at 09:00 Hours (IST) and
ends on April 28, 2021 at 17:00 Hours (IST).

SEBI Circular, as defined above, inter alia, provides that approval of Public Shareholders of
the Applicant Company 1 to the Scheme shall also be obtained by way of voting through e-
voting. Since, the Company is seeking the approval of its Equity Shareholders (which includes
Public Shareholders) to the Scheme by way of voting through e-voting, no separate procedure
for voting through e-voting would be required to be carried out by the Company for seeking



the approval to the Scheme by its Public Shareholders in terms of SEBI Circular. The
aforesaid notice sent to the Equity Shareholders (which includes Public Shareholders) of the
Company would be deemed to be the notice sent to the Public Shareholders of the Company.
For this purpose, the term “Public” shall have the meaning assigned to it in Rule 2(d) of the
Securities Contracts (Regulations) Rules, 1957 and the term “Public Shareholders” shall be
construed accordingly. In terms of SEBI Circular, the Company has provided the facility of
voting by e-voting to its Public Shareholders.

18. The instructions for equity shareholders for using remote e-voting facility are as under:

How do | vote electronically using NSDL e-Voting system?
The way to vote electronically on NSDL e-Voting system consists of “Two Steps” which are mentioned
below:

Step 1: Log-in to NSDL e-Voting system at https://www.evoting.nsdl.com/

Step 2: Cast your vote electronically on NSDL e-Voting system.

Details on Step 1 is mentioned below:

How to Log-in to NSDL e-Voting website?

1. Visit the e-Voting website of NSDL. Open web browser by typing the following URL:
https://www.evoting.nsdl.com/ either on a Personal Computer or on a mobile.

2. Once the home page of e-Voting system is launched, click on the icon “Login” which is
available under ‘Shareholders’ section.

3. A new screen will open. You will have to enter your User ID, your Password and a Verification

Code as shown on the screen.

Alternatively, if you are registered for NSDL eservices i.e. IDEAS, you can log-in at
https://eservices.nsdl.com/ with your existing IDEAS login. Once you log-in to NSDL eservices
after using your log-in credentials, click on e-Voting and you can proceed to Step 2 i.e. Cast
your vote electronically.

4. Your User ID details are given below :

Manner of holding shares i.e. Demat Your User ID is:
(NSDL or CDSL) or Physical
a) For Members who hold shares in demat | 8 Character DP ID followed by 8 Digit Client
account with NSDL. ID

For example if your DP ID is IN300*** and
Client ID is 12****** then your user ID is

IN300***12******.
b) For Members who hold shares in demat 16 Digit Beneficiary ID
account with CDSL. For example if your Beneficiary ID is

2 xrrwmEErRE* then your user ID is

1 2**************

c) For Members holding shares in Physical | EVEN Number followed by Folio Number
Form. registered with the company

For example if folio number is 001*** and
EVEN is 101456 then user ID is

101456001 ***
5. Your password details are given below:
a) If you are already registered for e-Voting, then you can use your existing password to
login and cast your vote.
b) If you are using NSDL e-Voting system for the first time, you will need to retrieve the




‘initial password’ which was communicated to you. Once you retrieve your ‘initial
password’, you need to enter the ‘initial password’ and the system will force you to
change your password.

c) How to retrieve your ‘initial password’?

(i) If your email ID is registered in your demat account or with the company, your
‘initial password’ is communicated to you on your email ID. Trace the email
sent to you from NSDL from your mailbox. Open the email and open the
attachment i.e. a .pdf file. Open the .pdf file. The password to open the .pdf
file is your 8 digit client ID for NSDL account, last 8 digits of client ID for CDSL
account or folio number for shares held in physical form. The .pdf file contains
your ‘User ID’ and your ‘initial password’.

(ii) If your email ID is not registered, please follow steps mentioned below in
process for those shareholders whose email ids are not registered

If you are unable to retrieve or have not received the “ Initial password” or have forgotten your

password:

a) Click on “Forgot User Details/Password?”’(If you are holding shares in your demat
account with NSDL or CDSL) option available on www.evoting.nsdl.com.

b) “Physical User Reset Password?” (If you are holding shares in physical mode)
option available on www.evoting.nsdl.com.

c) If you are still unable to get the password by aforesaid two options, you can send a

request at evoting@nsdl.co.in mentioning your demat account number/folio number,
your PAN, your name and your registered address.

d) Members can also use the OTP (One Time Password) based login for casting the
votes on the e-Voting system of NSDL.

After entering your password, tick on Agree to “Terms and Conditions” by selecting on the
check box.

Now, you will have to click on “Login” button.

After you click on the “Login” button, Home page of e-Voting will open.

Details on Step 2 is given below:

How to cast your vote electronically on NSDL e-Voting system?

1.

2.

3.

No

After successful login at Step 1, you will be able to see the Home page of e-Voting. Click on e-
Voting. Then, click on Active Voting Cycles.

After click on Active Voting Cycles, you will be able to see all the companies “EVEN” in which you
are holding shares and whose voting cycle is in active status.

Select “EVEN” of company for which you wish to cast your vote.

Now you are ready for e-Voting as the Voting page opens.

Cast your vote by selecting appropriate options i.e. assent or dissent, verify/modify the number of
shares for which you wish to cast your vote and click on “Submit” and also “Confirm” when
prompted.

Upon confirmation, the message “Vote cast successfully” will be displayed.

You can also take the printout of the votes cast by you by clicking on the print option on the
confirmation page.

Once you confirm your vote on the resolution, you will not be allowed to modify your vote.

General Guidelines for shareholders

1

Corporate / Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) are required to
send scanned copy (PDF/JPG Format) of the relevant Board Resolution/ Authority letter etc. with
attested specimen signature of the duly authorized signatory(ies) who are authorized to vote, to
the Scrutinizer by e-mail to support@dpgupta.com with a copy marked to evoting@nsdl.co.in.

It is strongly recommended not to share your password with any other person and take utmost
care to keep your password confidential. Login to the e-voting website will be disabled upon five
unsuccessful attempts to key in the correct password. In such an event, you will need to go

10




through the “Forgot User Details/Password?” or “Physical User Reset Password?” option
available on www.evoting.nsdl.com to reset the password.

In case of any queries, you may refer the Frequently Asked Questions (FAQs) for Shareholders
and e-voting user manual for Shareholders available at the download section of
www.evoting.nsdl.com or call on toll free no.: 1800 1020 990 / 1800 22 44 30 or send a request at
evoting@nsdl.co.in or contact Ms. Pallavi Mhatre, Manager or Ms. Soni Singh, Asst. Manager,
National Securities Depository Limited, Trade World, ‘A’ Wing, 4th Floor, Kamala Mills
Compound, Senapati Bapat Marg, Lower Parel, Mumbai — 400 013, at the designated email id —
evoting@nsdl.co.in or pallavid@nsdl.co.in or SoniS@nsdl.co.in, who will also address the
grievances connected with the voting by electronic means.

Any person, who acquires shares of the Applicant Company 1 and becomes member of the
Applicant Company 1 after dispatch of the notice and holding shares as of the Cut-Off Date i.e.
April 22, 2021, may obtain the login ID and password by sending a request at
evoting@nsdl.co.in or to the Applicant Company 1 at investorrelations@motherson.com.

Process for those shareholders whose email ids are not registered with the depositories for
procuring user id and password and registration of e mail ids for e-voting for the resolutions set
out in this notice:

1.

In case shares are held in physical mode please provide Folio No., Name of shareholder,
scanned copy of the share certificate (front and back), PAN (self attested scanned copy of PAN
card), AADHAR (self attested scanned copy of Aadhar Card) by email to
investorrelations@motherson.com .

In case shares are held in demat mode, please provide DPID-CLID (16 digit DPID + CLID or 16
digit beneficiary ID), Name, client master or copy of Consolidated Account statement, PAN (self
attested scanned copy of PAN card), AADHAR (self attested scanned copy of Aadhar Card) to
investorrelations@motherson.com.

19. Instructions for Shareholders for e-voting during the Meeting:

The procedure for e-voting during the Meeting is same as the instructions mentioned above for
remote e-voting.

As mentioned hereinabove, only those Shareholders, who will be present at the Meeting through
VC/ OAVM facility and who would not have not cast their vote by remote e-voting prior to the
Meeting and are otherwise not barred from doing so, shall be eligible to vote through e-voting
system during the Meeting.

Shareholders who have voted through remote e-voting will be eligible to attend the Meeting and
their presence shall be counted for the purpose of quorum, however such Shareholders shall not
be entitled to cast their vote again at the Meeting.

The details of the person who may be contacted for any grievances connected with the facility for
e-Voting during the Meeting shall be the same person mentioned for remote e-voting.

20. Attending the Meeting through VC/OAVM

Instructions for Shareholders for attending the Meeting through VC/OAVM:

Shareholders are being provided with a facility to attend the Meeting through VC/ OAVM through
the NSDL e-voting system. Shareholders may access the same at www.evoting.nsdl.com under
“shareholders/ members” login by using the remote e-voting credentials.

The link for VC/OAVM will be available in “shareholders / members” login where the EVEN of the
Applicant Company 1 will be displayed.

1"




21.

e Shareholders who do not have the User ID and Password for e-voting or have forgotten the User
ID and Password may retrieve the same by following the remote e-voting instructions mentioned
hereinabove in the Notice, to avoid last minute rush. Further, Shareholders can also use the OTP
based login for logging into the e-voting system of NSDL.

e Shareholders are encouraged to join the Meeting through Laptops for better experience.

o Further Shareholders will be required to allow Camera and use Internet with a good speed to
avoid any disturbance during the Meeting.

e Please note that participants connecting from Mobile Devices or Tablets or through laptop
connecting via mobile hotspot may experience audio/video loss due to fluctuation in their
respective network. It is therefore recommended to use Stable Wi-Fi or LAN Connection to
mitigate any kind of aforesaid glitches.

e Shareholders who would like to express their views/ask questions during the meeting may
register themselves as a speaker may send their request mentioning their name, demat account
number/folio number, email id, mobile number at investorrelations@motherson.com. Such
shareholders must register their request three (3) days in advance of the Meeting, i.e., till April 26,
2021 with the Company.

e Shareholders who would like to express their views/have questions may send their questions in
advance mentioning their name demat account number/folio number, email id, mobile number at
investorrelations@motherson.com. The same will be replied by the company suitably.

e Those shareholders who have registered themselves as a speaker will only be allowed to express
their views / ask questions during the meeting.

e Shareholders’ who need assistance before or during the Meeting, can contact Ms. Pallavi Mhatre,
Manager or Ms. Soni Singh, Asst. Manager, National Securities Depository Limited, Trade World,
‘A’ Wing, 4th Floor, Kamala Mills Compound, Senapati Bapat Marg, Lower Parel, Mumbai — 400
013, at the designated email id — evoting@nsdl.co.in or pallavid@nsdl.co.in or SoniS@nsdl.co.in
or call on toll free no.: 1800-0120-990 / 1800-22-44-30.

Since the Meeting will be held through VC or OAVM, route map of venue of the Meeting and
admission slip is not attached to this Notice.
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EXPLANATORY STATEMENT UNDER SECTION 230(3) AND SECTION 102 OF THE COMPANIES
ACT, 2013 READ WITH RULE 6 OF THE COMPANIES (COMPROMISES, ARRANGEMENTS AND
AMALGAMATIONS) RULES, 2016, FOR THE MEETING OF THE EQUITY SHAREHOLDERS (WHICH
INCLUDES PUBLIC SHAREHOLDERS) OF MOTHERSON SUMI SYSTEMS LIMITED BEING
CONVENED AS PER THE DIRECTIONS OF THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH

1.

This is a statement accompanying the Notice convening the meeting of the equity shareholders of
Applicant Company 1 (“Meeting”), pursuant to the Order dated February 16, 2021 (“Order”)
passed by the Hon’ble National Company Law Tribunal, Mumbai Bench (“Hon’ble Tribunal” or
“‘NCLT”) in the Company Scheme Application No. CA(CAA) /1166/ MB-IV/ 2020, referred to
hereinabove, to be convened on April 29, 2021 (Thursday) at 12:15 Hours (IST) through Video
Conferencing (“VC”)/Other Audio Visual Means (“OAVM”) without the physical presence of the
Shareholders at a common venue, as per applicable procedure mentioned in the General Circular
No. 14/2020 dated April 8, 2020 read with General Circular No. 17/2020 dated April 13, 2020,
General Circular No. 22/2020 dated June 15, 2020, General Circular No. 33/2020 dated September
28, 2020 and General Circular No. 39/2020 dated December 31, 2020 and issued by the Ministry of
Corporate Affairs, Government of India (the “MCA Circulars”) and circular no.
SEBI/HO/CFD/CMD1/CIR/P/2020/79 dated May 12, 2020 issued by the Securities and Exchange
Board of India (“SEBI Relaxation Circular”), for the purpose of considering and, if thought fit,
approving with or without modification(s), the arrangement embodied in the Composite Scheme of
Amalgamation and Arrangement amongst Motherson Sumi Systems Limited (“Applicant
Company 1’ / “Transferor Company” / “Amalgamated Company”), Samvardhana Motherson
International Limited (“Applicant Company 2”) and Motherson Sumi Wiring India Limited
(“Resulting Company”) and their respective shareholders and creditors (“Scheme”).

In terms of the said Order, the quorum for the Meeting for equity shareholders shall be as
prescribed under Section 103 of the Companies Act, 2013 i.e. 30 equity shareholders, present
themselves through VC/OAVM and if the quorum is not present within half an hour from the time
appointed for the holding of the Meeting, the members present shall be the quorum and the
Meeting shall be held. Further in terms of the said Order, the Hon’ble Tribunal has appointed Mr.
Sushil Chandra Tripathi, IAS (Retd.), Independent Director of the Applicant Company 1 and failing
him, Mr. Gautam Mukherjee, Independent Director of the Applicant Company 1, as the Chairperson
of the Meeting (“Chairperson”) of Applicant Company 1, including for any adjournment or
adjournments thereof. Further, the Hon’ble Tribunal has appointed Mr. D.P. Gupta, Practicing
Company Secretary of SGS Associates, as the Scrutinizer for the Meeting (“Scrutinizer”), including
for any adjournment or adjournments thereof.

A copy of the Scheme is enclosed herewith as Annexure I. Please refer to Paragraphs 43 and 44
of this Explanatory Statement for the rationale and salient features of the Scheme.

The proposed Scheme was placed before the Audit Committee of Applicant Company 1 (“MSSL
Audit Committee”) at its meeting held on July 2, 2020. In accordance with the provisions of SEBI
Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017, as amended, (“SEBI Circular’) the
MSSL Audit Committee vide resolution passed on July 2, 2020, recommended the Scheme to the
Board of Directors of the Applicant Company 1 inter alia on the basis of its evaluation and
independent judgment and consideration of the following:

(a) joint valuation report (containing the Demerger Share Entitlement Ratio (defined hereinafter)
and the Merger Share Exchange Ratio (defined hereinafter)), dated July 2, 2020, issued by
Price Waterhouse & Co. LLP, Chartered Accountants and BSR & Associates LLP, Chartered
Accountants;

(b)  valuation report dated July 2, 2020, issued by Incwert Advisory Private Limited, a registered
valuer;
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(c) fairness opinions, both dated July 2, 2020, issued to Applicant Company 1 by Axis Capital
Limited, a Category-l Merchant Banker registered with the Securities and Exchange Board of
India (“SEBI”) and DSP Merrill Lynch Limited, a Category-I Merchant Banker registered with
SEBI; and

(d)  Statutory Auditors’ certificate, dated July 2, 2020, issued by S.R. Batliboi & Co. LLP,
Chartered Accountants, Statutory Auditors of the Applicant Company 1, confirming that the
accounting treatment prescribed in the Scheme is in conformity with the accounting
standards prescribed under Section 133 of the Companies Act, 2013 (“Act”).

Copy of the Valuation Reports and the Fairness Opinions are enclosed to this Notice as
Annexures Il to VI.

Based upon the recommendations of the MSSL Audit Committee and having evaluated the same,
the Board of Directors of Applicant Company 1 has come to the conclusion that the Scheme is in
the interest of Applicant Company 1 and its shareholders and creditors. A copy of the Scheme, as
approved by the Board of Directors of Applicant Company 1, taking into account the Valuation
Reports, Fairness Opinions and the independent recommendation of the MSSL Audit Committee,
is enclosed herewith to this Notice. Please refer to Paragraph 43 and 44 of this Explanatory
Statement for the rationale and salient features of the Scheme.

The Scheme is presented for:

(@) Demerger of Domestic Wiring Harness Undertaking or DWH Undertaking (as defined in the
Scheme) from Applicant Company 1 into the Resulting Company, in accordance with
Sections 230 to 232 of the Act and in compliance with Section 2(19AA) of the Income-tax
Act, 1961 (“Demerger”); and

(b)  Amalgamation of Applicant Company 2 into and with Applicant Company 1, by absorption, in
accordance with Sections 230 to 232 of the Act and in compliance with Section 2(1B) of the
Income-tax Act, 1961 subsequent to the completion of the Demerger (“Amalgamation”)

In addition, the Scheme also provides for various other matters consequential or otherwise
integrally connected herewith.

Compliance with pricing provisions of ICDR Regulations

(a) As per the SEBI Circular, the issuance of shares under schemes in case of allotment of
shares, only to a select group of shareholders or shareholders of unlisted companies
pursuant to such schemes, shall follow the pricing provisions of Chapter V of the SEBI
(Issue of Capital and Disclosure Requirements) Regulations, 2018 (“ICDR Regulations”)
and the relevant date for the purposes of computing the pricing is the date of the Board
meeting at which the scheme is approved.

(b) Equity shares of the Applicant Company 1 are listed on BSE Limited and National Stock
Exchange of India Limited. Equity Shares of the Applicant Company 1 are ‘frequently
traded’ in terms of Regulation 164 of the ICDR Regulations. Accordingly, the minimum
price of equity shares to be issued by the Company, as per Regulation 164 of ICDR
Regulations, should be the higher of:

0] the average of the weekly high and low of the volume weighted average price of
the related equity shares quoted on the recognised stock exchange during the
twenty-six weeks preceding the relevant date;

(ii) the average of the weekly high and low of the volume weighted average prices of

the related equity shares quoted on a recognised stock exchange during the two
weeks preceding the relevant date.
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The relevant date for the purpose of this Scheme is July 2, 2020.

(c) Further, Regulation 166 of the ICDR Regulations specifically provides for certain
adjustments that may be made in the pricing for frequently and infrequently traded
shares. As per Regulation 166, the price determined for a preferential issue by a listed
company in accordance with Regulation 164 of the ICDR Regulations shall be subject to
appropriate adjustments, on account of inter alia the issuer making an issue of equity
shares after completion of a demerger wherein the securities of the resultant demerged
entity are listed on a stock exchange. It may be noted that, in the present Scheme, the
issuance of equity shares by the Company in consideration for the Amalgamation of the
Applicant Company 2 into the Applicant Company 1, is taking place after the Demerger of
the DWH Undertaking into the Resulting Company, which will be listed pursuant to the
Scheme. In this regard, the Applicant Company 1 is in compliance with the pricing
provisions of ICDR Regulation. The Certificate obtained from the Statutory Auditors of
the Applicant Company 1, with regard to compliance with conditions to be met under the
ICDR Regulations read with the SEBI Circular, including the adjustments required to be
made, in accordance with Regulation 166 of the ICDR Regulations, is annexed hereto as
Annexure VII.

9. It was brought to the notice of the Chairman of the Meeting that the Scheme submitted before inter
alia the Hon’ble Tribunal, as is enclosed herewith as Annexure |, has minor typographical errors
due to inadvertence, which are sought to be corrected as follows: (i) the reference to the word
‘activates’ as appearing in line 7 of Clause 3.1 (f) of Section | shall stand corrected to “activities”; (ii)
the authorized share capital of the Applicant Company 1, subsequent to reclassification, as
mention in Claus 7.1 of Section |, shall stand corrected to Rs. 630,00,00,000 divided into
630,00,00,000 equity shares of Re. 1; (iii) the reference to “Section II”, in Paragraph 15.1(c) of
Section | of the Scheme shall stand corrected to “Section I”; (iv) the reference to “Transferor
Company”, appearing in the last line of Clause 16.1 of Section I, shall stand corrected to “Resulting
Company”; (v) the reference to “Resulting Company” as appearing in line 6 of Clause 8.1 of
Section Il shall stand corrected to as “Amalgamated Company”; and (vi) the reference to
“Clause 87, in Paragraph 17.1(b) of Section Il of the Scheme shall stand corrected to “Clause 7”.
The consent of the shareholders of the Applicant Company 1 to this Scheme shall be deemed to be
consent of the shareholders to the Scheme with such modifications / corrections.

10. In terms of Sections 230 to 232 of the Act, the Scheme shall be considered and approved by the
equity shareholders of Applicant Company 1 if the resolution mentioned in the Notice is approved
at the Meeting by a majority in number representing three-fourths in value of the equity
shareholding of the Applicant Company 1, voting through remote e-voting or e-voting during the
Meeting.

11.  Further, in accordance with the SEBI Circular, the Scheme shall be acted upon only if the number
of votes cast by the Public Shareholders in favour of the aforesaid resolution for approval of
Scheme is more than the number of votes cast by the Public Shareholders against it.

DETAILS OF THE APPLICANT COMPANY 1 AS PER RULE 6(3) OF THE COMPANIES
(COMPROMISES, ARRANGEMENTS AND AMALGAMATION) RULES, 2016 (“RULES”)

12. Details of Applicant Company 1:

Name of Applicant

Motherson Sumi Systems Limited
Company 1

Corporate Identification

No. (CIN) L34300MH1986PLC284510
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Permanent Account No.
(PAN)

AAACMO405A

Incorporation Date

December 19, 1986

Listed, Public Limited Company.

The equity shares of the Applicant Company 1 are listed on the BSE Limited

Type of Company and the National Stock Exchange of India Limited.
Further the non-convertible debentures (“NCDs”) of the Applicant Company
1 are listed on BSE Limited.
Registered Office | Unit 705, C Wing, One BKC, G Block, Bandra Kurla Complex, Bandra East,
Address Mumbai 400 051, Maharashtra

Details of change of
Name, Registered Office
and Objects of the
Company during the last
five years

Applicant Company 1 shifted its registered office from 2™ Floor, F-7, Block
B-1, Mohan Co-operative Industrial Estate, Mathura Road, New Delhi-
110044 to Unit 705, C Wing, One BKC, G Block, Bandra Kurla Complex,
Bandra East, Mumbai 400 051, Maharashtra and was issued a fresh
Certificate of Registration, dated August 5, 2016, by the Registrar of
Companies, Mumbai.

There has been no change in the name and/or object clause of the
Applicant Company 1.

Email address

investorrelations@motherson.com

Relationship with the

parties to the Scheme

- The Resulting Company is a wholly owned subsidiary of Applicant
Company 1; and

- The Applicant Company 2 is one of the promoters of Applicant
Company 1 and owns 33.43% of the equity share capital of Applicant
Company 1.

13.  Summary of the main objects as per the memorandum of association of the Applicant Company 1:

The main objects of the Applicant Company 1, as set out in its memorandum of association, are as

under:

- To carry on the business of manufacturing, fabrication, assembling and dealing in Wiring
Harness and other parts of all kinds and description, automotive and other parts, mining
equipment, tool, springs, fittings, head lamps, sealed beam component parts, spare parts,
accessories and fittings of all kinds for the said articles of P.V.C., Polypropylene, P.F. Resin
or other man-made chemicals, electrical wires, switch controls and other engineering items
for automobiles or any other application as required.

- To design, prototype manufacture, process, prepare, press, vulcanise, repair, retread,
export, import, purchase, sell and to carry on business of moulding of plastic and/or any
other polymer parts and assembly thereof, diecasting of components and the assembly
thereof of automobiles or any other any application as required, metal sheet pressing for
making clips, moulds and other parts for automobiles or any other application as required,
P.V.C., Polythene. P.F. Resin parts, moulding and dealing in the same for different types of
vehicles or for any other application and repair materials and other articles and appliances
made with or from natural or synthetic rubber, its compounds, substitutes, Indian rubber or
the same in combination with any metallic or non metallic substances, valcanised leather,
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rayon, Hessian or plastic or products in which rubber, rayon Hessian or other plastic is

used.

- To carry on the business of hirers, repairers, cleaners and storers of motor cars, motor
cycles, mopeds, scooters, motor boats, motor launches, motor buses, motor lorries,
aeroplanes, seaplanes, gliders, tractors and other conveyances of all descriptions whether
propelled or assisted by means of petrol, spirit, diesel, steam, gas, electricity, animal,
atomic or other power and of engine chassis, bodies and other things used for or in

connection with the above mentioned business.

14. Main business carried on by the Applicant Company 1:

The Applicant Company 1 is a multi-business corporate that is a specialised full-system solutions
provider and caters to a diverse range of customers in the automotive and other industries across
Asia, Europe, North America, South America, Australia and Africa. The Applicant Company 1 is,
directly and through its subsidiaries and joint venture companies, engaged in the business of
manufacturing of automotive components, inter alia, wiring harness, manufacturing of vision

system, manufacturing of moulded and polymer products etc.

15. Details of the capital structure of the Applicant Company 1 including authorized, issued, subscribed

and paid-up share capital:

Authorised Share Capital as on February 28, 2021

Amount (in Rs.)

605,00,00,000 Equity Shares of Re. 1 each

605,00,00,000

2,50,00,000 Preference Shares of Rs. 10 each

25,00,00,000

Total

630,00,00,000

Issued, Subscribed and Paid-up Share Capital as on February
28, 2021

Amount (in Rs.)

315,79,34,237 Equity Shares of Rs. 1 each fully paid-up

315,79,34,237

Total

315,79,34,237

Subsequent to February 28, 2021, there has been no change in the authorised, issued, subscribed

and paid-up share capital of Applicant Company 1.

The estimated capital structure of the Applicant Company 1 after the Scheme becomes effective is as

under:

Authorised Share Capital

Amount (in Rs.)

1230,00,00,000 Equity Shares of Re. 1 each

1230,00,00,000

Total 1230,00,00,000
Issued, Subscribed and Paid-up Share Capital Amount (in Rs.)
451,76,14,244 Equity Shares of Rs. 1 each fully paid-up 451,76,14,244
Total 451,76,14,244

Please refer to ANNEXURE XXIIA for details regarding the shareholding pattern of the Applicant
Company 1 before the Scheme becomes effective and indicative shareholding pattern of the

Applicant Company 1 after the Scheme becomes effective.

The Applicant Company 1 does not have any stock options or equity linked benefits of its employees,

as on February 28, 2021.

16. Names of the promoters of the Applicant Company 1 as on February 28, 2021 along with their

addresses:
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SI. Name of the Promoter Address
No.
1. Mr. Vivek Chaand Sehgal 8266 Steckborn, Seehaldenstrasse 14, Switzerland
2. Ms. Geeta Soni B-46 Greater Kailash Part -1 Archana Arcade South
Delhi, New Delhi 110048

3. Ms. Renu Alka Sehgal B 300, New Friends Colony, Delhi 110017

4. Ms. Nilu Mehra B 415, 1st Floor, New Friends Colony, South Delhi,
New Delhi 110025

5. Mr. Laksh Vaaman Sehgal 48, Queens Grove, London, NW86HH, Great Britain

6. Samvardhana Motherson International | Registered Office: Unit 705, C Wing, One BKC, G
Limited Block, Bandra Kurla Complex, Bandra East,

Mumbai 400 051, Maharashtra

7. Sumitomo Wiring Systems Limited 1-14 Nishisuehiro-Cho Yokkaichi, MIE - 5108503

8. Radha Rani Holdings Pte Limited 178 Paya Lebar Road, NO 04-09, Singapore 409030

9. H.K. Wiring Systems, Limited FT 1701-06 17/F Chinachem Tsuen Wan Plz

455 Castle Peak Rd Tsuen Wan N T
Hong Kong
17. Names of the directors of the Applicant Company 1 as on February 28, 2021 along with their
addresses:
SI. Name of the Director Address
No.
1. Mr. Vivek Chaand Sehgal, Chairman 8266 Steckborn, Seehaldenstrasse 14, Switzerland
2. Mr. Sushil Chandra Tripathi, IAS (Retd.) | House No. 27, Sector 15A, Noida- 201301 (Uttar
Pradesh)

3. Mr. Shunichiro Nishimura 7-C-503 Kamiyamada, Suita, Osaka-pref., 5650872,
Japan

4, Mr. Arjun Puri Eco House, Certitude, Auroville, Viluppuram —605101,
Tamilnadu
5. Mr. Gautam Mukherjee P-62, Sector —XI, Noida — 201301 (Uttar Pradesh)
6. Ms. Geeta Mathur B-1/8, Vasant Vihar, New Delhi — 110057
7. Mr. Naveen Ganzu 08, Ozone Residenza, Haralur Main Road,
Bangalore South, Bangalore -560102

8. Mr. Laksh Vaaman Sehgal 48, Queens Grove, London, NW86HH, Great Britain

9. Mr. Takeshi Fujimi 4-2-34, Sanjyo Suzuka Mie Prefecture, Japan-
5130806

10. | Mr. Pankaj Mital C-9, Sector — 50, Noida — 201 303 (Uttar Pradesh)

18. The date of the board meeting at which the Scheme was approved by the Board of the Applicant
Company 1 including the names of the directors who voted in favour of the resolution, who voted
against the resolution and who did not vote or participate on such resolution:

The Scheme was approved by the Board of the Applicant Company 1 on July 2, 2020. The details
of the directors who voted in favour of the resolution, who voted against the resolution and who did
not vote or participate on such resolution are as under:

S. No. Names of the Directors Votes

Mr. Vivek Chaand Sehgal, Chairman

Abstained from voting being an
interested party

Mr. Sushil Chandra Tripathi, IAS (Retd.)

For the Resolution

Mr. Shunichiro Nishimura

Abstained from voting

Mr. Arjun Puri

For the Resolution

oW

Mr. Gautam Mukherjee

For the Resolution
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o

Ms. Geeta Mathur

For the Resolution

7. | Mr. Naveen Ganzu

For the Resolution

8. | Mr. Laksh Vaaman Sehgal

Abstained from voting being an
interested party

9. | Mr. Takeshi Fujimi

Abstained from voting

10. | Mr. Pankaj Mital

For the Resolution

19. As on September 30, 2020, the aggregate amount due to the unsecured creditors of the Applicant
Company 1 is Rs. 3,026.94 Crores (including unsecured debenture holders).
20. Disclosure about effect of the Scheme on material interests of directors, key managerial personnel,
debenture trustee and other stakeholders of the Applicant Company 1:
SI. Category of Effect of the Scheme on Stakeholders
No. Stakeholder

Shareholders

Consideration for Demerger:

(@)

(c)

(d)

As consideration for the Demerger, the Resulting Company shall,
without any further act or deed and without receipt of any cash, issue
and allot to the shareholders of the Applicant Company 1 as on the
Record Date 1 (as defined in the Scheme), 1 equity share of Re. 1 each
of the Resulting Company for every 1 equity share of Re. 1 each of the
Applicant Company 1 (“Demerger Share Entitlement Ratio”).

Further, since the Resulting Company is a wholly owned subsidiary of
the Applicant Company 1, simultaneous upon the Demerger under the
Scheme becoming effective, the shareholding of the Applicant
Company 1 and its nominees in the Resulting Company shall stand
cancelled.

Pursuant to the Demerger, the equity shares issued by the Resulting
Company will be sought to be listed on BSE Limited and National Stock
Exchange of India Limited, pursuant to the SEBI Circular.

The shareholding pattern of the Applicant Company 1 shall not undergo
any change as a result of the Demerger.

Consideration for the Amalgamation:

(@)

(c)

As consideration for the amalgamation of Applicant Company 2 into
and with the Applicant Company 1, the Applicant Company 1 shall,
without any further act or deed and without receipt of any cash, issue
and allot to the shareholders of Applicant Company 2 as on the Record
Date 2 (as defined in the Scheme), 51 equity shares of Re. 1 each of
the Applicant Company 1 for every 10 equity shares of Rs. 10 each of
Applicant Company 2 (“Merger Share Exchange Ratio”).

Simultaneous with the amalgamation of Applicant Company 2 into and
with the Applicant Company 1, the shareholding of Applicant Company
2 in the Applicant Company 1 shall stand cancelled.

There will be a change in the shareholding pattern of the Applicant
Company 1 pursuant to the amalgamation of Applicant Company 2 into
and with the Applicant Company 1, as per the Scheme, in accordance
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with the Merger Share Exchange Ratio. Indicative shareholding pattern
of the Applicant Company 1, post the amalgamation of Applicant
Company 2 into and with the Applicant Company 1 in accordance with
the Scheme, is set out in Annexure XXIIA.

Promoter

Please refer to S. No. 1 above regarding effect of the Scheme on the
shareholders of the Applicant Company 1.

Non-Promoter
Shareholders

Please refer to S. No. 1 above regarding effect of the Scheme on the
shareholders of the Applicant Company 1.

Key Managerial
Personnel
(“KMPs”)/ Directors

Upon the Scheme becoming effective, all the directors and key managerial
personnel of the Applicant Company 1 will continue as directors and key
managerial personnel of the Applicant Company 1 and would in no way be
affected by the Scheme.

Creditors/
Debenture Holders

Creditors

Upon the Scheme becoming effective, the creditors relating to the DWH
Undertaking shall become the creditors of the Resulting Company. Further,
the general or multipurpose borrowings, if any, of the Applicant Company 1
will be apportioned basis the proportion of the value of the assets
transferred in the Demerger of the DWH Undertaking to the total value of the
assets of the Applicant Company 1 immediately before the said Demerger.

The Scheme does not involve any compromise or arrangement with the
creditors of the Applicant Company 1. The liability of the Applicant
Company 1 towards its creditors is neither being reduced nor being
extinguished under the Scheme and the Scheme is therefore not prejudicial
to the interests of the creditors of the Applicant Company 1.

Debenture Holders

Currently, Applicant Company 1 has 2 (two) sets of debentures that are
listed on BSE Limited i.e. (a) unsecured, non-convertible debentures
(“NCDs”) having a face value of Rs. 10,00,000 each and having a coupon
rate of 6.65% bearing ISIN No. INE775A08048 aggregating to Rs. 2130
Crores, and (b) secured NCDs, having a face value of Rs. 10,00,000 each
and having a coupon rate of 7.84% bearing ISIN No. INE775A07016
aggregating to Rs. 500 Crores. The rights of the debenture-holders shall not
be affected by the Scheme. The liability of the Applicant Company 1
towards the debenture-holders is neither being reduced nor being
extinguished under the Scheme. The debenture-holders of the Applicant
Company 1 would in no way be affected by the Scheme.

Depositors/ Deposit
Trustee

Not Applicable, as the Applicant Company 1 does not have any outstanding
deposits

Debenture Trustee

The Debenture Trustees will not be affected by the Scheme as the Scheme
does not affect the debenture-holders, as discussed in S. No. 5.

Employees

(a) Upon the Demerger becoming effective, in terms of the Scheme, all
employees of the DWH Undertaking, as determined by the Board of
the Applicant Company 1, shall be deemed to have become
employees of the Resulting Company, without any interruption of
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(b)

service and on the basis of continuity of service and on the same
terms and conditions as those applicable to them with reference to
the Applicant Company 1, on the Effective Date 1. The services of
such employees with the Applicant Company 1 up to the Effective
Date 1 shall be taken into account for the purposes of all benefits to
which the said employees may be eligible, including for the purpose
of payment of any retrenchment compensation, severance pay,
gratuity and other terminal benefits. In these circumstances, the
rights of such employees of the Applicant Company 1 would in no
way be affected by the Scheme.

The employees of the Remaining Business (as defined in the
Scheme) of the Applicant Company 1 shall continue as employees of
the Applicant Company 1 and would in no way be affected by the
Scheme.

9. Holders of ESOPs | The Applicant Company 1 does not have any stock options or equity linked
benefits of its employees, as on February 28, 2021.
21. Disclosure about the effect of the Scheme on the material interests of directors and key managerial
personnel of the Applicant Company 1:
None of the “Directors” (as defined under the Act), the “Key Managerial Personnel” (as defined under
the Act) of the Applicant Company 1 and their respective “Relatives” (as defined under the Act) have
any interests, financial or otherwise in the Scheme except to the extent of their shareholding in the
Companies as set out below and/or to the extent the said Directors/ Key Managerial Personnel of the
Applicant Company 1 are directors on the board of/ key managerial personnel of the Applicant
Company 2 and the Resulting Company as set out below:
Details as on February 28, 2021
Sl. Name/ Designation No. of shares No. of shares No. of shares
No. held in the held in held in the
Applicant Applicant Resulting
Company 1 Company 2 Company
1. Mr. Vivek Chaand Sehgal, Chairman 7,31,65,402 10,05,27,391 Nil
2 Mr. Sushil Chandra Tripathi, IAS 2,000* Nil Nil
(Retd.) Independent Director
3. Mr. Shunichiro Nishimura, Director Nil Nil Nil
4, Mr. Arjun Puri, Independent Director 3,750 30,214 Nil
5. Mr. Gautam Mukherjee, Independent 10,000 10,000 Nil
Director
6. Ms. Geeta Mathur, Independent 10,125 5,000 Nil
Director
7. Mr. Naveen Ganzu, Independent 2,111,951 Nil Nil
Director
8. Mr. Laksh Vaaman Sehgal, Director 123 200 Nil
9. Mr. Takeshi Fujimi, Director Nil Nil Nil
10. | Mr. Pankaj Mital, Whole Time 99,273 84,800 1**
Director and Chief Operating Officer
11. | Mr. G.N. Gauba, Chief Financial 36,450 35,100 1**
Officer
12. | Mr. Alok Goel, Company Secretary 75 Nil Nil

*As the second holder in jointly held shares, the first holder being Ms. Kiran Tripathi, spouse of Mr.

Sushil Chandra Tripathi, IAS (Retd.).

**As a nominee of the Applicant Company 1.
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Details as on February 28, 2021

S. Name of Director/ KMP Designation in the Applicant Designation Designation
No. Company 1 in Applicant in Resulting
Company 2 Company
1. Mr. Vivek Chaand Sehgal Chairman Chairman Chairman
2. Mr. Sushil Chandra Tripathi, Independent Director NA NA
IAS (Retd.)

3. Mr. Shunichiro Nishimura Director NA NA
4. Mr. Arjun Puri Independent Director NA NA
5. Mr. Gautam Mukherjee Independent Director NA Director
6. Ms. Geeta Mathur Independent Director NA NA

7. Mr. Naveen Ganzu Independent Director NA Director
8. Mr. Laksh Vaaman Sehgal Director Director Director
9. Mr. Takeshi Fujimi Director NA NA

10. | Mr. Pankaj Mital Whole Time Director and Chief NA NA

Operating Officer
11. | Mr. G.N. Gauba Chief Financial Officer NA NA
12. | Mr. Alok Goel Company Secretary NA NA

DETAILS OF APPLICANT COMPANY 2 AS PER RULE 6(3) OF THE RULES

22.

Details of Applicant Company 2:

Name of Applicant Company 2

Samvardhana Motherson International Limited

Corporate Identification No.

(CIN)

U74900MH2004PLC287011

Permanent Account No. (PAN)

AAICS6115R

Incorporation Date

December 9, 2004

Type of Company

Unlisted Public Limited Company.

The secured non-convertible debentures (“NCDs”) of Applicant
Company 2 are listed on BSE Limited.

Registered Office Address

Unit 705, C Wing, One BKC, G Block, Bandra Kurla Complex,
Bandra East, Mumbai 400 051, Maharashtra

Details of change of Name,
Registered Office and Objects
of the Company during the last
five years

The registered office of the Applicant Company 2 was shifted from
New Delhi to the State of Maharashtra and was issued a fresh
Certificate of Registration, dated October 20, 2016, by the Registrar
of Companies, Mumbai.

There has been no change in the name and/or the object clause of
Applicant Company 2 in the last 5 years.

Email address

smil@motherson.com

Relationship with the parties to
the Scheme

Applicant Company 2 is one of the promoters of Applicant
Company 1 and owns 33.43% of the equity share capital of Applicant
Company 1.
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23.

24.

Summary of the main objects as per the memorandum of association of Applicant Company 2:

The main objects of Applicant Company 2, as set out under Clause 3(a) of its memorandum of
association, are as under:

- To carry on the business of a holding company for establishing subsidiaries, making majority
or minority investment, and/or to promote technical collaborations in companies operating in
any kind of activity and in specific but not limited to investment in entities engaged in the auto
components or related sectors.

- To provide Management Consultancy Services related to supervisory, administrative, training,
managerial, technical, consultancy, marketing, procurement, accounting, legal,
communication, personnel to companies in which investment has been made by the
Company and/or by any of its related/ affiliate/ associate companies.

Main business carried on by Applicant Company 2:

The Applicant Company 2 is a non-deposit taking core investment company (CIC-ND-SI) registered
with the Reserve Bank of India and is engaged in the business of holding and nurturing its
investments in various subsidiaries and joint-venture companies in India and across the world and
also provides strategic, operational and management support to its group companies. Through its
subsidiaries and joint venture companies, Applicant Company 2 is inter alia engaged in the business
of product manufacturing of certain automotive components, including automotive rear-view mirrors,
moulded plastic parts and assemblies, extruded and injection moulding tools and components,
moulded and extruded rubber components, interior and exterior polymer modules, automotive
modules, air intake manifolds, pedal box assemblies, heating ventilating and air conditioning (HVAC)
systems for vehicles, cabins for off-highway vehicles, machined metal products, cutting tools,
aluminium die casted products, sheet metal parts, sintered metal parts, thin film coating metals and IT
services.

25. Details of the capital structure of Applicant Company 2 including authorized, issued, subscribed and
paid-up share capital:

Authorised Share Capital as on February 28, 2021 Amount (in Rs.)

90,00,00,000 Equity Shares of Rs. 10 each 900,00,00,000
Total 900,00,00,000

Issued, Subscribed and Paid-up Share Capital as on February Amount (in Rs.)

28, 2021

47,36,13,855 Equity Shares of Rs. 10 each 473,61,38,550
Total 473,61,38,550

26.

Subsequent to February 28, 2021, there has been no change in the authorised, issued, subscribed
and paid-up share capital of Applicant Company 2. Upon the Scheme becoming effective, the entire
authorised capital of the Applicant Company 2 shall stand transferred to Applicant Company 1.

Please refer to ANNEXURE XXIIB for details regarding the shareholding pattern of Applicant
Company 2 before the Scheme becomes effective. The Amalgamating Company will be dissolved
after the Scheme becomes effective.

Names of the promoters of Applicant Company 2 as on February 28, 2021 along with their addresses:

S. No. Name of the Promoter Address

1. Mr. Vivek Chaand Sehgal 8266 Steckborn, Seehaldenstrasse 14, Switzerland

Mr. Laksh Vaaman Sehgal | 48, Queens Grove, London, NW86HH, Great Britain

3. Ms. Renu Alka Sehgal (as | B 300, New Friends Colony, Delhi 110017
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Trustee of Renu Sehgal
Trust)

27. Names of the directors of Applicant Company 2 as on February 28, 2021 along with their addresses:

Sl. No. Name Address

1. Mr. Vivek Chaand Sehgal 8266 Steckborn, Seehaldenstrasse 14, Switzerland

2. Mr. Vivek Avasthi B-1/6 Vasant Vihar New Delhi 110057 DL IN

3. Ms. Geeta Soni B-46 Greater Kailash Part -1 Archana Arcade South Delhi, New
Delhi 110048 DL IN

4. Mr. Bimal Dhar 34 Lor Mydin, # 04-04 Astoria PK, Singapore-416827

5. Mr. Dhruv Mehra B-415, Ground Floor, New Friends Colony New Delhi 110065 DL
IN

6. Mr. Hiroshi Morimoto 2-18-24 Minoshi Osaka 5620044 JP

7. Mr. Sanjay Mehta H.No.-244, Sector-21C, Faridabad, Haryana-121003

8 Mr. Sanjay Kalia H. No. 13, Road No. 81, West Punjabi Bagh, West Delhi, Delhi
110026 DL IN

9. Mr. Laksh Vaaman Sehgal | 48, Queens Grove, London, NW86HH, Great Britain

10. Ms. Madhu Bhaskar Block NO. 6 F/F Tribhuvan Complex, Ishwer Nagar, New Delhi,
Reliance Call Centre, New Delhi 110065 DL IN

11. Mr. Shigeru Ogura 1-14-11-403, Sakuragaoka, Setagaya-Ku, Tokyo, Japan

28. The date of the board meeting at which the Scheme was approved by the Board of Applicant

Company 2 including the names of the directors who voted in favour of the resolution, who voted

against the resolution and who did not vote or participate on such resolution:

The Scheme was approved by the Board of Applicant Company 2 on July 2, 2020. The details of the
directors who voted in favour of the resolution, who voted against the resolution and who did not vote
or participate on such resolution are as under:

S. No. Names of the Directors Votes
1. Mr. Vivek Chaand Sehgal Abstained from voting being an interested party
2. Mr. Vivek Avasthi For the Resolution
3. Ms. Geeta Soni Abstained from voting being an interested party
4. Mr. Bimal Dhar For the Resolution
5. Mr. Dhruv Mehra For the Resolution
6. Mr. Hiroshi Morimoto For the Resolution
7. Mr. Sanjay Mehta For the Resolution
8. Mr. Sanjay Kalia For the Resolution
9. Mr. Laksh Vaaman Sehgal | Abstained from voting being an interested party
10. Ms. Madhu Bhaskar For the Resolution
11. Mr. Shigeru Ogura For the Resolution

29. As on October 31, 2020, the Applicant Company 2 does not have any unsecured creditors.

30. Disclosure about effect of the Scheme on material interests of directors, key managerial personnel,

debenture trustee and other stakeholders of Applicant Company 2:

S. No. Category of Effect of the Scheme on Stakeholders
Stakeholder
1. Shareholders (a) As consideration for the amalgamation of Applicant Company 2 into

and with the Applicant Company 1, the Applicant Company 1 shall,
without any further act or deed and without receipt of any cash, issue
and allot to the shareholders of Applicant Company 2 as on the Record
Date 2 (as defined in the Scheme), 51 equity shares of Re. 1 each of
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the Applicant Company 1 for every 10 equity shares of Rs. 10 each of
Applicant Company 2 (“Merger Share Exchange Ratio”).

(b) The shares issued by the Applicant Company 1 to the shareholders of
Applicant Company 2, pursuant to the Scheme, will be listed on BSE
Limited and the National Stock Exchange of India Limited.

(c) Upon the amalgamation of Applicant Company 2 into and with the
Applicant Company 1, Applicant Company 2 shall stand dissolved
without being wound-up, without any further act or deed and the name
of Applicant Company 2 shall be struck off from the records of the
Registrar of Companies.

(d) Simultaneous with the amalgamation of Applicant Company 2 into and
with the Applicant Company 1, the shareholding of Applicant Company
2 in the Applicant Company 1 shall stand cancelled.

Promoters

Please refer to S. No. 1 above regarding effect of the Scheme on the
shareholders of Applicant Company 2.

Non-Promoter
Shareholders

Please refer to S. No. 1 above regarding effect of the Scheme on the
shareholders of Applicant Company 2.

Key Managerial
Personnel
(“KMPs”)/
Directors

Under the Scheme, with effect from the Effective Date 2 (as defined in the
Scheme), Applicant Company 2 shall, without any requirement of a further
act or deed, stand dissolved without being wound up. In the circumstances,
the key managerial personnel and directors of Applicant Company 2 will
cease to be the key managerial personnel and directors of Applicant
Company 2.

Creditors/
Debenture
Holders

Creditors

The creditors of Applicant Company 2 shall, without any further act or
deed, become the debts, liabilities, contingent liabilities, duties and
obligations of the Applicant Company 1.

Debenture Holders

Consequent upon the amalgamation of Applicant Company 2 into and with
the Applicant Company 1, and subject to regulatory approval, if any, all the
listed NCDs of Applicant Company 2 shall vest in the Applicant Company 1
on the same terms and conditions, as if it were the issuer of the NCDs.
Subject to the requirements, if any, imposed by BSE Limited, and other
terms and conditions agreed with BSE Limited, the NCDs which stand
transferred to the Applicant Company 1 pursuant to the Scheme shall be
listed and/ or admitted to trading on the BSE Limited, where the NCDs are
currently listed.

Depositors/
Deposit Trustee

Applicant Company 2 does not have any depositors or any deposit trustee.

Debenture Please refer to S. No. 5 above regarding effect of the Scheme on the
Trustee Debenture Holders/ Debenture Trustee of Applicant Company 2.
Employees Upon the amalgamation of Applicant Company 2 into and with the Applicant
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Company 1 coming into effect on the Effective Date 2, all employees of
Applicant Company 2 shall be deemed to have become employees of the
Applicant Company 1, without any interruption of service and on the basis
of continuity of service and on the same terms and conditions as those
applicable to them with reference to Applicant Company 2, on Effective
Date 2. The services of such employees with Applicant Company 2 up to
the Effective Date 2 shall be taken into account for the purposes of all
benefits to which the said employees may be eligible, including for the
purpose of payment of any retrenchment compensation, severance pay,
gratuity and other terminal benefits. In these circumstances, the rights of
the employees of Applicant Company 2 would in no way be affected by the

Scheme.

31. Disclosure about the effect of the Scheme on the material interests of directors and key managerial

personnel of Applicant Company 2:

None of the “Directors” (as defined under the Act), the “Key Managerial Personnel” (as defined under
the Act) of Applicant Company 2 and their respective “Relatives” (as defined under the Act) have any
interests, financial or otherwise in the Scheme except to the extent of shareholding in the Companies
as set out below, or to the extent the said Directors/ Key Managerial Personnel of Applicant Company
2 are directors on the board of/ key managerial personnel of the Applicant Company 1 and the

Resulting Company as set out below:

Details as on February 28, 2021

S. No. Name / Designation No. of shares No. of shares held | No. of shares held
held in the in the Applicant in Resulting
Applicant Company 1 Company
Company 2
1. Mr. Vivek Chaand Sehgal, 10,05,27,391 7,31,65,402 Nil
Chairman
2. Mr. Vivek Avasthi, Director 30,000 308,109 1*
3. Ms. Geeta Soni, Director 14,86,360 86,10,328 Nil
4. Mr. Bimal Dhar, Director 1,50,000 341,842 Nil
5. Mr. Dhruv Mehra, Director 12,600 100,198 Nil
6. Mr. Hiroshi Morimoto, Nil Nil Nil
Director
7. Mr. Sanjay Mehta, Whole 65,000 Nil 1*
Time Director
8. Mr. Sanjay Kalia, Nil 15,310 Nil
Independent Director
9. Mr. Laksh Vaaman Sehgal, 200 123 Nil
Director
10. Ms. Madhu Bhaskar, Nil Nil Nil
Independent Director
11. Mr. Shigeru Ogura, Director Nil Nil Nil
12. Ms. Pooja Mehra, 23,400 1,708 Nil
Company Secretary
13. Mr. Manish Kumar Goyal, 21,500 Nil Nil
Chief Financial Officer
14. Mr. Rajinder Kumar Bansal, Nil Nil Nil
Deputy Chief Financial
Officer

*As a nominee of the Applicant Company 1.
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Details as on February 28, 2021

S. Name of Director/ KMP Designation in the Designation in the Designation in

No. Applicant Applicant Company Resulting
Company 2 1 Company

1. Mr. Vivek Chaand Sehgal Chairman Chairman Chairman

2. Mr. Vivek Avasthi Director NA NA

3. Ms. Geeta Soni Director NA NA

4. Mr. Bimal Dhar Director NA NA

5. Mr. Dhruv Mehra Director NA NA

6. Mr. Hiroshi Morimoto Director NA NA

7. Mr. Sanjay Mehta Whole Time Director NA Director

8. Mr. Sanjay Kalia Independent Director NA NA

9. Mr. Laksh Vaaman Sehgal Director Director Director

10. Ms. Madhu Bhaskar Independent Director NA NA

11. Mr. Shigeru Ogura Director NA NA

12. Ms. Pooja Mehra Company Secretary NA NA

13. Mr. Manish Kumar Goyal Chief Financial NA NA

Officer
14. Mr. Rajinder Kumar Bansal Deputy Chief NA NA
Financial Officer

DETAILS OF THE RESULTING COMPANY AS PER RULE 6(3) OF THE RULES

32. Details of the Resulting Company:

Name of the Resulting Company

Motherson Sumi Wiring India Limited

Corporate Identification No. (CIN)

U29306MH2020PLC341326

Permanent Account No. (PAN)

AANCMS5330P

Incorporation Date

July 2, 2020

Type of Company

Unlisted Public Limited Company.

Registered Office Address

Unit No. 705, C Wing, One BKC, G Block, Bandra Kurla
Complex, Bandra East, Mumbai 400 051, Maharashtra

Details of change of Name, Registered
Office and Objects of the Company
during the last five years

There has been no change in the Name, Registered Office
and Objects of the Resulting Company since its incorporation
on July 2, 2020.

Email address

investorrelations@motherson.com

Relationship with the parties to the
Scheme

The Resulting Company is a wholly-owned subsidiary of the
Applicant Company 1.

33. Summary of the main objects as per the memorandum of association of the Resulting Company:

The main objects of the Resulting Company, as set out under in its memorandum of association, are

as under:

- To manufacture, produce, develop, fabricate, assemble, buy, sell, distribute, import, export,
alter, remodel, hire, exchange, repair, service and otherwise deal in wiring harness of every
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34.

kind and description, component and parts thereof, electrical parts and electronic parts,
spare parts, developing software’s, accessories, tools, implements, materials and products
thereof, including for the automobiles or any other application(s), within India.

- To own, develop, purchase or by any other means acquire and protect, prolong and renew
any patents, trademarks, rights (including intellectual property rights), brevets, inventions,
licenses, protections, concessions or any other such right which may appear likely to be
advantageous or useful to the Company and to spend money directly or indirectly in carrying
out research and development activities, experimenting upon, testing and improving or
seeking to improve any patent, inventions, or rights (including intellectual property rights),
licenses, protections, concessions or any other such right which the Company may develop,
get developed, acquire or propose to acquire and to use, turn to account, manufacture under,
exploit, grant license, sublicenses, concessions, right to use, privileges or enter into such
other arrangements, for consideration or otherwise, in respect of aforesaid patents,
trademarks, right (including intellectual property rights), brevets, inventions, licenses,
protections, concessions or any other such right.

Main business carried on by the Resulting Company:

At present, the Resulting Company does not carry on any business activity. After the Scheme
becomes effective, all the activities, business, operations and undertakings of the Applicant Company
1 in relation to the Domestic Wiring Harness Business of the Applicant Company 1, shall stand
transferred to and vested in the Resulting Company.

35. Details of the capital structure of the Resulting Company including authorized, issued, subscribed and
paid-up share capital:
Authorised Share Capital as on February 28, 2021 Amount (in Rs.)
33,00,00,000 Equity Shares of Re. 1 each 33,00,00,000
Total 33,00,00,000
Issued, Subscribed and Paid-up Share Capital as on Amount (in Rs.)

February 28, 2021

5,00,000 Equity Shares of Re. 1 each 5,00,000

Total 5,00,000

Subsequent to February 28, 2021, there has been no change in the authorised, issued, subscribed
and paid-up share capital of the Resulting Company.

The expected capital structure of the Resulting Company after the Scheme becomes effective is as
under:

Authorised Share Capital Amount (in Rs.)
333,00,00,000 Equity Shares of Re. 1 each 333,00,00,000
Total 333,00,00,000

Issued, Subscribed and Paid-up Share Capital Amount (in Rs.)
315,79,34,237 Equity Shares of Re. 1 each 315,79,34,237
Total 315,79,34,237

Please refer to ANNEXURE XXIIC for details regarding the shareholding pattern of the Resulting
Company before the Scheme becomes effective and indicative shareholding pattern of the Resulting
Company after the Scheme becomes effective.
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36. Names of the promoters of the Resulting Company as on February 28, 2021 along with their

addresses:

Name of the Promoter

Address

Motherson  Sumi  Systems
Limited

Unit 705, C Wing, One BKC, G Block, Bandra Kurla Complex,
Bandra East, Mumbai 400 051, Maharashtra

37. Names of the directors of the Resulting Company as on February 28, 2021 along with their

addresses:
S. Name of the Director Address
No.
1. Mr. Vivek Chaand Sehgal 8266 Steckborn, Seehaldenstrasse 14, Switzerland
2. Mr. Gautam Mukherjee P-62, Sector —XI, Noida — 201301 (Uttar Pradesh)
3. Mr. Naveen Ganzu 08, Ozone Residenza, Haralur Main Road, Bangalore South,

Bangalore -560102

Mr. Laksh Vaaman Sehgal

48, Queens Grove, London, NW86HH, Great Britain

Mr. Sanjay Mehta

H No.244, Sector-21C Faridabad 121003, Haryana

ook

Mr. Kunal Malani

Sea Garden View, Flat no. 1201, 16th Rd, Vithaldas Nagar,
Santacruz West, Mumbai, Maharashtra- 400052

38. The date of the board meeting at which the Scheme was approved by the Board of the Resulting

Company including the names of the directors who voted in favour of the resolution, who voted

against the resolution and who did not vote or participate on such resolution:

The Scheme was approved by the directors of the Resulting Company on July 17, 2020. The details
of the directors who voted in favour of the resolution, who voted against the resolution and who did
not vote or participate on such resolution are as under:

S.No. Names of the Directors Votes

1. Mr. Vivek Chaand Sehgal Abstained from voting being an
interested party.

2. Mr. Gautam Mukherjee Approved

3. Mr. Naveen Ganzu Approved

4 Mr. Laksh Vaaman Sehgal Abstained from voting being an
interested party

5. Mr. Sanjay Mehta Approved

6. Mr. Kunal Malani Approved

39. As on September 30, 2020, the aggregate amount due to the unsecured creditors of the Resulting
Company is Rs. 4,02,431.

40. Disclosure about effect of the Scheme on material interests of directors, key managerial personnel,

debenture trustee and other stakeholders of the Resulting Company:

S. No. Category of Effect of the Scheme on Stakeholders
Stakeholder
1. | Shareholders (a) As consideration for the Demerger, the Resulting Company shall,

without any further act or deed and without receipt of any cash, issue
and allot to the shareholders of the Applicant Company 1, as on the
Record Date (as defined in the Scheme), 1 equity share of Re. 1 each
of the Resulting Company for every 1 equity share of Re. 1 each of
the Applicant Company 1 (“Demerger Share Entitlement Ratio”). On
the Demerger becoming effective, the shareholding of the Resulting
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Company will be a mirror-image of the Applicant Company 1 as on the
Record Date.

(b) Further, since the Resulting Company is a wholly owned subsidiary of
the Applicant Company 1, simultaneous upon the Demerger under the
Scheme becoming effective, the shareholding of the Applicant
Company 1 and its nominees in the Resulting Company shall, without
any further application, act, instrument or deed, stand automatically
cancelled.

(c) Post the effectiveness of the Demerger, in terms of the Scheme, the
equity shares issued by the Resulting Company shall be listed and
admitted for trading on the BSE Limited and National Stock Exchange
of India Limited.

(d) As such, on the Demerger becoming effective in terms of the Scheme,
the Resulting Company will cease to be a wholly owned subsidiary of
the Applicant Company 1.

Promoters

Upon the Scheme becoming effective, the existing promoters of the
Resulting Company, i.e., Applicant Company 1, will cease to be promoters
and the promoters of the Applicant Company 1, as on the record date, will
become the promoters of the Resulting Company.

Non-Promoter
Shareholders

Being a wholly-owned subsidiary of the Applicant Company 1, the
Resulting Company does not have any non-promoter shareholders.

Key Managerial
Personnel
(“KMPs”)/
Directors

As on date, the Resulting Company does not have any key managerial
personnel and therefore the question of the Scheme having an effect on
any key managerial personnel does not arise.

Upon the Demerger becoming effective as per the terms of the Scheme,
the board of directors of the Resulting Company will be reconstituted and
KMPs will be appointed as per applicable law.

Creditors/
Debenture
Holders

As on date, the Resulting Company does not have any secured creditors
and therefore the question of the Scheme having an effect on any creditors
does not arise. Further, the Scheme does not impact the unsecured
creditors of Resulting Company and that the unsecured creditors of
Resulting Company are being paid in the normal course of business. The
Scheme is in no manner prejudicial to the interests of the creditors of the
Resulting Company

As on date, the Resulting Company does not have any debenture holders
and therefore the question of the Scheme having an effect on any
debenture holders does not arise.

Depositors/
Deposit Trustee

As on date, Resulting the Company does not have any outstanding public
deposits and therefore the question of the Scheme having an effect on any
such depositors and deposit trustee does not arise.

Debenture
Trustee

As on date, the Resulting Company does not have any debenture holders
and therefore the question of the Scheme having an effect on any
debenture trustee does not arise.
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Employees

As on date, the Resulting Company does not have any employees and
therefore the question of the Scheme having an effect on any employee
does not arise.

Upon the Demerger becoming effective, in terms of the Scheme, all
employees of the DWH Undertaking, as determined by the Board of the
Applicant Company 1, shall be deemed to have become employees of the
Resulting Company, without any interruption of service and on the basis of
continuity of service and on the same terms and conditions as those
applicable to them with reference to the Applicant Company 1, on Effective
Date 1 (as defined in the Scheme). The services of such employees with
the Applicant Company 1 up to the Effective Date 1 (as defined in the
Scheme) shall be taken into account for the purposes of all benefits to
which the said employees may be eligible, including for the purpose of
payment of any retrenchment compensation, severance pay, gratuity and
other terminal benefits.

41. Disclosure about the effect of the Scheme on the material interests of directors and key managerial
personnel of the Resulting Company:

None of the “Directors” (as defined under the Act) of the Resulting Company and their respective
“Relatives” (as defined under the Act) have any interests, financial or otherwise in the Scheme except
to the extent of shareholding in the Companies as set out below and/or to the extent the said
Directors of the Resulting Company are directors on the Board of / key managerial personnel of the
Applicant Company 1 and Applicant Company 2 as set out below:

Details as on February 28, 2021

S. Name / Designation No. of shares No. of No. of shares
No. held in Resulting | shares held held in
Company in the Applicant
Applicant Company 2
Company 1
1. | Mr. Vivek Chaand Sehgal, Chairman Nil 7,31,65,402 10,05,27,391
2. | Mr. Gautam Mukherjee, Director Nil 10,000 10,000
3. Mr. Naveen Ganzu, Director Nil 2,111,951 Nil
4. | Mr. Laksh Vaaman Sehgal, Director Nil 123 200
5. | Mr. Sanjay Mehta, Director 1* Nil 65,000
6. Mr. Kunal Malani, Director Nil Nil 55,800
*As a nominee of the Applicant Company 1.
Details as on February 28, 2021
S. Name of Director/ KMP Designation | Designation in the Applicant | Designation in
No. in Resulting Company 1 Applicant
Company Company 2
1. | Mr. Vivek Chaand Sehgal Director Chairman Chairman
2. | Mr. Gautam Mukherjee Director Independent Director NA
3. Mr. Naveen Ganzu Director Independent Director NA
4. | Mr. Laksh Vaaman Sehgal Director Director Director
5. | Mr. Sanjay Mehta Director NA Whole Time
Director
6. Mr. Kunal Malani Director NA NA
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As on February 28, 2021, the Resulting Company does not have any “Key Managerial Personnel” (as
defined under the Act).

42. Relationship between the Companies: As on date, the Resulting Company is a wholly owned
subsidiary of the Applicant Company 1 and Applicant Company 2 is a promoter of the Applicant
Company 1 and holds 33.43% paid up share capital in the Applicant Company 1.

43.

Relevant Extracts of Rationale of the Scheme and the benefits of the Scheme as perceived by
the Board of Directors of the respective Companies: Clause 3 of the Scheme (i.e. Rationale for
the Scheme) states as under. All capitalized terms used under Paragraphs 43 and 44 shall, unless
specifically defined herein, have the meaning prescribed under the Scheme:

“3.1

3.1.1.

3.1.2.

3.1.3.

3.2

3.2.1.

Rationale for demerger of the DWH Undertaking

The Transferor Company is a multi-business corporate that is a specialised full-system
solutions provider and caters to a diverse range of customers in the automotive and other
industries across Asia, Europe, North America, South America, Australia and Africa. The
Transferor Company is, directly and through its subsidiaries and joint venture companies,
engaged in the business of manufacturing of automotive components, inter alia, wiring
harness, manufacturing of vision system, manufacturing of moulded and polymer
products etc. The Transferor Company has created value for its customers, its investors,
its employees and other stakeholders through organic growth, by way of greenfield
operations and inorganic growth, by way of continuing strategic acquisitions, and as a
result has expanded its business operations in various countries across Asia, Europe,
North America, South America, Australia and Africa.

The aforesaid businesses of the Transferor Company have been nurtured over a period
of time and are currently at different stages of growth. The DWH Undertaking (as defined
in Section | of the Scheme), being focused on the Domestic Wiring Harness Business,
and the Remaining Business (as defined in Section | of the Scheme), each have distinct
market dynamics, like competition, distinct geographic focus, distinct strategy and distinct
capital requirements. As a result, there are differences in the way in which the activities
of the Domestic Wiring Harness Business and the Remaining Business are required to be
organised and managed. The segregation and transfer of the DWH Undertaking into the
Resulting Company, as envisaged in the Scheme, will enable sharper focus towards
Indian customers of the Domestic Wiring Harness Business, better alignment of the
businesses to its customers and the respective businesses to improve competitiveness,
operational efficiencies and strengthen its position in the relevant marketplace resulting in
a more sustainable long term growth and competitive edge. The segregation and
transfer of the DWH Undertaking into the Resulting Company will also align the interests
of key stakeholders, which will benefit the strategic direction of the Resulting Company in
the long term.

Separation of the Domestic Wiring Harness Business into the Resulting Company will
result in the creation of two listed entities engaged in the auto-component business,
enabling them to be used for future inorganic growth opportunities. The transfer and
vesting of the DWH Undertaking into the Resulting Company, pursuant to the Scheme,
will also enable the Resulting Company to have a strong presence among original
equipment manufacturers - catering to passenger vehicle, commercial vehicle, 2-wheeler
and off-highway vehicle segments.

Rationale for amalgamation of Amalgamating Company with MSSL
The Amalgamating Company, through its subsidiaries and joint venture companies, is

inter alia engaged in the business of product manufacturing of certain automotive
components, including automotive rear-view mirrors, moulded plastic parts and
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3.2.2.

3.2.3.

3.3

assemblies, extruded and injection moulding tools and components, moulded and
extruded rubber components, interior and exterior polymer modules, automotive
modules, air intake manifolds, pedal box assemblies, heating ventilating and air
conditioning (HVAC) systems for vehicles, cabins for off-highway vehicles, machined
metal products, cutting tools, aluminium die casted products, sheet metal parts, sintered
metal parts, thin film coating metals and IT services. The Amalgamating Company holds
33.43% of MSSL, the flagship company of the Motherson Group, as on July 2, 2020. The
Motherson Group, through Amalgamating Company, has incubated several high growth
businesses with market leadership positions, in addition to having partnered with global
industry leaders.

Consolidation of the Amalgamating Company with MSSL, pursuant to the Scheme, will
result in the simplification of the group structure and in the alignment of the interests of
various stakeholders. Further, amalgamation of Amalgamating Company, along with its
respective subsidiaries and joint venture companies with MSSL will expand MSSL’s
product portfolio thereby leading to robust growth opportunities for the resultant MSSL, in
India and overseas. It will also result in the resultant MSSL foraying into non-auto
component business, which will help in diversifying the revenue streams for resultant
MSSL. The amalgamation of the Amalgamating Company with MSSL would bring about
synergy of operations and benefit of scale, since duplication of administrative efforts and
legal and regulatory compliances will be unified.

The amalgamation of the Amalgamating Company with MSSL will also result in the
consolidation of the entire shareholding of Samvardhana Motherson Automotive Systems
Group B.V. ("SMRP BV"), a company engaged in the supply of rear-view vision systems
and manufacturing of moulded and polymer products, currently jointly held by the
Amalgamating Company and MSSL, with MSSL. Consequently, SMRP BV would
become a wholly owned subsidiary of MSSL, leading to the consolidation of SMRP BV
and its joint ventures and subsidiaries under the resultant MSSL, resulting in a larger
market capitalisation of resultant MSSL.

Therefore, in view of the above, the implementation of this Scheme will result in the
following benefits:

(a) creation of separate and distinct entities housing the DWH Undertaking and the
Remaining Business with well-defined strategic priorities;

(b) dedicated and specialised management focus on the specific needs of the
respective businesses;

(c) expanding the business of MSSL from a diversified auto component product
portfolio and foray into non-auto component business, thereby creating greater
value for the shareholders / stakeholders of MSSL and will help and aid maintain
supplier of choice status among original equipment manufacturers;

(d) availability of increased resources, expertise and assets in the resultant MSSL,
which can be utilized for strengthening the customer base and servicing existing
as well as prospective customers;

(e) cost reduction, retaining talent, optimization of support functions, efficiencies and
productivity gains by pooling the resources of MSSL and Amalgamating
Company, thereby significantly contributing to future growth and maximizing
shareholders value and being favourably positioned for mega trends in the auto
component sector;
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() benefit to all stakeholders of the Transferor Company, Resulting Company, and
Amalgamating Company, leading to growth and value creation in the long run
and maximising the value and returns to the shareholders, unlocking intrinsic
value of the assets, achieving cost efficiencies and operational efficiencies;

(9) consolidation of 100% of the shareholding in SMRP BV in MSSL along with
consolidation of all joint ventures and subsidiaries of SMRP BV under MSSL;

(h) consolidation of Amalgamating Company with MSSL resulting in consolidation of
the group’s shareholdings in various entities and simplification of the group
structure resulting in higher stakeholder accountability; and

(i) to ensure standalone focus on the Domestic Wiring Harness Business of the
Transferor Company.”

Appointed Date, Effective Date, Record Date and Share Exchange Ratio and Other
Considerations:

Clause 1(c) of Section | of the Scheme defines Appointed Date 1 as means “April 1, 2021 or such
subsequent date (if any) as may be decided by the Board of Directors of the Transferor Company
and Resulting Company or such other date as the NCLT may direct’.

Clause 1(c) of Section Il of the Scheme defines Appointed Date 2 as Effective Date 2.

Clause 1(i) of Section | of the Scheme defines Effective Date 1 as the date “on which the last of the
conditions and matters referred to in Clause 3.1 of Section lll of this Scheme have been fulfilled,
obtained or waived, as applicable.”

Clause 1(d) of section Il of the Scheme defines Effective Date 2 as the date “one day after the date
on which the last of the conditions and matters referred to in Clause 3.2 in Section Il of this Scheme
have been fulfilled, obtained or waived, as applicable, including Section | of the Scheme having
become effective in accordance with its terms.”

Clause 1(m) of Section | of the Scheme defines Record Date 1 as “means the date to be fixed by the
Board of Directors of the Transferor Company, for the purpose of determining the shareholders of
the Transferor Company to whom the new Equity Shares of the Resulting Company will be issued
and allotted, pursuant to Section | of the Scheme”’.

Clause 1(e) of Section Il of the Scheme defines Record Date 2 as “the date to be fixed by the Board
of Directors of the Amalgamated Company, in consultation with the Board of Directors of the
Amalgamating Company, for the purpose of determining the shareholders of the Amalgamating
Company to whom the Equity Shares of the Amalgamated Company will be issued and allotted
pursuant to Section Il of the Scheme, provided that Record Date 2 shall be a date which is at least 3
(three) working days after the date of issuance and allotment of Equity Shares by the Resulting
Company, to the shareholders of the Transferor Company as on the Record Date 1, as per Section |
of the Scheme”.

Consideration for the Demerger and the Amalgamation — Demerger Share Entitlement Ratio
and Merger Share Exchange Ratio

Equity shares of the Resulting Company shall be issued to the equity shareholders of the Applicant
Company 1 (as on the Record Date 1) in the ratio of 1:1, i.e. 1 Equity Shares having a face value of
Re. 1 each, fully paid up, of the Resulting Company for every 1 Equity Shares having a face value of
Re. 1 each, fully paid up, of Applicant Company 1 (“Demerger Share Entitlement Ratio 17).
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Equity shares of the Applicant Company 1 shall be issued to the equity shareholders of Applicant
Company 2 (as on the Record Date 2) in the ratio of 51:10, i.e., 51 Equity Shares having a face
value of Re. 1 each, fully paid up, of the Applicant Company 1 for every 10 Equity Shares having a
face value of Rs. 10 each, fully paid up, of Applicant Company 2 (“Merger Share Exchange Ratio”).

44. Salient Features of the Scheme:

DEFINITIONS

Capitalised terms used herein but not defined shall have the meaning assigned to them in the
draft of the Scheme enclosed as Annexure I.

Section |

1(c) “Appointed Date 1” means April 1, 2021 or such subsequent dated (if any) as may be
decided by the Board of Directors of the Transferor Company and Resulting Company or
such other date as the NCLT may direct;

1(g) “Domestic Wiring Harness Undertaking” or “DWH Undertaking” means and includes all
the activities, businesses, operations and undertakings of, and relating to the DWH
Business (as defined hereinafter), on a going concern basis, inclusive of but not limited to
the following:

(i)

(i)

(iii)

all the property of the DWH Business, in the manner more specifically provided
under Section | of this Scheme, wherever situated, including all computers and
accessories, software and related data, lease / leave and license rights with
respect to use of offices, manufacturing units and other properties, including the
premises listed under Schedule | of this Scheme, plant and machinery, capital
work in progress, vehicles, furniture, fixtures, office equipment, electricals,
appliances, accessories, pertaining to or relatable to the DWH Business,
including all assets at the manufacturing units, offices, etc. situated at the
premises listed under Schedule I of this Scheme;

all rights and licenses, all assignments and grants thereof, all permits, clearances
and registrations whether under central, state or other laws, rights (including
rights/ obligations under agreement(s) entered into with various persons
including independent consultants, subsidiaries / associate companies and other
shareholders of such subsidiary / associate / joint venture companies, contracts,
applications, letters of intent, memorandum of understandings or any other
contracts), non-disposal undertakings, certifications and approvals, regulatory
approvals, entitlements, other licenses, consents, tenancies, investments and / or
interest (whether vested, contingent or otherwise), taxes, share of advance tax,
tax deducted at source and minimum alternate tax credits (including but not
limited to credits in respect of sales tax, value added tax, service tax, goods and
services tax (GST), and other indirect taxes), deferred tax benefits and other
benefits in respect of the DWH Business, tax losses, if any, cash balances, bank
accounts and bank balances, deposits, advances, recoverables, receivables,
easements, advantages, financial assets, treasury investments, hire purchase
and lease arrangements, funds belonging to or proposed to be utilised for the
DWH Business, privileges, all other claims, rights and benefits, powers and
facilities of every kind, nature and description whatsoever, utilities, provisions,
funds, benefits of all agreements, contracts and arrangements and all other
interests in connection with or relating to the DWH Business;

all books, records, files, papers, governance templates and process information,
records of standard operating procedures, computer programmes along with their
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licenses, manuals and backup copies, advertising materials, and other data and
records whether in physical or electronic form, directly or indirectly in connection
with or relating to the DWH Business;

(iv) all contracts, deeds, bonds, agreements, schemes, arrangements and other
instruments, permits, rights, entitlements, leases / licenses, operation and
maintenance contracts, memorandum of understanding, memorandum of
agreements, memorandum of agreed points, letters of intent, hire and purchase
agreements, tenancy rights, equipment purchase agreement and other
agreement and / or arrangement, as amended and restated from time to time,
whether executed with customers, suppliers, contractors, lessors, licensors,
consultants, advisors or otherwise, which pertain to the DWH Business;

(v) any and all earnest monies and / or security deposits, or other entitlements in
connection with or relating to the DWH Business;

(vi) all employees of the Transferor Company that are determined by the Board of
the Transferor Company to be substantially engaged in, or in relation to, the
DWH Business, on the date immediately preceding the Effective Date 1;

(vii) all liabilities (including liabilities allocable as per this Scheme, if any) present and
future, corporate guarantees issued and the contingent liabilities pertaining to or
relatable to the DWH Business, namely:

(A) the debts of the Transferor Company which arises out of the activities or
operations of the DWH Business,

(B) specific loans and borrowings raised, incurred and utilised by the
Transferor Company for the activities or operations of or pertaining to the
DWH Business,

(C) general or multipurpose borrowings, if any, of the Transferor Company
will be apportioned basis the proportion of the value of the assets
transferred in this demerger of DWH Business to the total value of the
assets of the Transferor Company immediately before the said
demerger.

(viii) all legal or other proceedings of whatsoever nature, including tax proceedings, by
or against the Transferor Company pending as on the Effective Date 1 and
relating to the DWH Business.

Any issue as to whether any asset or liability and / or employee pertains to or is relatable
to the DWH Undertaking or not shall be decided by the Board of Directors of the
Transferor Company.

1(h) “Domestic Wiring Harness Business” or “DWH Business” means and includes all the
activities, business, operations and undertakings of the Transferor Company in relation to
designing, development, prototyping, validation, manufacturing, sale and supply of wiring
harnesses within India;

1(i)  “Effective Date 1” means the date on which the last of the conditions and matters referred
to in Clause 3.1 of Section Il of this Scheme have been fulfilled, obtained or waived, as
applicable. Any references in Section | of this Scheme to “upon Section I of this Scheme
becoming effective” or “effectiveness of Section | of this Scheme” shall refer to the
Effective Date 1;
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1(m)

1(n)

“‘Record Date 1” means the date to be fixed by the Board of Directors of the Transferor
Company, for the purpose of determining the shareholders of the Transferor Company to
whom the new Equity Shares of the Resulting Company will be issued and allotted,
pursuant to Section | of the Scheme;

‘Remaining Business” means all the undertakings, businesses, activities, operations,
assets and liabilities of the Transferor Company, other than those forming part of the
DWH Undertaking;

Section Il

1(d)

1(e)

“Effective Date 2” means the date one day after the date on which the last of the
conditions and matters referred to in Clause 3.2 in Section Il of this Scheme have been
fulfilled, obtained or waived, as applicable, including Section | of the Scheme having
become effective in accordance with its terms. Any references in Section Il of this
Scheme to “upon Section Il of this Scheme becoming effective” or “effectiveness of
Section Il of this Scheme” shall refer to the Effective Date 2;

“‘Record Date 2” means the date to be fixed by the Board of Directors of the Amalgamated
Company, in consultation with the Board of Directors of the Amalgamating Company, for
the purpose of determining the shareholders of the Amalgamating Company to whom the
Equity Shares of the Amalgamated Company will be issued and allotted pursuant to
Section Il of the Scheme, provided that Record Date 2 shall be a date which is at least 3
(three) working days after the date of issuance and allotment of Equity Shares by the
Resulting Company, to the shareholders of the Transferor Company as on the Record
Date 1, as per Section | of the Scheme.

CONSIDERATION FOR DEMERGER AND AMALGAMATION

- Demerger (Section | Clause 8.1)

The Resulting Company shall, without any further act or deed and without receipt of
any cash, issue and allot to the shareholders of the Transferor Company as on the
Record Date 1, 1 (one) Equity Share of Re. 1 (Indian Rupee One) each of the
Resulting Company for every 1 (one) Equity Share of Re. 1 (Indian Rupee One) each
of the Transferor Company (“Demerger Share Entitlement Ratio’).

- Amalgamation (Section Il Clause 7.1)

The Amalgamated Company shall, without any further act or deed and without receipt
of any cash, issue and allot to the shareholders of the Amalgamating Company as on
Record Date 2, 51 (Fifty One) Equity Share of Re. 1 (Indian Rupee One) each of the
Amalgamated Company for every 10 (Ten) Equity Share of Rs. 10 each of the
Amalgamating Company (“Merger Share Exchange Ratio’).

CANCELLATION OF EQUITY SHARES

- Demerger (Section | Clause 10)

Simultaneous with the issuance of the Equity Shares in accordance with Clause 8 of
Section | of this Scheme, the existing issued and paid up Equity Share capital of the
Resulting Company, as held by the Transferor Company and its nominees, shall,
without any further application, act, instrument or deed, be automatically cancelled.

The cancellation of the Equity Share capital held by the Transferor Company and its
nominees in Resulting Company, in accordance with Clause 10.1 of Section I of this
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Scheme, shall be effected as a part of this Scheme itself and not under a separate
procedure, in terms of Section 66 of the Companies Act, and the order of the NCLT
sanctioning this Scheme shall be deemed to be an order under Section 66 of the
Companies Act, or any other applicable provisions, confirming the reduction. The
consent of the shareholders of Resulting Company to this Scheme shall be deemed
to be the consent of its shareholders for the purpose of effecting the reduction under
the provisions of Section 66 of the Companies Act as well and no further compliances
would be separately required.

- Amalgamation (Section Il Clause 9)

Simultaneous with the issuance of the Equity Shares, in accordance with Clause 7 of
Section Il of this Scheme, the existing issued and paid up equity share capital of
MSSL, as held by Amalgamating Company, shall, without any further application, act,
instrument or deed, be automatically cancelled.

The cancellation of the equity share capital held by the Amalgamating Company in
MSSL, in accordance with Clause 9.1 of Section Il of this Scheme, shall be effected
as a part of this Scheme itself and not under a separate procedure, in terms of
Section 66 of the Companies Act and the order of the NCLT sanctioning this Scheme
shall be deemed to be an order under Section 66 of the Companies Act, or any other
applicable provisions, confirming the reduction. The consent of the shareholders of
MSSL to this Scheme shall be deemed to be the consent of its shareholders for the
purpose of effecting the reduction under the provisions of Section 66 of the
Companies Act as well and no further compliances would be separately required.

AMENDMENT TO MEMORANDUM OF ASSOCIATION OF THE AMALGAMATED COMPANY

Section Il Clause 13

Upon coming into effect of Section |l of the Scheme from Effective Date 2, the
Memorandum of Association of the Amalgamated Company, immediately prior to
Effective Date 2, shall, without the requirement to do any further act or thing, stand
amended and replaced with the Memorandum of Association as set out in Schedule Il to
this Scheme.

The abovementioned change, being an integral part of the Scheme, it is hereby provided
that the said revision to the Memorandum of Association of the Amalgamated Company
shall be effective by virtue of the fact that the shareholders of the Amalgamated
Company, while approving the Scheme as a whole, have also resolved and accorded the
relevant consent as required respectively under the applicable provisions of the
Companies Act and shall not be required to pass any separate resolution(s).

CHANGE OF NAME OF AMALGAMATED COMPANY

Section Il Clause 14
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Upon coming into effect of Section Il of the Scheme from Effective Date 2, without any
further act or deed, the Amalgamated Company shall be re-named as “Samvardhana
Motherson International Limited” or such other name as may be decided by the Board of
the Amalgamated Company and approved by the NCLT and the jurisdictional Registrar of
Companies. Further, the name of “Motherson Sumi Systems Limited”, wherever it occurs
in its Memorandum and Articles of the Amalgamated Company, will be substituted by
such name.

The approval and consent of the Scheme by the shareholders of MSSL and the
Amalgamating Company shall be deemed to be the approval of the shareholders by way
of special resolution for change of name of the Amalgamated Company, as contemplated
herein, under Section 13 of the Companies Act. The sanction of this Scheme by the
NCLT shall be deemed to be in compliance with Section 13 and other applicable
provisions of the Companies Act.

LISTING OF NEW EQUITY SHARES

Section | Clause 11

Subsequent to the effectiveness of Section | of the Scheme from Effective Date 1, the
Equity Shares of the Resulting Company shall be listed and shall be admitted for trading
on the Stock Exchanges by virtue of this Scheme and in accordance with the provisions
of the SEBI Circular. Resulting Company shall make all requisite applications and shall
otherwise comply with the provisions of the aforesaid SEBI Circular and Applicable Laws
and take all steps to get its Equity Shares listed on the Stock Exchanges.

The Equity Shares of Resulting Company issued and allotted pursuant to this Scheme
shall remain frozen in the depositories system until listing and trading permission is
granted by the relevant designated stock exchange for their listing and trading.
Subsequent to the issuance of Equity Shares by Resulting Company in terms of Clause 8
of Section | of the Scheme, there shall be no change in the shareholding pattern or
‘control’ in the Resulting Company between Record Date 1 and the date of listing of such
Equity Shares, which may affect the status of the approval granted by the Stock
Exchanges, and any other governmental authority in this regard. Further, during such
period, the Resulting Company will not issue / reissue any Equity Shares which are not
covered under the Scheme.

Section Il Clause 10

Subsequent to the effectiveness of Section Il of the Scheme from Effective Date 2, the
Equity Shares of the Amalgamated Company issued to the shareholders of the
Amalgamating Company as on Record Date 2 shall be listed and shall be admitted for
trading on the Stock Exchanges by virtue of this Scheme and in accordance with
Applicable Laws. The Amalgamated Company shall make all requisite applications and
shall otherwise comply with the provisions of Applicable Laws and take all steps to get it’s
the Equity Shares issued pursuant to Section Il of this Scheme listed on the Stock
Exchanges.

ACCOUNTING TREATMENT

Section | Clause 15

Upon Section | of this Scheme becoming effective from Effective Date 1, the Transferor
Company and the Resulting Company shall account for the demerger of the DWH
Undertaking in accordance with applicable Indian Accounting Standards (“Ind AS’)
prescribed under Section 133 of the Companies Act read with the Companies (Indian
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15.1

16.2

Accounting Standards) Rules, 2015, as amended from time to time. Further, the date of
such accounting treatment shall be in consonance with the applicable Ind AS.

Accounting treatment in the books of the Transferor Company:

Upon Section I of the Scheme becoming effective on Effective Date 1:

(@)

(b)

(c)

The Transferor Company shall recognise a liability for transfer of DWH
Undertaking, at the book value of its net assets, by adjusting the corresponding
amount to the retained earnings. The book value of net assets shall be
computed as the carrying value of assets less the carrying value of liabilities
appearing in the books of the Transferor Company, pertaining to the DWH
Undertaking transferred to and vested in the Resulting Company;

The Transferor Company shall de-recognize from its books, the book value of
assets and liabilities of the DWH Undertaking transferred to the Resulting
Company under this Scheme, including rights, interest and obligation of the
Transferor Company in such assets and liabilities. The corresponding amount
shall be adjusted against the liability recognised at (a) above; and

The Transferor Company’s investment in the Resulting Company, cancelled
pursuant to Clause 10 of Section Il of this Scheme will be adjusted in the retained
earnings.

Accounting treatment in the books of the Resulting Company:

Upon Section | of the Scheme becoming effective on Effective Date 1, the Resulting
Company shall account for the transfer and vesting of the DWH Undertaking in its books
of account in the following manner:

(@)

(b)

(c)

(d)

(e)

All the assets and liabilities pertaining to the DWH Undertaking, appearing in the
books of the Transferor Company, shall stand transferred to, and the same shall
be recorded by, the Resulting Company at their respective carrying amount and
in the same form and manner as appearing in the books of accounts of the
Transferor Company;

The amount of inter-company balances, transactions or investments, if any,
between the Transferor Company and the Resulting Company appearing in the
books of accounts of the Transferor Company and the Resulting Company, shall
stand cancelled without any further act or deed;

The Resulting Company shall credit to its share capital account, the aggregate
face value of the Equity Shares of the Resulting Company, issued to the
shareholders of the Transferor Company, in terms of Clause 8 of Section | of the
Scheme;

The difference between the carrying amount of net assets transferred by the
Transferor Company to the Resulting Company and the face value of the Equity
Shares issued by the Resulting Company shall be credited / debited to the capital
reserve, as applicable;

The Resulting Company shall restate comparative information from the beginning

of the comparative period presented or date of incorporation of Resulting
Company, whichever is later; and
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() The Resulting Company’s capital, reduction pursuant to Clause 10 of Section Il
of this Scheme will be transferred to the capital reserve.

Section Il Clause 17

Upon Section Il of the Scheme becoming effective from the Effective Date 2, the
Amalgamated Company shall account for the transfer and vesting of the assets and
liabilities of the Amalgamating Company in its books of account as per the “Acquisition
Method” prescribed under Indian Accounting Standard 103 (Business Combination)
notified under Section 133 of the Companies Act read with relevant rules issued
thereunder and other applicable Accounting Standards provided under the Companies
Act, specifically:

(a) All the assets, including intangible assets and shares of MSSL held by the
Amalgamating Company, and all liabilities, including contingent liabilities of the
Amalgamating Company, shall stand transferred to, and the same shall be
recorded by, the Amalgamated Company at their fair value, as per Ind AS 103
and / or other applicable Ind AS;

(b) The Amalgamated Company shall credit to its share capital account, the
aggregate face value of the Equity Shares issued by it to the shareholders of the
Amalgamating Company in terms of Clause 8 of Section Il of the Scheme. The
difference between the fair value and the face value of such Equity Shares
issued will be credited to the securities premium account;

(c) The difference between the fair value of the Equity Shares issued and the fair
value of the net assets acquired will be treated as goodwill or capital reserve as
perInd AS 103;

(d) The fair value of the Equity Shares of the Amalgamated Company recorded at (a)
above shall stand cancelled against the share capital and the securities premium
recorded at (b) above; and

(e) The Amalgamated Company shall ensure compliance with the requirements of
the acquisition method under Ind AS 103 for all other aspects of accounting for
the amalgamation.

17.2  The cancellation of the fair value of the Equity Shares of the Amalgamated Company
against the share capital and the securities premium, as provided under Clause 17.1(b)
of Section Il of this Scheme, above, shall be effected as a part of this Scheme itself and
not under a separate procedure, in terms of Section 66 of the Companies Act and the
order of the NCLT sanctioning this Scheme shall be deemed to be an order under
Section 66 of the Companies Act, or any other applicable provisions of the Companies
Act, confirming the reduction. The consent of the shareholders of the Transferor
Company to this Scheme shall be deemed to be sufficient for the purposes of effecting
such cancellation as well, and no further resolution(s) under Sections 66 or other
applicable provisions of the Companies Act, if any, would be required to be separately
passed in this regard.

CONDITIONS PRECEDENT

Section lll Clause 3
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The effectiveness of Section | of this Scheme is and shall be conditional upon and
subject to the fulfilment (or waiver by the Transferor Company, to the extent permitted
under Applicable Law) of the following conditions:

(@)

(b)

(c)

(d)

(e)

U

(9)

(h)

The requisite consents, no-objections and approvals being received from the
Stock Exchanges to the Scheme in terms of the SEBI Circular;

The Scheme being approved by respective requisite majorities in numbers and
value of such classes of members and creditors of the Transferor Company, the
Resulting Company and / or Amalgamating Company, as may be directed by the
NCLT. Notwithstanding the generality of the foregoing, it is clarified that the
Scheme is conditional upon the Scheme being approved by the public
shareholders of Transferor Company through e-voting in terms of Paragraph 9(a)
of Part | of Annexure | of SEBI circular No. CFD/DIL3/CIR/2017/21 dated March
10, 2017 and the Scheme shall be acted upon only if the votes cast by the public
shareholders of Transferor Company in favour of the Scheme are more than the
number of votes cast by the public shareholders against it;

The Stock Exchanges issuing their observation / no-objection letters and SEBI
issuing its comments on the Scheme, as required under Applicable Laws;

The Scheme being sanctioned by the NCLT under Sections 230-232, read with
other applicable provisions of the Companies Act;

Certified copies of the order of the NCLT sanctioning this Scheme being filed with
the RoC, by each of the Transferor Company, Resulting Company and the
Amalgamating Company;

Approval of the shareholders of the Transferor Company and the Resulting
Company being obtained for entering into various agreements between
Transferor Company and the Resulting Company, in furtherance of Clause 4 of
Section | of the Scheme;

All statutory approvals required for the Scheme as per Applicable Law, including
approval of the Competition Commission of India (“CCI’), if required, being
received; and

Satisfaction (or waiver in writing) of such other conditions precedent as may be
mutually agreed between Transferor Company, the Resulting Company and / or
Amalgamating Company in writing.

The effectiveness of Section Il of this Scheme is and shall be conditional upon and
subject to:

(@)

(b)

Section | of the Scheme having become effective on Effective Date 1, as per the
terms of Section | of the Scheme; and

the Resulting Company having completed the issue and allotment of Equity
Shares to the shareholders of the Transferor Company as of Record Date 1, in
accordance with Section | of this Scheme.

THE FEATURES SET OUT ABOVE BEING ONLY THE SALIENT FEATURES OF THE SCHEME, THE
EQUITY SHAREHOLDERS ARE REQUESTED TO READ THE ENTIRE TEXT OF THE SCHEME
(ANNEXED HEREWITH) TO GET FULLY ACQUAINTED WITH THE PROVISIONS THEREOF AND
THE RATIONALE OF THE SCHEME.
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45. Summary of the Valuation Reports including basis of valuation and the Fairness Opinion:

46.

A joint valuation report dated July 2, 2020 was prepared by Price Waterhouse & Co. LLP, Chartered
Accountants and BSR & Associates LLP, Chartered Accountants, recommending the Demerger
Share Entitlement Ratio and the Merger Share Exchange Ratio to the Applicant Company 1,
Applicant Company 2 and the Resulting Company (“Joint Report”’). A valuation report, dated
July 2, 2020, was prepared by Incwert Advisory Private Limited, a registered valuer, also
recommending the Demerger Share Entitlement Ratio and the Merger Share Exchange Ratio to the
Applicant Company 1 and Applicant Company 2 (Joint Report and the valuation report by Incwert
Advisory Private Limited collectively, “Valuation Reports”).

Copies of the said Valuation Reports are enclosed herewith as Annexures lll and IV.

In terms of the SEBI Circular, Axis Capital Limited, a Category-l Merchant Banker and DSP Merrill
Lynch Limited, a Category-I Merchant Banker, submitted to the Board of Directors of the Applicant
Company 1, their respective fairness opinions, certifying that the valuations pertaining to Demerger
and Amalgamation provided in the Joint Report are fair and reasonable. Copies of the said
certificates are enclosed herewith as Annexures V and VI.

Compliance with pricing provisions of ICDR Regulations

As consideration for the amalgamation of the Applicant Company 2 into and with the Applicant
Company 1, the Applicant Company 1 shall, issue and allot to the shareholders of the Applicant
Company 2 as on the Record Date 2 in accordance with the Merger Share Exchange Ratio. As per
the SEBI Circular, the issuance of shares under schemes in case of allotment of shares, only to a
select group of shareholders or shareholders of unlisted companies pursuant to such schemes, shall
follow the pricing provisions of Chapter V of the SEBI (Issue of Capital and Disclosure Requirements)
Regulations, 2018 (“ICDR Regulations”) and the relevant date for the purposes of computing the
pricing is the date of the Board meeting at which the scheme is approved.

Equity shares of the Applicant Company 1 are listed on BSE Limited and National Stock Exchange of
India Limited. Equity Shares of the Company are ‘frequently traded’ in terms of Regulation 164 of the
ICDR Regulations. Accordingly, the minimum price of equity shares to be issued by the Company, as
per Regulation 164 of ICDR Regulations, should be the higher of;:

(a) the average of the weekly high and low of the volume weighted average price of the
related equity shares quoted on the recognised stock exchange during the twenty-six
weeks preceding the relevant date;

(b) the average of the weekly high and low of the volume weighted average prices of the
related equity shares quoted on a recognised stock exchange during the two weeks
preceding the relevant date

The relevant date for the purpose of this Scheme is July 2, 2020.

Further, Regulation 166 of the ICDR Regulations specifically provides for certain adjustments that
may be made in the pricing for frequently and infrequently traded shares. As per Regulation 166, the
price determined for a preferential issue by a listed company in accordance with Regulation 164 of
the ICDR Regulations shall be subject to appropriate adjustments, on account of inter alia the issuer
making an issue of equity shares after completion of a demerger wherein the securities of the
resultant demerged entity are listed on a stock exchange. In the present Scheme, the issuance of
equity shares by the Company in consideration for the Amalgamation of the Applicant Company 2
into the Applicant Company 1, is taking place after the Demerger of the DWH Undertaking into the
Resulting Company, which will be listed pursuant to the Scheme. In this regard, the Applicant
Company 1 is in compliance with the pricing provisions of ICDR Regulation. The Certificate obtained
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47.

48.

from the Statutory Auditors of the Applicant Company 1, with regard to compliance with conditions to
be met under the ICDR Regulations read with the SEBI Circular, including the adjustments required
to be made, in accordance with Regulation 166 of the ICDR Regulations, is annexed hereto as
Annexure VII.

Details of capital or debt restructuring, if any: Upon the Demerger becoming effective on Effective
Date 1, the authorised Share Capital of the Applicant Company 1 to the extent of Rs. 300,00,00,000
divided into 300,00,00,000 Equity Shares of Re. 1 each shall stand transferred/ added to and be
merged with the authorised Share Capital of the Resulting Company, without any liability for payment
of any additional fees or stamp duty. Thus, the authorized capital of the Resulting Company shall
stand increased to Rs. 333,00,00,000 divided into 333,00,00,000 equity shares of Re. 1 each. The
Memorandum of Association of the Resulting Company shall be amended to reflect the same as an
effect of the Scheme.

Upon the Amalgamation becoming effective on Effective Date 2, the authorized share capital of
Applicant Company 2 shall stand combined with and be deemed to be added to the authorized share
capital of the Applicant Company 1 without any liability for payment of any additional fees or stamp
duty. Thus, the authorized capital of the Applicant Company 1 shall stand increased to Rs.
1230,00,00,000 divided into 1230,00,00,000 equity shares of Re. 1 each. The Memorandum of
Association of the Applicant Company 1 shall be amended to reflect the same as an effect of the
Scheme.

There shall be no debt restructuring of any of the Companies pursuant to the Scheme.

Details of approvals, sanctions or no-objection(s), if any, from regulatory or any other
governmental authorities required, received or pending for the proposed Scheme:

(a) The equity shares of the Applicant Company 1 are listed on BSE Limited (“BSE”) and the
National Stock Exchange of India Limited (“NSE”) (collectively, the” Stock Exchanges”). The
BSE was appointed as the designated stock exchange by the Applicant Company 1 for the
purpose of coordinating with SEBI, pursuant to the SEBI Circular. The Applicant Company 1 has
received an observation letter dated December 7, 2020 from NSE and an observation letter dated
December 4, 2020 from BSE wherein the Stock Exchanges have granted their no objection to
filing the Scheme with the Hon’ble Tribunal. The said observation letters issued by the NSE and
the BSE are enclosed as ANNEXURE Xl and ANNEXURE X, respectively.

(b) As required by the SEBI Circular, the Applicant Company 1 has filed its Complaints Report with
NSE and BSE, both on October 5, 2020. The Complaint Report filed by the Applicant Company 1
indicates that it has received ‘nil’ complaints. Copies of the Complaints Report are enclosed as
ANNEXURE IX and ANNEXURE VIl respectively.

(c) Notice under Section 230(5) of the Act is being given toffiled with (i) the Central Government
through the office of jurisdictional Regional Director with respect to all Companies, (ii)
jurisdictional Registrar of Companies with respect to all Companies, (iii) Income Tax Authorities in
respect of all Companies, (iv) Competition Commission of India with respect to Applicant
Company 1 and Applicant Company 2, (v) NSE with respect to Applicant Company 1, (vi) BSE
with respect to Applicant Company 1, (vii) SEBI with respect to Applicant Company 1, (viii) the
Reserve Bank of India with respect of the Applicant Company 2, and (ix) Official Liquidator, High
Court, Bombay with respect of the Applicant Company 2 for their representation/approval to the
Scheme.

(d) The Scheme was filed by the Companies with the Hon’ble Tribunal, on December 18, 2020.
Consequently, the Hon’ble Tribunal vide order dated February 16, 2021, has directed, inter alia,
the convening of the Meeting.

(e) On the Scheme being approved by the requisite majority of the shareholders of the respective
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49.

50.

51.

companies involved in the Scheme as per the requirement of Section 230 of the Act, all the
Companies will file petitions with the Hon’ble Tribunal for sanction of the Scheme.

No investigation or proceedings have been instituted or are pending in relation to any of the
Companies under the Act.

The Companies have filed a copy of the Scheme with the Registrar of Companies pursuant to
Section 232(2)(b) of the Act.

Inspection of Documents: Copies of the following documents will be open for inspection to the
equity shareholders of the Applicant Company 1 on the website of the Applicant Company 1
www.motherson.com:

(a) Order dated February 16, 2021 passed by the Hon’ble Tribunal in Company Application CA(CAA)
/1166/ MB-IV/ 2020, directing inter alia, the convening of the Meeting

(b) Scheme, as filed before the Hon’ble Tribunal;

(c) Joint valuation report dated July 2, 2020 issued by Price Waterhouse & Co. LLP and BSR &
Associates LLP and valuation report dated July 2, 2020 issued by Incwert Advisory Private
Limited,;

(d) Independent Auditor's Report, dated July 2, 2020, on compliance with conditions of the Pricing
Provisions specified in Chapter V of the SEBI (Issue of Capital and Disclosure Requirements)
Regulations, 2018, issued by S.R. Batliboi & Co. LLP, Chartered Accountants;

(e) Fairness Opinions dated July 2, 2020 issued by Axis Capital Limited, a Category-l Merchant
Banker registered with SEBI and DSP Merrill Lynch Limited, a Category-l Merchant Banker
registered with SEBI;

(f) Complaints report submitted by the Applicant Company 1 to the NSE on October 5, 2020;

(g) Complaints report submitted by the Applicant Company 1 to BSE on October 5, 2020;

(h) Observation letter dated December 7, 2020 issued by the NSE to the Applicant Company 1;

(i) Observation letter dated December 3, 2020 issued by BSE to the Applicant Company 1;

(j) Certificate of incorporation dated December 19, 1986 and the fresh certificate of incorporation

consequent upon change of address with copies of the memorandum of association and articles
of association of the Applicant Company 1;

(k) Certificate of incorporation dated December 9, 2004 and the fresh certificate of incorporation
consequent upon change of address with copies of the memorandum of association and articles
of association of the Applicant Company 2;

(I) Certificate of incorporation dated July 2, 2020 along with copies of the memorandum of
association and articles of association of Resulting Company;

(m) Certificate dated July 2, 2020 issued by S.R. Batliboi & Co. LLP, the statutory auditor of the
Applicant Company 1 in terms of the proviso to Section 230(7)/ 232(3) of the Act, certifying that
the accounting treatment provided for in the Scheme is in conformity with the accounting
standards specified under Section 133 of the Act;

(n) Certificate dated July 21, 2020 issued by S.R Batliboi & Co. LLP, the statutory auditor of the
Resulting Company in terms of the proviso to Section 230(7)/ 232(3) of the Act, certifying that the
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52.

accounting treatment provided for in the Scheme is in conformity with the accounting standards
specified under Section 133 of the Act;

(o) Annual reports of the Applicant Company 1 for the last three financial years ended March 31,
2020, March 31, 2019 and March 31, 2018;

(p) Limited review financial statement for the period ended September 30, 2020 of the Applicant
Company 1;

(q) Audited financial statements for the period ended March 31, 2020 of Applicant Company 2;

(r) Audited Special Purpose Interim Condensed Consolidated Financials for the period ended
September 30, 2020 of the Applicant Company 2;

(s) Audited financial statement of the Resulting Company from the date of its incorporation, i.e., July
2, 2020, to September 30, 2020;

(t) Extracts of the resolutions passed by the Boards’ of the Applicant Company 1, Applicant
Company 2 and Resulting Company, inter alia, approving the Scheme and the filing thereof with
the Hon’ble Tribunal;

(u) Report of the Audit Committee of the Applicant Company 1 dated July 2, 2020 recommending the
Scheme to the Board of the Transferor Company;

(v) Reports adopted by the respective Boards’ of each of the Companies pursuant to
Section 232(2)(c) of the Act;

(w) Other documents displayed on the websites of the Stock Exchanges and the Applicant Company
1 in terms of the SEBI Circular;

(x) Abridged prospectus as provided in the Securities and Exchange Board of India (Issue of Capital
and Disclosure Requirements) Regulations, 2018 specifying applicable information of Applicant
Company 2, as filed with the Stock Exchanges;

(y) Abridged prospectus as provided in the Securities and Exchange Board of India (Issue of Capital
and Disclosure Requirements) Regulations, 2018 specifying applicable information of the
Resulting Company, as filed with the Stock Exchanges;

(z) Copies of the paper books filed in Company Application (CAA) No. CA(CAA) /1166/ MB-IV/ 2020.

For further details about the Scheme, shareholders may access the below mentioned documents
using the links provided herewith:

(a) Reorganization: Press Release-
https://www.motherson.com/storage/Corporate%20Announcements/FY2020-
21/Press%20Release%20-
%20Motherson%20Sumi%20Systems%20Limited%20approves%20Group%20Reorganization%?2

OPlan.pdf;

(b) Reorganization Presentation: Poised for the Next Phase of Growth-
https://www.motherson.com/storage/Corporate%20Announcements/FY2020-21/Investor-
Presentation-Poised-for-next-phase-of-Growth.pdf;

(c) Reorganization Scheme (Application under Regulation 37, SEBI (Listing Obligations & Disclosure
Requirements) Regulations, 2015 for the approval of the Scheme made to the Stock Exchanges,
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including Valuation Details and Fairness Opinions)-
https://www.motherson.com/storage/Shareholder%20Information/BSE-24072020-2.pdf;

(d) SAMIL Investor Day Presentation: OVERVIEW-
https://www.motherson.com/storage/Corporate%20Announcements/FY2020-
21/SAMIL%200verview.pdf;

(e) SAMIL Investor Day Presentation: Top 10 Business Overview-
https://www.motherson.com/storage/Corporate%20Announcements/FY2020-
21/SAMIL%20T0op%2010%20Businesses%20-Overview.pdf;

(f) Vision 2025- Group Overview Presentation: The Future is Bright-
https://www.motherson.com/storage/investor-presentations/2020 2021/The-Future-is-Bright.pdf;

(g) Vision 2025- Group Divisional Presentations- https://www.motherson.com/storage/investor-
presentations/2020 2021/Motherson-Investor-Meet-2020-Divisional-Presentations.pdf;

(h) Reorganization: Addendum Investor Presentation and Frequently Asked Questions-
https://www.motherson.com/storage/Corporate%20Announcements/FY2020-21/Investor-
presentation-&-FAQ-for-reorganisation.pdf .

Dated this March 26, 2021

Sd/-

Sushil Chandra Tripathi, IAS (Retd.)
DIN: 00941922

(Chairperson appointed for the meeting)

Registered Office: Unit 705, C Wing, One BKC, G Block, Bandra Kurla Complex, Mumbai 400 051,
Maharashtra

CIN: L34300MH1986PLC284510

Email: investorrelations@motherson.com
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ANNEXURE |

COMPOSITE SCHEME. OF AMALGAMATION AND ARRANGEMENT

(UNDER SECTIONS 230 TO 232 AND OTHER RELEVANT PROVISIONS OF THE
COMPANIES ACT, 2013)

AMONGST

MOTHERSON SUMI SYSTEMS LIMITED MSSL / Trensferor Company /
Amalgamated Company

SAMVARDHANA MOTHERSON INTERNATIONAL LIMITED Amalgamating Company

MOTHERSON SUMI WIRING INDIA LIMITED Resulting Company

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS
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INTRODUCTION
PREAMBLE

This composite scheme of airangement is presented under the provisions of Sections 230 to 232
and other applicable provisions of the Companies Acl, 2013, including the rules and regulations
issued thereunder, as may be applicable, read with Sections 2(19AA) or 2(1B) of the Income-tax
Act, 1961, as may be applicable, for the:

(a) demerger of the DWH Undertaking (as defined in Section [ of the Scheme) of the
Transferor Company (as defined in Section I of the Scheme) and vesting of the same with
the Resulting Company (as defined in Section I of the Scheme); and

(b) amalgamation of the Amalgamating Company (as defined hereinafter) into and with
MSSL, by absorption, subsequent to the completion of the demerger referred to in (a)
above,

In addition, this composite scheme of arrangement also provides for various other matters
consequential or otherwise integrally connected herewitlh,

DESCRIPTION OF THE COMPANIES
Transferor Company

Motherson Sumi Systems Limited (“MSSL” or “Transferor Company” or “Amalgamated
Company") is a public limited company incorporated on December 19, 1986, under the Laws
(as defined in Section I of this Scheme) of India, having its registered office at Unit 705, C Wing,
One BKC, G Block, Bandra Kurla Complex, Mumbai 400 051, Maharashtra. The CIN of MSSL
is L34300MH1986P1L.C284510. The Equity Shares of MSSL arc listed on BSE Limited and
National Stock Exchange of India Limited. The non-convertible debentures (“NCDs™) issued by
MSSL are listed on BSE Limited. MSSL is engaged in the business of manufacturing of
automotive components, infer alia, wiring hamess, manufacturing of vision system,
manufacturing of moulded and polymer products ete., directly and / or through its subsidiaries.

Resulting Company

Motherson Sumi Wiring India Limited (“Resulting Company”) is a public limited company
incorporated on July 2, 2020, under the Laws of India, having its registered office at Unit 705, C
Wing, One BKC, G Block, Bandra Kurla Complex, Mumbai 400 051, Maharashtra. The CIN of
the Resulting Company is U29306MH2020PLC341326. The Resulting Company is a wholly
owned subsidiary of MSSL.

Amalgamating Company

Samvardhana Motherson International Limited (“Amalgamating Company”), is a public limited
company incorporated on December 9, 2004, under the Laws of India, having its registered office
at Unit 705, C Wing, One BKC, G Block, Bandra Kurla Complex, Mumbai 400 051,
Maharasltra. The NCDs issued by the Amalgamating Company are listed on BSE Limited. The
CIN of the Awmalgamating Company is U74900MI12004PLC28701]. The Amalgamating
Company is n non-deposit taking systemically important core investment company (C1E-ND-SI)
registered with the Rescrve Bank of India. The Amalgamating Company is engaged in the
business of holding and nuriuring ils investments in various subsidiaries and joint-venture
companies in India and across the world and also provides strategic, operational and management
support to its group companies. The Amalgamating Company, directly or indirectly through its
subsidiaries, is contemplating the commencement of new businesses, including civil aviation.
malgamating Company is one of the promoters of MSSL and holds 33.43% of the share capital
S8L, as on July 2, 2020, "
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3.1

RATIONALE FOR THE SCHEME
Rationale for demerger of the DWH Undertaking

The Transferor Company is a multi-business corporate that is a specialised full-system solutions
provider and eaters to a diverse range of customers in the automotive and other industries across
Asia, Europe, Narth Ameriea, South America, Australia and Africa. The Transferor Company is,
directly and through its subsidiaries and joint venture companies, engaged in the business of
manufacluring of automotive components, inter alie, wiring hamess, manufacturing of vision
system, manufacturing of moulded and polymer products ete. The Transferor Company has
created value for its customers, its investors, its employees and other stakeholders through
organic ‘growth, by way of greenficld operations and inorganic growth, by way of continuing
strategic acquisitions, and as a result has expanded its business operations in various countries
across Asia, Europe, North America, South America, Australia and Africa.

The aforesaid businesses of the Transferor Company have been nurlured over a period of time
and are cwrently at different stages of growth. The DWH Undertaking (as defined in Section I of
the Scheme), being focused on the Domestic Wiring Harness Business, end the Remaining
Business (as defined in Section[ of the Scheme), cach have distinel merlet dynamics, like
competition, distinct geographic facus, distinet strategy and distinet capital requirements. As
result, there are differences in the way in which the activities of the Domestic Wiring Hamess
Business and the Remaining Business are required to be organised and managed. The
segregition and transfer of the DWH Undestaking into the Resulting Company, as envisaged in
thie Scheme, will enable sharper focus towards Indian customers of the Domestic Wiring Harness
Business, better alignment of the businesses o its customers and the respective businesses to
improve competitiveness, operational efficiencies and strengthen its position in the relevant
marketplace resulting in a more sustainable long term growth and competilive edge. The
segregation and transfer of the DWH Undertaking into the Resulting Company will algo align the
interests of key stakeholders, which will benefit the strategic divection of the Resulting Company
in the long term.

Separation of the Domestic Wiring Hamess Busipess into the Resulting Company will result in
the creation of two listed entities engaged in the auto-component business, ennbling them to be
used for future inorganic growth opportunities. The transfer and vesting of the DWH
Undertaking into the Resulting Company, pursuant to the Schemme, will also enable the Resulting
Company (o have a strong presence among original equipment munulacturers - catering to
passenger vehicle, commercial vehicle, 2-wheeler and off-highway vehicle segments,

Rationale for nmalgamation of Amalgamating Company with MSSL

The Amalgamaling Company, through its subsidiaries and joint venture companies, is inter alia
engaged in the business of product manufacturing of certain automotive components, including
automotive rear-view mirrors, moulded plastic parts and assemblies, extruded and injection
moulding tools and components, moulded and extruded rubber components, interior and exterior
polymer modules, aulomotive madules, air intake manifolds, pedal box assemblies, heating
venlilating and air conditioning (HVAC) systems for vehicles, cabins for off-highway vehicles,
machined metal products, cutting tools, aluminium die casted products, sheet metal parts, sintered
metal parts, thin film coating metals and IT services. The Amalgamating Company holds 33.43%
of MSSL, the flagship company of the Motherson Group, as on July 2, 2020. The Motherson
Group, through Amalgamating Company, has incubated several high growth businesses with
market leadership positions, in addition to having partnered with global industry leaders.

Consolidation of the Amalgamating Company with MSSL, pursuant to the Scheme, will result in
the simplification of the group structure and in the alignment of the interests of various
stakeholders. Further, amalgamation of Amalgamating Company, along with its respective
subsidiaries and joint venture companies with MSSL will expand MSSL's product portfolio
thereby leading to robust growth opportunities for the resultant MSSL, in India and overseas. It
will also result in the resultant MSSL foraying into non-auto component business, which will help
in diversifying the revenue streams for resultant MSSL. The amalgamation of the Amalgamating
Company with MSSL would bring about synergy of operations and benefit of scale, since
duplication of administrative efforts and legal and regulalory compliances will be unified.
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4.1

The amalpamation of the Amalgamating Company with MSSL will also result in (he
consolidalion of the entire shareholding of Samvardhana Motherson Automotive Systems Group
B.V. ("SMRP BY"), a company engaged in the supply of rear-view vision systems and
manufacturing of moulded and polymer products, cuirently jointly held by the Amalgamating
Company and MSSL, with MSSL. Consequently, SMRP BV would become a wholly owned
subsidiary of MSSL, leading o the consolidation of SMRP BV and its joint ventures and

subsidiaries under the resultant MSSL, resulting in a larger market capitalisation of resultant
MSSL.

Therefore, in view of the above, the implementation of this Scheme will result in the following
benefits:

{a) creation of separate and distinct entities housing the DWH Undertaking and the
Remaining Business with well-defined strategic priorities;

{b) dedicated and specialised management focus on the specific needs of the respective
businesses;
{c) expanding the business of MSSL from a diversified auto component product portfolio

and foray inlo non-auto component business, thereby creating greater value for the
shareholders / stakeholders of MSSL and will help and aid maintain supplier of choice
status among original equipment manufacturers;

(d) availability of increased resources, expertise and assets it the resultant MSSL, which can
be utilized for strengthening the customer base and servicing existing as well as
prospective customers;

-

(e) cost reduction, retaining talent, optimization of support functions, efficiencies and
productivity gains by pooling the resources of MSSL and Amalgamating Company,
thereby significantly contributing to future growth and maximizing shareholders value
and being favourably positioned for mega trends in the auto component sector;

(f) benefit to all stakeholders of the Transferor Company, Resulting Company, and
Amalgamating Company, leading to growth and value creation in the long run and
maximising the value and returns to the shareholders, unlocking intrinsic value of the
assets, achieving cost efficiencies and operational efficiencies;

(g) consolidation of 100% of the shareholding in SMRP BV in MSSL along with
consolidation of all joint ventures and subsidiaries of SMRP BV under MSSL;

(h) consolidation of Amalgamating Company with MSSL resulting in consolidation of the
group’s shareholdings in various entities and simplification of the group structure
resulting in higher stakeholder accountabitity; and

() to ensure standalone focus on the Domestic Wiring Harness Business of the Transferor
Company.

For the reasons above, the composite scheme of arangement would be in the best interests of the
sharcholders, creditors, employces and other stakeholders of MSSL, Resulting Company and the
Amalgamating Company. In view of the abovementioned reasons and in order to avoid
multiplicity of schemes and the consequent increase in cost and effort that may have to be
expended by the Companies (as defined in SectionI of the Scheme), the NCLT and the
governmental authorities, it is considered desirable and expedient to implement the proposed
composite scheme of arrangement.

PARTS OF THE SCHEME
This Scheme (us defined in Section I of the Scheme) is divided into the following sections:
SECTION I

DEMERGER OF THE DWH UNDERTAKING (AS DEFINED HEREINAFTER) AND
VESTING OF THE SAME IN THE RESULTING COMPANY




42

4.3

44

Part A deals with the Definitions and Share Capital,

vesting of the same in the Resulting Company, in ace

dance with Section 2(19AA) of the

Part B deals with demerger of the DWH Undertaking (as i.:fﬁm_'r! in Section I of this Scheme) and

Income-tax Act, 1961 and Sections 230 to 232 and other i}

Act, 2013, as may be applicable,

plicahle provisions of the Companies

Part C deals with various malters consequential or atherwise integrally connected with Section I
of this Scheme, including the payment of consideration, caficellation of the paid-up share capital
of the Resulling Company held by the Transferor Compliny, the aceounting treatment in the

books of the Transferor Company and the Resulting Compahy.

SECTION II

AMALGAMATION, BY ABSORPTION, OF AMALGAMATING COMPANY WITH

MSSL

Part A deals with the Definitions and Share Capital.

Part B deals with the amalgamation of (he Amalgamating Company with MSSL, by absorption,
in accordance with Section 2(1B} of the Income-tax Act, 1961 and Sections 230 to 232 and other
applicable provisions of the Companies Act, 2013, as may be applicable.

Part C deals with varlous matters consequential or otherwise integrally connected with Section IT
of this Scheme including the payment of consideration, cancellation of the paid-up share capital
of the Amalgamated Company held by the Amalgamating Company immediately prior to
Effective Date 2 (as defined in Section II of this Scheme), the accounting treatment in the books

of Amalgamated Company.
SECTION IIX

GENERAL TERMS AND CONDITIONS

Section 11T deals with the general terms and conditions applicable to the Scheme.

SCHEDULES TO THE SCHEME

Schedule I - Details of Manufacturing Units and Offices
July 2, 2020.

used for the DWH Undertaking as on

Schedule I — The revised Memorandum of Association to be adopted by the Amalgamated

Company.




SECTIONI

DEMERGER OF THE DWH UNDERTAKING AND VESTING OF THE SAME IN THE

RESULTING COMPANY
PART A
DEFINITIONS
(a) “Accounting Standards™ means the applicable accounting standards in force in India

(b)

{c)

{d)

(e)

(f)

(9)

from time 1o time, consistently applied during the relevant period, including the generally
accepted accounting principles and standards, Indian Accounting Standard (Ind AS), and
all pronouncetnents including the guidance notes and other authoritative statements of the
Institute of Chartered Accountants of India;

“Applicable Laws™ or “Laws" means and includes all applicable statutes, enactments,
acts of legislature or parliament, laws, regulations, ordinances, rules, by-laws, approvals
from the concemed authority (including a governmental autherity), govemment
resolutions, directives, guidelines, policies, requirements, or other governmental
restrictions or any similar form of decision of, or detennination by, or any interpretation
or adjudication having the force of law of any of the foregoing, by any concemned
authority having jurisdiction over the matter in question;

“Appointed Date 1" means April 1, 2021 or such subsequent date (if any) as may be
decided by the Board of Directors of the Transferor Company and Resulting Company ar
such other date as the NCLT may direct;

“Board of Directors” or “Beard”, in relation to any company, means the board of
directors of such company and, unless contrary to the provisions of Applicable Laws,
includes any comumiltee of directors or any person authorised by the board of directors or
by such committee of directors;

~“Companies” means collectively, the Transferor Comipany, Resulling Company and
Amalgamating Company;

~Companies Act” means the Companies Act, 2013, together with the rules and
regulations, circulars, notifications and clarifications issued thereunder, and as amended
from time to time:

“Domestic Wiring Harness Undertaking” or “DWH Undertaking” means and
includes all the activilies, businesses, operations and underiakings of, and relating to the
DWH Business (us defined hereinafter), on a going concern basis, inclusive of but not
limiled lo the following:

) all the property of the DWH Business, in the manner more specifically provided
under Section I of this Scheme, wherever siluated, including all computers and
accessories, software and related data, lease / leave and license rights with
respect to use of offices, manufacturing units and other properties, including the
premises listed under Schedule I of this Scheme, plant and machinery, capital
work in progress, vehicles, furniture, fixtures, office equipment, electricals,
appliances, accessories, pertaining to or relatable to the DWH Business,
including all assets at the manufacturing units, offices, etc. situated at the
premises listed under Schiedule 1 of this Scheme;

(ii) all rights and licenses, all assignments and grants thereof, all permits, clearances
and registrations whether under central, state or other laws, rights (including
rights/ obligations under agreement(s) entered into with various persons
including independent consultants, subsidiaries / associate companies and other
shareholders of such subsidiary / associate / joint venture companies, contracts,
applications, letters of intent, memorandum of understandings or any other
contracts), non-disposal undertakings, certifications and approvals, regulatory
approvﬂls. entitlements, other licenses, consents, tenancies, investments and / or

x whethcr vested, contingent=eizol hmwse}, taxes, share of advance tax,




(iif)

v

(\9]

(vi)

(vii)

tax deducted at source and minimum alternate tax credits (including bul not
limited to credits in respect of sales {ax, value added tax, service tax, goods and
services tax (GST), and other indirect taxes), deferred tax benefits and other
benefits in respecl of the DWH Business, tax losses, if any, cash balances, bank
accounts and bank balances, deposits, advances, recoverables, receivables,
easemenls, advantages, {inancial assets, treasury investments, hire purchase and
lease arrangements, funds belonging to or proposed to be utilised for the DWH
Business, privileges, all other claims, rights and benefits, powers and facilities of
every kind, nature and description whatsoever, utilities, provisions, funds,
benefits of all agreements, contracts and arrangements and all other interests in
connection with or relating to the DWH Business;

all books, records, files, papers, governance templates and process infornmation,
records of standard operating procedures, computer programmes along with their
licenses, manuals and backup copies, advertising materials, and other data and
records whether in physical or electronic form, directly or indirectly in
connection with or relating to the DWH Business;

all contracts, deeds, bonds, agreements, scheimes, amangements and other
instruments, permits, rights, entitlements, leases / licenses, operation and
mainlenance contracts, memorandum of understanding, memorandum of
agreements, memorandum of agreed points, letters of intent, hire and purchase
agreements, tenancy rights, equipment purchase agreement and other agreement
and / or arrangement, as amended and restaled from lime lo time, whether
execuled with customers, suppliers, contractors, lessors, licensors, consultants,
advisors or otherwise, which pertain to the DWH Business;

any and all eamest monies and / or security deposits, or other entitlements in
connection with or relating to the DWH Business;

all employees of the Transferor Company that are determined by the Board of the
Transferor Company to be substantially engaged in, or in relation to, the DWH
Business, on the date immediately preceding the Effective Date 1;

all liabilities (including liabilities allocable as per this Scheme, if any) present
and future, corporate guarantees issued and the contingent liabilities pertaining to
or relatable to the DWH Business, namely:

(A) the debts of the Transferor Company which arises out of the activilies or
operations of the DWH Business,

(B) specific loans and borrowings raised, incurred and utilised by the
Transferor Company for the activities or operations of or pertaining to
the DWH Business,

©) general or multipurpose borrowings, if any, of the Transferor Company
will be apportioned basis the proportion of the value of the assets
transferred in this demerger of DWH Business to the total value of the
assets of the Transferor Company immediately before the said demerger.
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(viii)  all legal or other proceedings of whatsoever nature, including tax proceedings, by
or against the Transferor Company pending as on the Effective Date ! and
relating to the DWH Business.

Any issue as to whether any asset or liability and / or employee pertaius to or is relatable
to the DWH Undertaking or not shall be decided by the Board of Directors of the
Transferor Company.

“Domestic Wiring Harness Business” or “DWH Business” means and includes all the
activities, business, operations and undertakings of the Transferor Company in relation to
designing, development, prototyping, validation, manufacturing, sale and supply of
wiring harnesses within India;

“Effective Date 17 means the date on which the last of the conditions and matters
referred to in Clause 3.1 of Section I of this Scheme have been fulfilled, obtained or
waived, as applicable. Any references in Section I of this Scheme to “upon Section I of
this Scheme becoming effective’™ or “effectiveness of Section I of this Scheme™ shall
refer (o the Effective Date 1;

“Equity Shares”, in regard to a company, means the fully paid-up equity shares of such a
companys:

“IT Act™ means the Income-tax Act, 1961,
“NCLT" means the National Company Law Tribunal, Mumbai bench;

“Record Date 1" means the date to be fixed by the Board of Directors of the Transferor
Company, for the purpose of determining the shareholders of the Transferor Company to
whom the new Equity Shares of the Resulting Company will be issued and allotled,
pursuant to Section | of the Scheme;

“Remaining Business™ means all the undertakings, businesses, activities, operations,
assets and liabilities of the Transferor Company, other than those forming part of the
DWH Undertaking;

“RoC”" means the Registrar of Companies, Mumbai;
“Resulting Company” means Motherson Sumi Wiring India Limited;

*Scheme” means this composite scheme of arrangement among the Transferor Company,
Resulting Company and the Amalgamating Company and their respective shareholders
and creditors, in accordance with the provisions hereof and pursuant to the provisions of
Sections 230-232 and other relevant provisions of the Companies Act;

~SEBI” means the Securities and Exchange Board of India;

“SEBI Circular™ means SEBI Circular No. CFD/DIL3/CIR/2017/21, dated
March 10, 2017, issued by the SEBI regarding Schemes of Arrangement by Listed
Entities and Relaxation under Sub-rule {7) of Rule 19 of the Securities Contracts
(Regulation) Rules, 1957, as amended from time to lime;

“Stock Exchanges” means collectively BSE Limited and the National Stock Exchange of
India Limited; and

“Tax”, “Taxes” or “Taxation” means all forms of taxation, duties, cess, levies, imposts
and social security (or similar) charges of any kind whatsoever in any jurisdiction,
including without limitation corporate income tax, any other form of withholding tax,
provident fund, employee state insurance and gratuity contributions, service tax, value
added tax, customs and excise duties, capital tax and other legal transaction taxes, stamp
duty, dividend distribution tax, securities transaction tax, real estate taxes, gross receipts
taxes, windfall profit taxes, employment taxes, severance taxes, franchise taxes, transfer
taxes, proflit laxes, registration taxes, unclaimed property or escheatment taxes,
n!l_erc or add-on minimum taxes, estimated taxes, other municipal, provineial, state
# B %




or local taxes and duties, envirommental taxes and duties, goods and service taxes and any
other type of taxes or duties in any relevant jurisdiction, whether disputed or not, together
wilh any inlerest, penalties, surcharges or fines relating thereto, due, payable, levied,
imposed upon or claimed to be owed in any relevant jurisdiction, and including any
obligations to indemmify or otherwise assume or succeed to the tax liability of any other

Person.

The expressions, which are used in this Section I of the Scheme and not defined in Section I shall, unless
repugnant or contrary to the context or meaning thereof, have the same meaning ascribed to them under
Sections 11 of the Scheme, the Companies Act, the IT Act and other Applicable Laws, rules, regulations,
bye-laws, guidelines, circulars, notifications, orders, as the case may be, including any statutory

modification or re-enactment thereof, from time to time.

& SHARE CAPITAL

2.1 The capital structure of the Transferor Company, as on July 2, 2020, is as under:

Share Capital | Amount in Rs.

Authorised Capital

605.00,00,000 Equity Shares of Re, | gach 605,00,00,000

2,50,00,000 preference shares of Rs, 10 each 25,00,00,000
Total 630,00,00,000

Jssued, Subseribed and Paid-up Shave Capilal

315,79.34.237 Equily Shares of Re. 1 each 315,79,34.237
Total 315,79,34,237

2.2 The capital structure of (he Resulting Company, as on July 2, 2020, is as under:

| Share Capitul | Amouit in Rs.
Authorised Capital
5,00,000 Equity Shares of Re. 1 each 5,00,000
Total 5,00,000
Tssued, Subseribed and Paid-up Share Capital
5,00,000 Equity Shares of Re. 1 each 5,00,000
Total 5,00,000




PART B

o DEMERGER OF THE DWH UNDERTAKING AND VESTING OF THE SAME IN THE
RESULTING COMPANY

S8 Upon Section I'af the Scheme coming into effect on the Effective Date 1 and wilh effect from the
Appointed Date 1, the DWH Undenaking, together with all its properties, assets, investents,
liabilities, rights, benefits, interests and obligations therein, shall demerge from the Transferor
Company and be transferred to, and stand vested in, the Resulting Company, and shall hecome
the property of and an integral part of the Resulting Company, without any further act, instrmnent
or deed required by either of the Transferor Company or the Resulting Company and without any
approval or acknowledgement of any third party. Without prejudice to the generality of the
above, in particular, the DWH Undertaking shall stand transferred and vested in the Resulting
Company, in the manner described in sub-clause (a) — (m) below:

(a) Upon Section I of lhe Scheme coming iulo effect on the Effective Date 1 and with effect
from the Appointed Date 1, all assets of the DWH Undertaking that are movable in nature
or incorporeal property or are otherwise capable of transfer by physical or constructive
delivery and / or by endorsement and delivery, or by vesting and recordal, including
equipment, fumiture and fixtures, shall stand vested in and be deemed to be vested in the
Resulting Company, wherever located, and shall become the property and an integral part
of the Resulting Company in terms of Section I of this Scheme. The vesting pursuant to
this sub-clause shall be deemed to have occumred by physical or constructive delivery or
by endorsement and delivery or by vesting and recordal, pursuant to this Scheme, as
appropriate to the property being vested and title to the propeity shall be deemed to have
been transfemed accordingly.

(b) Upon Section I of the Scheme coming into effect on the Effective Date 1 and with effect
from the Appointed Date 1, all assets of the DWH Undertaking that are movable
properties, other than those described under sub-clause (a) abave, including investments
in shares and any other securities, outstanding loans and advances, if any, recoverable in
cash or in kind or for value to be received, bank balances and deposits, if any, with
governmental authorities, shall, without any further act or deed, become the property of
the Resulting Company and the same shall also be deemed to have been transferred by
way of delivery of possession of the respective documents in this regard.

{c) The Transferor Company and the Resulting Company shall, as provided for under
Clause 4 of Section I of the Scheme, enter into appropriate lease agreements / leave and
license agreements, to allow the Resulting Company to continue using all immovable
property used by the DWH Business immediately prior to Effective Date 1, (including as
listed in Sehedule 1 of this Scheme), and such lease / leave and license shall be effective
upon Section I of the Scheme coming into effect, on the Effective Date 1. The freehold
and / or leasehold rights, as the case may be, of the Transferor Company over such
immovable properties leased and / or licensed and / or sub-leased to the Resulting
Company, shall continue to remain with the Transferor Company.

(d) Upon Section I of the Scheme coming into effect on the Effective Date 1 and with effect
from the Appointed Date 1, ell debts, liabilities, contingent liabilities, present or future,
duties and obligations, secured or unsecured, whether known or unknown, including
contingent / potential tax liabilities of the DWH Undertaking shall, pursuant to the
applicable provisions of the Companies Act and the provisions of SectionI of this
Scheme and, without any further act or deed, become the debts, liabilities, contingent
liabilities, duties and obligations of the Resulting Company, and the Resulting Company
shall, and undertakes to meet, discharge and satisfy the same in terms of their respective
terms and conditions, if any. For the avoidance of doubl, it is clarified that it shall not be
necessary to obtain the consent of any third party or other person who is a party o any
contract or arrangement by virtue of which such debts, liabilities, duties and obligations
have arisen in order to give effect to the provisions of this Clause. The amounts of
general or multipurpose borrowings, if any, of the Transferor Company will be

apportioned basis the proportion of the value of the assets transferred in this demerger of
MS?E?«"? : DWH Undertaking to the total value of the assets of the Transferor Company
N } immediately before the said demerger or in such other manner as maybe determined by




Mvocilo
meTany

Noidu (b7

(e)

®

(g)

(h)

Upon Section I of the Scheme coming into effect on the Effective Date 1 and with effect
from the Appointed Date !, all contracts, deeds, bonds, agreements, schemes,
arrangements and other instruments, permits, rights, entitlements, leases and licenses of
the Transferor Company in relation to the DWIH Undertaking, shall be and remain in full
force and effect on, against or in favour of the Resulling Company and may be enforced
as fully and effectually as if, instead of the Transferor Company, the Resulting Company
had been a party or beneficiary or obligor thereto. Without prejudice to the generality of
the foregoing, agreemenls execuled with custodians, software contracts, derivative
contracts, bonds, schemes, instruments, bank guarantees, performance guarantees and
letters of credit, agreements with any govemmental authority, hire purchase agreements,
lending agreements, agreements with service providers or contractors for the supply of
manpower or contract labour, and such other agreements, deeds, documents and
arrangements pertaining to the DWH Undertaking or to the benefit of which the
Transferor Company may be eligible in connection with the DWH Undertaking and
which are subsisting or having effect immediately before the Effective Date 1, including
all rights and benefits (including benefits of any deposit, advances, receivables or claims)
arising ot accruing therefrom, shall, with effect from Appointed Date 1 and upon
Section [ of this Scheme becoming effective, in terms of Section I of this Scheme or by
operation of law pursuant (o the vesting orders of the NCLT, be deemed to be contracts,
deeds, bonds, agreements, schemes, arrangenients and other instruments, permits, rights,
entitlements, licenses of the Resulting Company. All contracts / agreements of the DWH
Undertaking subsisting or having effect immediately before the Effective Date 1 shall
stand vested in favour of the Resulting Company on the same terms and conditions. The
Resulting Company and the other parties to such agreements shall continue to comply
with the terms, conditions and covenants theveunder. Notwithstanding the generality of
the foregoing, any fechnical services agreement executed by the Transferor Company
with any technical partners, in relation to the DWH Undertaking, shall stand assigned to
the Resulting Company on the same terms of conditions as the existing technical services
agrecment. The Resulling Company shall execute all necessary deeds / docwments /
agreements with the relevant technology partners to give effect to such assignment.

Upon Section I of the Scheme coming into effect on the Effective Date 1 and with effect
from the Appointed Date 1, all Taxes paid or payable by the Transferor Company, in
respect of the operations and / or profits of the DWH Undertaking before the Appointed
Date 1, shall be on account of the Transferor Company and, insofar as it relates to the
Taxes, whether by way of deduction at source, advance tax or otherwise, by the
Transferor Company in respect of profits from activates of the DWH Undertaking after
the Appointed Date 1, the same shall be deemed to be the corresponding item paid by the
Resulting Company, and shall, in all proceedings be dealt with accordingly;

Upon Section I of the Scheme coming into effect on the Effective Date 1 and with effect
from the Appointed Date 1, any notices, disputes, pending suits / appeals, legal, Taxation,
or any complaint or claim to any ombudsman, or other proceedings including before any
statutory or quasi-judicial authority or tribunal or other proceedings of whatsoever nature
relaling to DWH Undertaking, whether by or against the Trans{eror Company, whether
pending on the Appointed Date | or which may be instituted any time in the future shali
not abate, be discontinued or in any way prejudicially affected by reason of demerger and
vesting of the DWH Undertaking in the Resulting Company or anything contained in this
Scheme, but the proceedings shall continue and any prosecution shall be enforced by or
against the Resulting Company in the same manner and to the same extent as would or
might have been continued, prosecuted and, or, enforced by or against the Transferor
Company, as if this Scheme had not been implemented.

Upon Section [ of the Scheme coming into effect on the Effective Date 1 and with effect
from the Appointed Date 1, all employees of the DWH Undertaking, as determined by
the Board of the Transferor Company, shall be deemed to have become employees of the
Resulting Company, without any interruption of service and on the basis of continuity of
service and on the same terms and conditions as those applicable to them with reference
to the Transferor Company, on the Effective Date 1. The services of such employees
with the Transferor Company up to the Effective Date 1 shall be taken into account for
the purposes of all benefits to which the said employees may be eligible, including for the
purpose of payment of any retrenchment compensation, severance pay, gratuity and other
terminal benefits.

10



(1) Upon Section 1 of the Scheme coming into effect on the Effective Date 1 and with effect
from the Appointed Date 1, the Resulting Company shall stand substituled for the
Transferar Company for all purposes whatsoever, including with regard to the abligation
to make contributions to relevanl authorities, ot to such other relevant employce benefit
funds maintained in accordance with the provisions of Applicable Laws. TFor the
avoidance of doubt, it is clarified that upon Section I of this Scheme becoming effective,
the aforesaid benefits or schemes shall continue to be provided to the transferred
employees and the services of all the transfeired employees of the DWH Undertaking for
such purpose shall be treated as having been continuous.

() Upon Section 1 of the Scheme coming into effect on the Effective Date 1 and with effect
from the Appointed Date 1, employment information, including personnel files (including
hiring documents, existing employment contracts, and documents reflecting changes in
an employee's position, compensation, or benefits), payroll records, medical documents
(including documents relaling to past or on-going leaves of absence, on the job injuries or
illness, or fitness for work examinations), disciplinary records, supervisory files relating
to the employees of the DWH Undertaking and all forms, notifications, orders and
contribution / identity cards issued by the concerned authorities relating to benefits shall
be deemed to have been transferred to the Resulting Company, which shall continue to
abide by any agreemeni(s) / settlement(s) entered into / by the Transferor Company with
any of the employees of the DWH Undertaking prior to the Appointed Date 1 and from
the Appointed Date 1 till Effective Date 1.

(k) Upon Section I of the Scheme coming into effect on the Effective Date 1 and with effect
from the Appointed Date 1, all licenses of the DWH Undertaking shall be in full force
and effect in favour of the Resulting Company and may be enforced as fully and
cffectually as if, instead of the Transferor Company, the Resulting Company had been &
party or beneficiary or obligee thereto. For the avoidance of daubt, it is clarified that if
the consent of any third party or authority is required to give effect to the provisions of
this Clause, the said thivd party or authority shall be obligated to, and shall make and duly
record the necessary substitution / endorsement in the name of the Resulting Company
pursuant to the sanction of this Scheme by the NCLT and upon the Scheme coming into
effect on the Effective Date 1. For this purpose, the Resulting Company shall file
appropriate applications / documents with relevant authorities concemed for infonnation
and record purposes.

() Upon Section I of the Scheme coming into effect on the Effective Date 1 and wilh effect
from the Appointed Date 1, all estates, assets, rights, litle, interests and authorities
accrued to and, or, acquired by the Transferor Company in regard to the DWH
Undertaking shall be deemed to have been accrued to and, or, acquired for and on behalf
of the Resulting Company and shall, upon Section I of this Scheme becoming effective,
pursuant to the provisions of the Companies Act, without any further act or deed, be and
stand transferred to or vesled in or be deemed to have been transferred to or vesled in the
Resulting Company to that extent and shall become the estates, assets, right, title,
interests and authorities of the Resulting Company.

{m) Upon Section I of the Scheme coming into effect on the Effective Date 1 and with effect
from the Appointed Date |, all cheques and other negotiable instruments, payment orders
veceived and presented for encashment which are in the name of the Transferor
Company, insofar as the same pertains to the DWH Undertaking, shall be accepted by the
relevant bankers and credited to the accounts of the Resulting Company.

3.2 Further, upon Section I of the Scheme coming into effect on the Effective Date 1, the Resulting
Company shall, in the ordinary course of its business, enter into necessary deeds / documents /
agreements with the legal owners of the trademark ‘Motherson’, in relation to the use of such the
trademark by the Resulting Company, on such terms and conditions as may be mutually agreed
between the Resulting Company and the legal owners of such trademark.

3.3 Notwithstanding anything to the contrary contained in Section I of the Scheme, it is clarified that
all assets, liabilities, deposits and balances, investments, contracts, intellectual property rights,
licenses, employees and books and records not specifically forming a part of the of the DWH
Undertaking, as identified in Clause 3.1 above, shall not be transferred lo the Resulting Company
and shall continue to Hg.apiz
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3.4 Upon Section [ of the Scheme coming into effect on the Effective Date 1, the secured creditors of
the Transferor Company shall not be entitled to securily over properlies, assets, rights, benefits
and interest of the DWH Undertaking, as existing immediately prior to the Effective Date 1.

3.5 Similarly, upon Section I of the Scheme coming into effect on the Effective Date 1, the secured
- credilors of the Resulting Company shall not be entitled to security over properties, assets, rights,
benefits and interest over the Remaining Business, as existing immediately prior to the Effeclive
Date 1. Notwithstanding the foregoing, it is clarified that, upon Seclion I of the Scheme coming
into effect on the Effeclive Date 1, the secured creditors of the Resulting Company who have
been granted security over the immovable property of the Transferor Company immediately prior
to the Effective Date 1, shall continue to be entitled to security over such immovable propetties of
the Transferor Company, as existing immediately prior to the Effective Date 1, till such time that
the Board of the Resulting Company and the secured creditors have mutually agreed to alternate
securily to be provided by the Resulting Company and have executed appropriate documents, as
may be required, in respect of such alternate security. The consent of the shareholders of the
Transferor Company and the Resulting Company to this Schenie shall be deemed to be sufficient
for the purposes of effecting this, and no further resolution(s) under Section 185, 188 or other
applicable provisions of the Companies Act, if any, would be required to be separately passed in
this regard.

3.6 Notwithstanding anything contained under Clause 3.5 above, upon Scction I of the Scheme
coming into effect on the Effective Date ! and subject to compliance with Section 185,
Section 188 or other applicable provisions of the Companies Act and the provisions of Articles of
Association of the Transferor Company, the Board of Directors of the Transferor Company may,
based on mutval agreement and on such terms and conditions as the Board of Directors of the
Trausferor Company and the Resulting Company may mutually determine, permit creation of
security by way of any mortgage, charge, pledge, lien, assignment, hypothecation, security
interest, title retention or any other agreement or arrangement, the effect of which is the creation
of security over the assets of the Transferor Company, for borrowings to be availed by the
Resulting Company, and may authorise the execution of appropriate arrangements between the
Transferor Company, the Resulting Company and the lenders, as may be required, in respect of
the same.

37 The Resulting Company shall, al any time after Section I of this Scheme becomes effective in
accordance with the provisions hereof and as the successor entity of the Transferor Company, in
relation to the DWH Undertaking, if so required under any Law or otherwise, execute apprdpriate
deeds of confirmation or other writings or amangements with any party to any contract or
arrangement in relation to the DWH Undertaking, including any filings with the regulatory
authorities, in order to give formal effect to the above provisions, The Resulting Company shall,
under the provisions hereof, be deemed to be authorised to execute any such writings in the name
of and on behalf of the Transferor Company in relation to the DWH Undertaking and to carry out
or perform all such formalities or compliances referred to above on the part of the Transferor
Company inter alia in ils capacity as the successor-in-interest of the Transferor Company in
relation to the DWH Undertaking.

38 The Resulting Company shall, at any time afier Section I of this Scheme becoming effective in
accordance with the provisions hereof, if so required under any Law or otherwise, do all such acts
or things as may be necessary to transfer / obtain the approvals, consents, exemptions,
registrations, no-objection certificates, permits, quotas, rights, entitlements, licenses and
certificates which were held or enjoyed by the Transferor Company in connection with the DWH
Undertaking. For the avoidance of doubt, it is clatified that if the consent of any third party or
govermnental authority, if any, is required to give effect to the provisions of this Clause, the said
third party or governmental authority shall make and duly record the necessary substitution /
endorsement in the name of the Resulting Company pursuant to the sanction of this Scheme by
the NCLT, and upon Section I of this Scheme becoming effective. The Resulting Company shall
file appropriate applications / documents with the relevant authorities concemed for information
and record purposes and the Resulting Company shall, under the provisions of this Scheme, be
deemed to be authorised to execute any such wrilings on behalf of the Transferor Company
insofar as the same are in conection with the DWII Undertaking and to carry out or perform all
such acts, formalilies or compliances referved to above as may be required in this regard.

Upon Section I of the Scheme coming into effect on the Effective Date 1, all policies as may be
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already been adopled by the Transferor Company in accordance with Applicable Laws shall
mutatis mutandis be deemed to have been adopted by the Resulting Company, without any
further act or deed required by the Resulling Company.

Upon Scction 1 of the Scheme coming into effect on the Effective Date 1 with effect from the
Appointed Date 1, the Resulting Company shall be entitled to the benefit of the past experience
and / or performance of the Transferor Company in relation to DWH Undertaking for all purposes
without any further act, instrument or deed required by either of the Transferor Company or the
Resulting Company and without any approval or acknowledgement being required from any third
parly. If any instrument or deed or document is required or deemed necessary or expedient to
give effect to the provisions of this Clause by the Resulting Company, the Transferor Company
shall duly execute the same and duly record the necessary substitution / endorsement in the name
of the Resuiting Company pursuant to Section I of the Scheme becoming effective in accordance
with the terms hereof. The Resulting Company shall, under the provisions of Section I of the
Scheme, be deemed to be authorized to execute any such writings on behalf of the Transferor
Company and to carry out or perform all such formalities or compliances referred to above on
behalf of the Transferor Company.

Arrnngements between the Resulting Company and the Transferor Company, etc.

As on date, the DWH Undertaking is being carried on as a part of the business of the Transferor
Company and will be continued to be cairied on by the Transferor Company during the pendency
of the Scheme. The DWH Undertaking has various inter-dependencies with the Remaining
Business of the Transferor Company and its subsidiaries and joint ventures and therefore, the
Transferor Company, its subsidiaries and joint ventures propose 1o undeitake various business
relationships with the Resulting Company, on an anms' length basis, for which appropriate
contracts will be entered into between the Transferor Company, its subsidiaries and joint ventures
and the Resulting Company prior to the Effective Date |. Some of the key business relationships
proposed between the Transferor Company, its subsidiaries and joint ventures and the Resulting
Company, which will continue beyond Effective Date 1, pertain to, (a) purchase of components
by the Resulting Company, such as wires, rubber parts, tools, jig, fixtures, and other components
as required for the DWH Business and which are manufactured and / or procured by the
Transferor Company / its subsidiaries and joint ventures; (b) various functional support services
to be provided by the Transferor Company Lo the Resulting Company, such as, design and
development services, finance, logistics, human resource, marketing, etc.; (c) management
services to be provided by the Transferor Company to the Resulting Company; and (d) leasing
and / or licensing and / or sub-leasing of various imumovable property owned / leased by the
Transferor Company on which the manufactuting units and other office premises of the DWH
Undertaking are located to the Resulting Company.

Upon the demerger of the DWH Undettaking into Resulting Company becoming effective on
Effective Date 1, the Transferor Company, its subsidiaries and joint ventures also propose to
purchase wiring hammess manufactured by the Resulting Company.

The Transferor Company also has certain existing agreements with certain group companies,
which are important for the efficient functioning of the Transferor Company as on date. The
arrangements will be continued with the Resulling Company as well and the Resulting Company
will be required to enter inlo appropriate agreements with the Transferor Company and other
related parties, for procuring various goods and services from such related parties.

The agreements executed prior to Effective Date 1 between (a) the Resulting Company and the
Transferor Company; and (b) (he Resulting Company and other group companies, shall be subject
to the approval of the Board and shareholders of the Transferor Company and the Resulting
Company (as applicable), which shall be obtained prior to Effective Date 1 and once executed
and approved by the respective Board and shareholders of the Transferor Company and the
Resulting Company (as applicable), such agreements shall be binding on the parties thereto.

Accordingly, the Board of the Resulting Company and the Transferor Company may, prior to the
Effective Date |, authorise the execution of necessary deeds / documents / agreements between
the companies, as may be required, on such terms and conditions as may be mutually and, unless
waived by the Board of the Transferor Company at its sole discretion, the effectiveness of
Section I of this Scheme will be conditional upon all such arrangements as deemed necessary by
the Resulting Company and the Transferor Company being put in place between the Resulling
Nompany, on the one hand, and the Transferor Company and other group companies, on the other




hand. All such arrangements shall be entered into on an arms’ length basis.
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PART C

The Resulting Company shall have taken all necessary steps, including by way of passing all
enabling corporate resolutions lo increase or alter, 1o the extenl required, ils authorised share

capital suilably so as to enable il to issue and allot the Equity Shares under this Section 1 of the
Scheme.

RECORD DATE’I

Upon Section I of the Scheme coming into effect on the Effective Date 1 and upon the (ransfer of
the DWH Underlaking and vesting of the same in the Resulting Company, the Board of the
Transferor Company shall, afler consulting with the Board of the Resulting Company, determine
a Record Dale 1, being a date subsequent to the filing of the order of the NCLT sanctioning the
Scheme with the RoC, for issue and allotment of Equity Shares of the Resulting Company to the
sharcholders of the Transferor Company in terms of Clause8 of SectionI below. On
determination of Record Date 1, the Transferor Company shall provide to the Resulting Company
the list of its shareholders as on such Record Date 1, who are entitled to receive the Equity Shares
in the Resulting Company in tenms of Section [ of this Scheme in ovder to cnable the Resulting
Company to issue and allot such Equity Shares to such shareholders of the Transferor Company.

RECLASSIFICATION OF THE AUTHORISED SHARE CAPITAL OF THE
TRANSFEROR COMPANY AND TRANSFER OF AUTHORISED SHARE CAPITAL OF
THE TRANSFEROR COMPANY TO THE RESULTING COMPANY

Upon Section I of the Scheme coming into effect on the Effective Dale 1, 2,50,00,000 (Two
Crore Fifty Lakhs) preference shares, of face value of Rs. 10 (Indian Rupees Ten) each, of the
Transferor Company shall stand reclassified as 25,00,00,000 (Twenty Five Crore) Equity Shares
of Re. 1 (Indian Rupee One) each. Accordingly, the authorised share capital of the Transferor
Company shall stand reclassified to Rs. 650,00,00,000 (Indian Rupees Six Hundred and Fifty
Crores), divided inlo 650,00,00,000 (Six Hundred and Fifty Crores)} Equity Shares of Re. 1
(Indian Rupee One) each. The consent of the shareholders of the Transferor Company to this
Scheme shall be deemed to be sufficient for the purposes of effecting this reclassification of share
capital as well, and no further resolution(s) under Sections 61 or 13 or other applicable provisions
of the Companies Act, if any, would be required to be separately passed in this regard.

Upon Section I of the Scheme coming into effect on the Effective Date 1, and subsequent to the
reclassification of the preference share capital of the Transferor Company into equity share
capital, as per Clause 7.1 of Section ! of this Scheme above, a portion of the authorized share
capilal of the Transferor Company, amounting to Rs. 300,00,00,000 (Indian Rupees Tlree
Hundred Crores), comprising of 300,00,00,000 (Three Hundred Crore) Equity Shares of Re. 1
(Indian Rupee One) each, shall stand transferred and be deemed to be added to the authorized
share capital of the Resulting Company as on Effective Date 1, without any requirement of any
further act or deed on the parl of the Transferor Company, including payment of stamp duty and
fecs payable to the RoC, and the memorandum of association and articles of association of the
Resulting Company (relating to the authorized share capital) shall, without any requirement of a
further act, instrument or deed, be and stand altered, modified and amended, and the consent of
the shareholders to this Scheme shall be deemed to be sufficient for the purposes of effecting this
amendment, and no further resolution(s) under Section 4, Section 13, Section 61 and/or other
applicable provisions of the Companies Act, if any, would be required to be separately passed,
and for ihis purpose, the stamp duties and fees paid on the authorized share capital of the
Transferor Company in the past shall be deemed to have been utilized and applied to the
increased authorized share capital of the Resulting Company and there would be no requirement
of any further payment of stamp duty and/or fee by the Resulting Company for increase in and
utilization of the authorized share capital to that extent, provided that, if applicable, the Resulting
Company shall pay the requisite fees on its authorised share capital enhanced by the demerger, in
terms of the Companies Act.
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ISSUANCE O EQUITY SHARES

Upon the coming into effect of this Scheme and in consideration of the demerger of the DWH
Undertaking into the Resulting Company pursuant lo Section] of this Scheme, the Resulling
Cormpany shall, without any further act or deed and withoul receipt of any cash, issue and allot to
the shareholders of the Transferor Company as on the Record Date 1, 1 {one) Equity Share of
Re. 1 (Indian Rupee One) each of the Resulting Company for every 1 (one) Equity Share of Re. 1
(Indian Rupee One) each of the Transferor Company (“Demerger Share Entitlement Ratio™).

In the event of any restrucluring of the equity share capital by the Transferor Company or the
Resulting Company, including by way of share split / consolidation / issue of bonus shares or
other similar action in relation to share capital of the Transferor Company or the Resulting
Company, at any time before the Record Date 1, the Demerger Share Entitlement Ratio shall be
adjusted appropriately to take into account the effect of such issuance or corporate action.

ISSUANCE MECHANICS AND OTHER RELEVANT PROVISIONS

Subject to Applicable Laws, the Equity Shares of the Resulting Campany that are to be issued in
terms of Clause 8 of Section I shall be issued in dematerialised form. The register of members
maintained by the Resulting Company and, or, other relevant records, whether in physical or
electronic form, maintained by the Resulting Company, the relevant depository and registrar and
transfer agent in lerms of Applicable Laws shall (as deemed necessary by the Board of the
Resulting Company) be updated to reflect the issue of Equity Shares in terms of Clause 8§ of
Section . The shareholders of the Transferor Compaiy shall provide such confirmation,
information and delails as may be required by the Resulting Company to enable it to issue the
aforementioned Equity Shares.

For the purpose of allotment of Equily Shares of the Resulting Company pursuant to Clause 8 of
Section [ of the Schieme, in case any member holds Equity Shares in the Transferor Company in
physical form, the Resulting Company shall not issue its Equity Shares to such member but shall,
subject to Applicable Laws, issue the coresponding Equity Shares in dematerialised form, to a
demal account held by a truslee nominated by the Board of the Resulting Company or into a
suspense account opened in the name of the Resulting Company with a depository or into an
escrow account opened by the Resulting Company with a depository, as determined by the Board
of the Resuiting Company, where such Equity Shares shall be held on behalf of such member,
The Equity Shares of the Resulting Company so held in a trustee’s account or suspense account
or escrow account, as the case may be, shall be transferred to the respective member once such
member provides details of his / her / its demat account to the Resulting Company, along with
such documents as maybe required. The respective member shall have all the rights of the
shareholders of Resulting Company, including the right to receive dividend, voting rights and
other corporate benefits, pending the transfer of Equity Shares from the trustee. All costs and
expenses incuited in this respect shall be borne by Resulting Company.

In the event of there being any pending share transfers, whether lodged or outstanding, of any
shareholder of the Transferor Company, the Board of the Transferor Company shall be
empowered, in appropriate cases, prior to or even subsequent to the Record Date 1, to effectuate
such a transfer in the Transferor Company as if such changes in registered holder were operative
8s on the Record Date 1, in order to remove any difficulties arising to the transferor / transferee of
the Equity Shares in the Transferor Company and in relation to the Equity Shares issued by the
Resulting Company upon the effectiveness of Section] of this Scheme. The Board of the
Resulting Company shall be empowered 1o remove such difficulties as may arise in the course of
implementation of this Scheme and registration of new members in the Resulting Company on
account of difficulties faced in the transition period.

The Equity Shares to be issued by the Resulting Company pursuant to Clause 8 of Section
above in respect of Equity Shares of the Transferor Company which are held in abeyance under
the provisions of Section 126 of the Companies Act (erstwhile Section 206A of the Companies
Act, 1956) or are otherwise shall, pending allotment or settlement of the dispute by order of a
coult or otherwise, also be kept in abeyance by the Resulting Company. Further, for the
avoidance of doubl, it is clarified that Equity Shares to be issued by the Resulting Company
pursuant to Clause 8 of Section I above in respect of Equity Shares of the Transferor Company
which are (a) held in the suspense account of the Transferor Company in accordance with the
ns and Disclosure Requirements)
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Regulation, 2015, shall also be beld in a suspense account opened by the Resulting Company, and
(b) transferred by the Transferor Company in the name of Investor Education and Protection
Fund in accordance with Section 126(6) of the Companies Act shall also be transferred by the
Resulling Company to the Investor Education and Protection Fund, in accordance with
Applicable Law.

The Equity Shares to be issued and allotted by the Resulting Company in terms of Clause § of
Section I shall be subject to the provisions of the Memorandum of Association and Articles of
Association of the Resulting Company and shall rank pari passu in all respects with the existing
Equity Shares of the Resulling Company.

CANCELLATION OF EQUITY SHARES HELD BY THE TRANSFEROR COMPANY
IN THE RESULTING COMPANY

The Resulling Company is a wholly owned subsidiary of the Transferor Company. Accordingly,
simultaneous with the issuance of the Equity Shares in accordance with Clause 8 of Section I of
this Scheme, the existing issued and paid up Equity Share capital of the Resulling Company, as
held by the Transferor Company and its nominees, shall, without any further application, act,
nstrument or deed, be automatically cancelled.

The cancellation of the Equity Share capilal held by the Transferor Company and its nominees in
Resulting Company, in accordance with Clause 10.1 of Section I of this Scheme, shall be effected
as a part of this Scheme itself and not under a separate procedure, in terms of Section 66 of the
Companies Acl, and the order of the NCLT sanctioning this Scheme shall be deemed to be an
order under Section 66 of the Companies Act, or any other applicable provisions, confirming the
reduction. The consent of the shareholders of Resulting Comipany to this Scheme shall be
deemed to be the consent of its shareholders for the purpose of effecting the reduction under the
provisions of Section 66 of the Companies Act as well and no further compliances would be
separately required.

The Resulting Company shall not be required to add the words “and reduced” as suffix to its
name consequent upon the reduction of capital under Clause 10.1 of SectionI of this Scheme
above.

The reduction of capital of Resulting Company, as above, does not involve any diminution of
liability in respect of any unpaid share capital or payment to any shareholder of any paid-up share
capital or payment in any other form.

LISTING OT EQUITY SHARES ISSUED AS CONSIDERATION

Subsequent to the effectiveness of Section of the Scheme from Effective Date 1, the Equity
Shares of the Resulting Company shall be listed and shall be admitted for trading on the Stock
Exchanges by virtue of this Scheme and in accordance with the provisions of the SEBI Circular,
Resulling Company shali make all requisite applications and shall otherwise comply with the
provisions of the aforesaid SEBI Circular and Applicable Laws and take all steps to get its Equity
Shares listed on the Stock Exchanges.

The Equity Shares of Resulting Company issued and allotted pursuant to this Scheme shall
remain frozen in the depositorics sysiem until listing and trading permission is granted by the
relevant designated stock exchange for their listing and trading. Subsequent to the issuance of
Equity Shares by Resulting Company in terms of Clause 8 of Section I of the Scheme, there shall
be no change in the shareholding pattern or “control” in the Resulting Company between Record
Dale 1 and the date of listing of such Equity Shares, which may affect the status of the approval
granted by the Stock Exchanges, and any other governmenlal authority in this regard. Further,
during such period, the Resulting Company will not issue / reissue any Equity Shares which arc
not covered under the Scheme.

SAVING OF CONCLUDED TRANSACTIONS

The transfer of assets, liabilities and business to, and the continuance of proceedings by or
against, the Resulting Company as envisaged in this Section I of the Scheme shall not affect any
transaction or proceedings already concluded by the Transferor Company or the Resulting
Company on or before Appointed Date 1 and after Appointed Date 1 till the Effective Date 1, to
the end and intent tha Resulting Company accepts and adopts all acts, decds and things done
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and executed by the Transferor Company in respect thereto as done and exccuted on behall of
itself.

CONDUCT OF BUSINESS UNTIL EFFECTIVE DATE 1

It is clarified that the Board ol the Transferor Company shall have the absolute right to acquire
any assel for, or sell, transfer, create, encumbrance or olherwisc deal wilh any asset of, the DWH
Undertaking or the Remaining Business and to raise debl for the DWH Undertaking and / or the
Remaining Business, as per its business requirements and otherwise conduct its business in their
sole discretion, up lo Effeclive Date |.

With eftect from Appoinied Dale 1 and up to and including the Effective Date 13

(a) the business pertaining to the DWH Undertaking shali be deemed to have been carried on
account of, and the properties and assets of DWH Undertaking shall be deemed to have
been held for and in trust for, the Resulting Company; and

(b) all profits or income arising or aceruing 1o or received in regard to the DWH Undertaking
and all taxes paid thereon (including advance tax, tax deducled at source, minimun
alternate tax, securities transaction tax, laxes withheld / paid in a foreign country, value
added tax, sales tax, service tax, goods and services tax (GST), etc.) or losses arising in or
incured in regard to the DWH Undertaking shall, for all purposes, be trcated as and
deemed to be the profits or income, taxes or losses, as the case may be, of the Resulting
Company.

TAXES

The provisions of Section [ of this Scheme have been drawn up and intended to be in compliance
with the conditions specified under the tax laws, specifically Section 2(19AA) of IT Act, and
other relevant sections of IT Act. If any terms or provisions of Section 1 of this Scheme are found
or interpreted to be inconsistent with the provisions of the aforesaid Sections of the IT Act at a
later date (not being a date after the Effective Date 1), including resulting from an amendment of
Law or for any olher reason whatsoever, such provisions of the tax laws shall prevail and
Section I of this Scheme shall, subject to the approval of the Board of the Transferor company
and Resulting Company, stand modified to the extent determined necessary to comply with the
said provisions. Such modificalion will, however, not affect the other Sections of this Scheme.

With effect from the Appoinled Date 1 and upon Section I of this Scheme becoming effective
from Effective Date 1, all taxes and duties payable by the Transferor Company, accruing and
relating to the operations of the DWH Undertaking from the Appointed Date | onwards,
including alt advance tax payments, tax deducted at source, any refund and claims shall, for all
purposes, be treated as advance tax payments, tax deducted at source or refunds and claims, as the
case may be, of the Resulting Company.

Upon Section I of this Scheme becoming effective from Effective Date 1, all un-availed credits
and exemptions, bencfit of carried forward losses and other statutory benefits, including in
respect of income tax (including Minimum Alternate Tax (MAT) credit), central value added tax
(CENVAT), customs, value added tax (VAT), sales tax, service tax, goods and services tax
(GST), etc. relating to the DWH Undertaking to which the Transferor Compeny is entitled shall
be available to and vest in the Resulting Company, without any further act or deed.

All tax assessment proceedings / appeals, except for such assessment proceedings / appeals under
the provisions of the 1T Act, of whatsoever nature pertaining to the DWH Underlaking shall be
continued and / or enforced as and from the Effective Date 1, by or against the Resulting
Company. All assessment proceedings / appeals under the provisions of thc IT Act, of
whatsoever nature pertaining to the DWH Undertaking shall continue and / or, be enforced by or
against, and shall continue to be enforced by or against, the Transferor Company. The
aforementioned proceedings shall not abate or be discontinued nor be in any way prejudicially
affected by reason of demerger of the DWH Undertaking into the Resulting Company assessment
proceedings / appeals under the provisions of the IT Act, of whatsoever nature pertaining to the
DWH Undertaking,.

Upon Section I of this Scheme becoming effective from Effective Date 1, the accounts of both the
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in accardance with the letms of Section I of this Scheme. Both the Transferor Company and the
Resulling Company shall be entitled to revise their income tax retwns, TDS returns, and other
stalutory returns as may be required under respective statutes pertaining to direct taxes or indirect
taxes, such as sales-tax, value added tax, goods and services tax, excise duties, service (ax, efc.
and the Resulting Company shall also have the right to claim rcfunds, advance lax credits,
minimum alternate tax (MAT) credit, credit of tax deducted at source, credit of foreign taxes paid
/ withheld, caity [orward of tax losscs, credits in respect of sales tax, value added tax, service lax,
gaods and services tax (GST), and other indirect taxes etc., if any, as may be required consequent
to implementation of Part C and other relevant provisions of this Scheme, as result of demerger
and vesting of the DWH Undertaking in the Resulting Company.

ACCOUNTING TREATMENT

Upon Sectionl of this Scheme becoming effective from Effective Date 1, the Transferor
Company and the Resulting Company shall account for the demerger of the DWH Undeitaking in
accordance with applicable Indian Accounting Standards (“Imd AS”) prescribed under
Section 133 of the Companies Act read with the Companies (Indian Accounting Slandards)
Rules, 2015, as amended from time to time. Further, the date of such accounting treatment shall
be in consonance with the applicable Ind AS.

Accounting treatment in the books of the Transferor Company:
Upon Section I of the Scheme becoming effective on Effective Date 1:

(a) The Transferor Company shall recognise a liability for transfer of DWH Undertaking, at
the book value of its net assets, by adjusting the corresponding amount to the retained
earnings. The book value of net assets shall be computed as the carrying value of assets
{ess the carrying value of liabilities appearing in the books of the Transferor Company,
pertaining to the DWH Undertaking transferred to and vested in the Resulting Company;

{b) The Transferor Company shall de-recognize from its books, the book value of assets and
liabilities of the DWH Undertaking transferred to the Resulting Company under this
Scheme, including rights, interest and obligation of the Transferor Company in such
assels and liabilities. The corresponding amount shall be adjusted against the liability
recognised at (a) above; and

(c) The Transferor Company’s investment in the Resulting Company, cancelled pursuant to
Clause 10 of Section II of this Scheme will be adjusted in the retained earnings.

Accounting treatment in the books of the Resulting Company:

Upon Section I of the Scheme becoming effective on Effective Date 1, the Resulting Company
shall account for the transfer and vesting of the DWH Undertaking in its books of account in the
following manner:

(a) All the assets and liabilities pertaining to the DWH Undertaking, appearing in the books
of the Transferor Company, shall stand transferred to, and the same shall be recorded by,
the Resulting Company at their respective carrying amount and in the same form and
manner as appearing in the boaks of accounts of the Transferor Company;

(b) The amount of inter-company balances, transactions or investments, if any, between the
Transferor Company and the Resulting Company appearing in the books of accounts of
the Transferor Company and the Resulting Company, shall stand cancelled without any
further act or deed;

(c) The Resulting Company shall credit to its share capital account, the aggregate face value
of the Equily Shares of the Resulting Company, issued to the shareholders of the
Transferor Company, in tesms of Clause 8 of Section I of the Scheme;

(d) The difference between the carrying amount of nel assets transferred by the Transferor
Company (o the Resulting Company and the face value of the Equity Shares issued by the
Resulting Company shall be credited / debited to the capital reserve, as applicable;
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(e) The Resulting Company shall restale comparative information from the beginning of the
comparative period presented or date of incorporation of Resulting Company, whichever
is later; and

(43] The Resulling Company's capital, reduction pursuant to Clause 10 of Section II of this
Scheme will be transferred to the capital reserve.

MISCELLANEOUS

Upon effectiveness of Section I of this Scheme from Effective Date 1, the provisions of Section I
of this Scheme shall lake effect in their entirety without the requirement of any further act, matter
or deed or approvals from any person so as to give effect to Sectionl of this Scheme.
Accordingly, upon effectiveness of Section I of this Scheme from Effective Date 1, all relevant
records shall be updated / amended so as 1o give effect to Section I of this Scheme and to vest the
DWH Undertaking together with all assets, liabilities, contracts, licences, intellectual property
rights and employees of the DWH Undertaking in the Resulting Company, without any
procedural requirements far such assets, liabilities, contracts, licences, intellectual property rights
and employees Lo first be registered or recorded in the name of the Transferor Company in terms
of Section I of this Scheme,




SECTION II

AMALGAMATION OF THE AMALGAMATING COMPANY INTO AND WITH MSSL

PART A

DEFINITIONS

(2)

(b}
(c)
(d)

(e)

()

“Amalgamated Company” means MSSL, being the resultant company alter the
amalgamalion of Amalgamaling Company into and with MSSL, in terms of Section II of
this Scheme, subsequent to completion of the demerger of the DWH Undertaking and
vesting of the same in the Resulting Company, in terms of this Section I of the Scheme;

“Amalgamating Company~ means Samvardhana Motherson International Limited;
~Appointed Date 2" means Effective Date 2;

~Effective Date 2" means the date one day after the date on which the last of the
conditions and matters referred to in Clause 3.2 in Section 111 of this Scheme have heen
fulfilled, obtained or waived, as applicable, including Section] of the Scheme having
Become effective in accordance with its terms. Any references in Section IT of this
Scheme to “upon Section Il of this Scheme becoming effective” or “effectiveness of
Section I of this Seheme” shall refer to the Effective Date 3;

“Record Date 2" means the date to be fixed by the Board of Directors of the
Amalgamated Company, in consultation with the Board of Directors of the
Amalgamating Company, for the purpose of determining the shareholders of the
Amalgamating Company to whom the Bquity Shares of the Amalgamated Company will
be issued and allotted pursuant to Section II of the Scheme, provided that Record Date 2
shall be a date which is at least 3 (three) working days after the date of issuance and
allotment of Equity Shares by the Resulting Company, to the shareholders of the
Transferor Company as on the Record Date 1, as per Scetion | of the Scheme; and

“MSSL” means Motherson Sumi Systems Limited.

The expressions, which are used in this Section II of the Scheme and not defined in Section 11
shall, unless repugnant or conlrary Lo the context or meaning thereof, have the same meaning
aseribed to them wunder Sections | of the Scheme, the Companies Act, the IT Act and other
Applicable Laws, rules, regulations, bye-laws, guidelines, circulars, notifications, orders, as the
case may be, including any statutory modification or re-enactment thereol, from time to time.

21



21 SHARE CAPITAL

2.1 The capital structure of the Amalgamating Company, as on July 2, 2020, is as under:
Share Capital | Amount in Rs.
Authorised Capital
90,00,00,000 Equity Shares of Rs. 10 each 900,00.00,000
Total 900,00;00,000
Tssued, Subscribed and Paid-up Share Capital
47,36,13,855 Equity Shares of Rs. 10 each 473,61,38,550
Taotal : 473,61,38,550

2.2 The capital structure of MSSL, as on July 2, 2020, is as under:

‘Share Capital | Amount in Rs.

Authorised Capital

| 6,050,000,000 Equity Shares.of.Re. 1 each 605,00,00,000

2,50,00,000 preference shares of Rs, 10 each 25,00,00,000
Total 630,00,00,000

Tssued, Subgeribed and Paid-up Share Capital

315,79,34,237 Equity Shares of Re. | each 315,79,34,237

Total | 315.79,34,237
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PART B
AMALGAMATION OF THE AMALGAMATING COMPANY INTO AND WITH MSSL

Upon Section II of the Scheme coming into effect on Effective Dale 2 and with effect from
Appointed Dale 2, the Amalgamating Company, (ogether with all ils properties, assets,
investments, liabilities, rights, benefits, interests and obligations therein, shall stand transferred to
and vested in MSSL (after completion of the demerger of the DWH Undertaking from the
Transferor Company to the Resulting Company in accordance with Section I of this Scheme), as a
going concern, and shall become the property of and an integral part of the Amalgamated
Company, without any further act, instrument or deed required by either of the Amalgamating
Company or the Amalgamated Company and without any approval or acknowledgement of any
third party.

Without prejudice to the generality of the above and to the extent applicable, unless otherwise
stated herein:

(a) Upon Section II of the Scheme coming into effect on the Effective Date 2 and with effect
from the Appointed Date 2, all assets of the Amalgamaling Company that are movable in
nature or incorporeal property or are otherwise capable of transfer by physical or
constructive delivery and, or, by endorsement and delivery, or by vesting and recordal,
including equipment, fumiture and fixtures, shall stand vested in and be deemed to be
vested in the Amalgamating Company, wherever located, and shall become the property
and an integral pait of (he Amalgamated Company in terms of Section II of this Scheme.
The vesting pursuant to this sub-clause shall be deemed to have occurred by physical or
constructive delivery or by endorsement and delivery or by vesting and recordal, pursuant
to this Scheme, as appropriate to the property being vested and title to the property shall
be deemed to have been transferved accordingly.

(b) Upon Section IT of the Scheine coming into effect on the Effective Date 2 and with effect
from the Appointed Date 2, all assets of the Amalgamating Company that are movable
properties other than those described under sub-clause (a) above, including investments
in shares and any other securities, outstanding loans end advances, if any, recoverable in
cash or in kind or for value to be received, bank balances and deposits, if any, with
governmental authorities, shall, without any further act or deed, become the propesty of
the Amalgamated Company and the same shall also be deemed to have been transferred
by way of delivery of possession of the respective documents in this regard.

(c) Upan Section 11 of the Scheme coming into effect on the Effective Date 2 and with effect
from the Appointed Date 2, all assets of the Amalgamating Company'that are owned /
leased / licensed immovable properties, including any right or interest in the buildings
and structures standing thereon and all lease / license or rent agreements, together with
securily deposits and advance / prepaid lease / license fee, rights and easements in
relation to such properties shall stand transferred to and be vested in, or, be deemed to
have been transferted to and vested i the Amalgamated Company, without any further
et or deed, purstiant to the pravisions of Section IT of this Scheme. The Amalgamated
Company. shall be entitled to exercise all rights and privileges attached 1o the aforesaid
immovable properties, if any, and ghall be lable to pay the rent and taxes and fulfil all
obligations in relation to or applicable to such jmmovable properiies and the relevant
landlords, owners and lessors shall continue to comply with the terms, conditions and
covenants under all relevant lease / license or renl agresments and shall, in accordance
with the terms of such agreements, refund the security deposits and advance / prepaid
lease / license fee to 1the Amalgamated Company.

(d) Upon Sestion 11 of the Seheme coming into effect on the Effective Date 2 and with effect
from the Appointed Date 2, sl debis, linbilities, contingent linbilitics, present ar future,
duties nnd obligntions, secured or unsecured, whether known or unknown, ineluding
contingent / potential tax liabilities of the Amalgamating Comparry shall, pursuant to the
applicable provisions of the Companies Act and the provisions of Seetion IT of this
Scheme and, without any further act or deed, become the debts, liabilities, contingent
liabilities, duties and obligations of the Amalgamated Company, and the Amalgamated
Company shall, and undertakes to meet, discharge and satisfy the same in terms of their

g aunidanioe of doubt, it is clarified that it
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shall not be necessary to obtain the consent of any third parly or other person who is a
party to any contract or anangement by virtue of which such debts, liabilities, duties and
obligations have arisen in order to give effect to the provisions of this Clause.

Without prejudice to the foregoing provisions of this Clause (d) above, Upon Section IE
of the Scheme coming into effect on the Effective Date 2, all the NCDs (to the extent any
such NCDs are outstanding as on Effective Date2) shall, without any further act,
instrument or deed, become the NCDs issued by the Amalgamated Company on the same
terms and conditions and all rights, powers, duties and obligations in relation thereto shall
be and stand transferred to and vested in and / or be deemed to have been transfeired to
and vesled in and shall be exercised by or against the Amalgamated Company as if it was
the issuer of such NCDs, so transfeved and vested. Subject to the requirements, if any,
imposed or concessions, if any, by BSE Limiled, and other terms aud conditions agreed
with BSE Limited, the NCDs which stand lransferred to the Amalgamated Company
pursuan! to transfer of the NCDs, shall be listed and / or admilted to trading on the BSE
Limited, where the NCDs are currently listed. Upon Section Il of this Scheme coming
into effect on Effective Date 2, the transfer of the NCDs lo the Amalgamated Company
shall be binding on holders of the NCDs, BSE Limited, banker(s), debenture trustee(s),
depositary/(ies), custodian(s) and registrar and transfer agents. The Amalgamated
Company may execute such further documents and take such further actions as may be
deemed necessary or appropriate to give effect to the provisions of this Scheme.

Upon Section 11 of the Scherme coming into effect on the Effective Date 2 and with effect
from the Appointed Date2, all contracts, deeds, bonds, agreements, schemes,
arrangements and other instruments, pernits, rights, entitlements, leases and licenses of
the Amalgamating Company shall be and remain in full force and effect on, against or in
favour of the Amalgamated Company and may be enforced as fully and effectually as if,
instead of the Amalgamating Company, the Amalgamated Company had been a party or
beneficiary or obligor thereto. Without prejudice to the generality of the foregoing,
agreements executed with custodian, software coniracts, derivative contracts, bonds,
schemes, instruments, bank guarantees, performance gnarantees and letters of credit,
agreements with any governmental authority, hire purchase agreements, lending
agreements, agreements with service providers or contractors for the supply of manpower
or contract labour, and such other agreements, deeds, documents and arrangements to
which the Amalgamating Company is a party or to the benefit of which the
Amalgamating Company may be eligible and which are subsisting or having effect
immediately before Effective Date 2, including all rights and benefits (including benefits
of any deposit, advances, receivables or claiims) arising or accruing therefrom, shall, with
effect from Appointed Date 2 and upon Section IT of this Scheime becoming effective, in
terms of Section II of this Scheme or by operation of law pursuant to the orders of the
NCLT, be deeined to be contracts, deeds, bonds, agreements, schiemes, arrangements and
other instruments, permits, rights, entitlements, licenses of the Amalgamated Company.
All contracts / agreements of the Amalgamating Company subsisting or having effect
immediately before Effective Date 2 shall stand vested in favour of the Amalgamated
Company on the same terms and conditions. The Amalgamated Company and the other
parlies to such agreements shall continue to comply with the terms, conditions and
covenants thereunder.

Upon Section II of the Scheme coming into effect on the Effective Date 2 and with effect
from the Appointed Date 2, any notices, disputes, pending suits / appeals, legal, Taxation,
or any complaint or claim to any ombudsman, or ather proceedings including before any
statutory or quasi-judicial authority or tribunal or other proceedings of whatsoever nature,
whether by or against the Amalgamating Company, whether pending on the Appointed
Date 2 or which may be instituted any time in the future shall not abate, be discontinued
or in any way prejudicially affected by reason of the amalgamation of the Amalgamating
Company or anything contained in this Scheme, but the proceedings shall centinue and
any prosecution shall be enforced by or against the Amalgamated Company in the same
mmamner and to the same extent as would or might have been continued, prosecuted and,
ar, enforced by or against the Amalgamating Company, as if this Scheme had not been
jh‘lplementcd.

Upon Section II of the Scheme coming into effect on the Effective Date 2 and with effect
from the Appointed Date2, all employees of the Amalgamating Company shall be
me employees of the Amalgamated Company, without any
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interruption of service and on the basis of continuity of service and on the same terms and
conditions as those applicable Lo them wilh reference lo the Amalgamating Company, on
Effective Date 2, The services of such employees with the Amalgamating Company up
to the Effective Date 2 shall be taken into account for the purposes of all benefits to
which the said employees may be eligible, including for the purpose of payment of any
retrenchment compensalion, severance pay, gratuity and other terniinal benefits,

Upon Section II of the Scheme coming into effect on the Effective Date 2 and with effect
from the Appointed Date 2, the Amalgamated Company shall stand substituted for the
Amalgamating Company for all purposes whatsoever, including with regard to the
obligation to make contributions to relevant authorities, or to such other relevant
employee benefit funds maintained in accordance with the provisions of Applicable
Laws. For the avoidance of doubt, it is clarified that upon Section II of this Scheme
becoming effective on the Effective Date 2, the aforesaid benefits or schemes shail
continue to be provided to the transferred individuals and the services of al) the
transfeired employees of the Amalgamating Company for such purpose shall be treated
as having been continuous.

Upon Section II of the Scheme coming into effect on the Effective Date 2 and with effect
from the Appointed Date 2, employment information, including personnel files (including
hiring documents, existing employment contracts, and documents reflecting changes in
an employee’s position, compensation, or benefits), payroll records, medical documents
(including documents relating to past or on-going leaves of absence, on the jab injuries or
illness, or fitness for work examinations), disciplinary records, supervisory files relating
to the employees of the Amalgamating Company and all forms, notifications, orders and
contribution / identity cards issued by the concerned authorities relating to benefits shall
be deemed to have been transferred to the Amalgamated Company, which shall continue
to abide by any agreement(s) / settlemeni(s) entered into / by the Amalgamating
Company with any of the transferred employees prior to Appointed Date 2.

Upon Section II of the Scheme coming into effect on the Effeclive Date 2 and with effect
from the Appointed Date 2, trademarks held by the Amalgamating Company shall stand
vested and transferred to the Amalgamated Company with effect from Effective Date 2.

Upon Section [T of the Scheme coming into effect on the Effective Date 2 and with effect
from the Appointed Date 2, all licenses of the Amalgamating Company shall be in full
force and effect in favour of the Amalgamated Company and may be enforced as [ully
and effectually as if, instead of the Amalgamaling Company, the Amalgamated Company
had been a party or beneficiary or obligee thereto, For the avoidance of doubt, it is
clarified that if the consent of any third party or authority is required to give effect (o the
provisions of this Clause, the said third party or authority shall be obligated Lo, and shall
make and duly record the necessary substitution / endorsement in the name of the
Amalgamated Company pursuant to the sanction of this Scheme by the NCLT and upen
the Scheme coming into effect on the Effective Date2. For this purpose, the
Amalgamated Company shall file appropriate applications / documents with relevant
authorities concerned for information and record purposes.

Upon Section 11 of the Scheme coming into effect on the Effective Date 2 and with effect
from the Appointed Date 2, benefits of any and all corporate approvals as may have
already been taken by the Amalgamating Company shall stand transferred to the
Amalgamated Company and the said corporate approvals and compliances shall be
deemed to have been taken / complied with by the Amalgamated Company.

Upon Section II of the Scheme coming into effect on the Effective Date 2 and with effect
from the Appointed Date2, all estates, assets, rights, title, interests and authorities
accrued to and, or, acquired by the Amalgamating Company shall be deemed to have
been accrued (o and, or, acquired for and on behalf of the Amalgamated Company and
shall, upan Section II of this Scheme becoming effective, pursuant to the provisions of
the Companies Act, without any further act or deed, be and stand transferred to or vested
in or be deemed to have been transferred to or vested in the Amalgamated Company to
that extent and shall become the estates, assets, right, title, interests and authoritics of the
Amalgamated Company.

Upon Section I1 of (he Scheme coming into effect on the Effective Date 2 and with effect
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from the Appointed Dale 2, all cheques and other negoliable instruments, payment orders
received and presented for encashment which aic in the name of the Amalgamating
Company shall be accepted by the relevant bankers and credited to the accounts of the
Amalgamated Company.

Upon Section I of this Scheme becoming effective on the Effective Date 2 and the consequent
amalgamation of Amalgamating Company into and with MSSL, the secured creditors of MSSL,
if any, shall continue to be entitled to security only over such properties and assets forming part
of Amalgamated Conipany, as existing immediately prior to the amalgamation of Amalgamating
Company into and with MSSL but after the demerger of the DWH Undertaking into the Resulting
Company under Section I of the Scheme, and the secured creditors of Amalgamating Company, if
any, shall continue to be entitled to security only over such properties, assets, rights, benefits and
interest of the Amalgamating Company as existing immediately prior to the amalgamation of
Amalgamating Company into and with MSSL (other than to the extent of any property which
ceases to exist as ou Effective Date 2, as a result of Section II of this Scheme becoming effective
on Effective Date2). For the avoidance of doubt, it is clarified that all the assets of
Amalgamating Company and MSSL which are not currently encumbered shall, subject to
Applicable Laws, remain free and available for creation of any security thereon in future in
relation to any existing indebtedness or new indebtedness that may be incurred by Amalpamated
Company, at the discretion of the Board of the Amalgamated Company. For this purpose, no
further consent from the existing creditors shall be required and sanction of this Scheme shall be
considered as a specific consent of such secured creditors.

The Amalgamated Company shall, at any time after Section Il of this Scheme becomes effective
in accordance with the provisions hereof and as the successor entity of the Amalgamaling
Company, if so required under any Law or otherwise, execute appropriate deeds of confirmation
or other writings or airangements with any parly to any contract or arrangement, including any
filings with the regulatory authorities, in order to give formal effect to the above provisions. The
Amalgamated Company shall, under the provisions hereof, be deemed to be authorised to execute
any such writings in the name of and on behalf of the Amalgamating Company and to carry out or
perfonn all such formalities or compliances referred to above on the part of the Amalgamating
Company infer alia in its capacity as Lhe successor-in-interest of the Amalgamating Company.

The Amalgamated Company shall, at any time after Section II of this Scheme becoming eftective
on the Effective Date 2, if so required under any Law or otherwise, do all such acts or things as
may be necessary to transfer / obtain the approvals, consents, exemptions, registrations, no-
objection certificates, permits, quotas, rights, entitlements, licenses and cerlificates which were
held or enjoyed by Amalgamating Company. For the avoidance of doubt, it is clarified that if the
consent of any third party or governmental authority, if any, is required to give effect to the
provisions of this Clause, the said third party or govemmental authority shall make and duly
record the necessary substitution / endorsement in the name of Amalgamated Company pursuant
to the sanction of this Scheme by the NCLT, and upon Section Il of this Scheme becoming
effective on Effective Date 2. The Amalgamated Company shall file appropriate applications /
documents with the relevant authorities concerned for information and record pwposes and
Amalgamated Company shall, under the provisions of this Scheme, be deemed to be authorised to
execute any such writings on behalf of Amalgamating Company and to carry out or perform all
such acts, fonmalities or compliances referred lo above as may be required in this regard.

Upon Section II of the Scheme coming into effect on the Effective Date 2 with effect from the
Appointed Date 2, the Amalgamated Company shall be entitled to the benefit of the past
experience and / or performance of the Amalgamating Company for all purposes without any
further act, instrument ar deed required by the Amalgamated Company and without any approval
or acknowledgement being required [rom any third party.

Inter se Transactions

With effect from the Effective Date 2, all inser y¢ contracts solely between the Amalgamating
Company and MSSL shall stand cancelled and cease to operate, and appropriate effect shall be
given to such cancellation and cessation in records of the Amalgamated Company.
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PART C

MSSL shall have taken all necessary steps, including by way of passing all enabling corporate
resolutions (o increase or alter, to the exient required, its authorised share capital suitably so as to
enable it to issue and allol the Equity Shares under this Section II of the Scheme,

COMBINATION OF AUTHORISED SHARE CAPITAL

Upon Section I of this Scheme becoming effective on Effective Date 2, the authorized share
capital of Amalgamating Company shall stand combined with and be deemed to be added to the
authorized share capital of the Amalgamated Company without any requirement of any further
act or deed on the part of the Amalgamated Company, including payment of stamp duty and fees
payable to the RoC, and the memorandum of association and aiticles of association of the
Amalgamated Company (relating 10 the authorized share capital) shall, withoul any requirement
of a further act, instrumenl or deed, be and stand allered, modified and amended, and the consent
of the shareholders lo this Scheme shall be deemed to be sufficient for the purposes of effecting
this amendment, and no further resolution(s) under Section 4, Section 13, Section 61 and/or other
applicable provisions of the Conipanies Act, if any, would be required to be separately passed,
and for this purpose, the stamp duties and fees paid on the authorized share capilal of the
Amalgamating Company in the past shall be deemed to have been utilized and applied to the
increased authorized share capital of the Amalgamated Company and there would be no
requirement of any further payment of stamp duty and / or fee by the Amalgamated Company for
incrense in and utilization of the authorized share capital to that extent. Provided that, in relation
to the foregoing, if applicable, the Amalgamated Company shall pay the requisite fees on its
authorised share capital enhanced by the amalgamation after having made the applicable
adjustiments, as permitted in terms of Section 232(3)(i) of the Companies Act.

RECORD DATEL 2

The Board of MSSL shall, after consulting with the Board of Amalgamating Company, determine
Record Date 2 (which shall be a date at least 3 (three) working days afier the date on which
Equity Shares are issued and allotted by the Resulting Company in terms of Section] of this
Scheme) for issue and allotment of Equity Shares of the Amalgamated Company to the relevant
shareholders of the Amalgamating Company in terms of Clause 7 of Section IT of this Scheme.
On determination of Record Date 2, Amalgamating Company shall provide to MSSL, the list of
its shareholders as on such Record Date 2 who are entitled to receive the Equity Shares in the
Amalgamated Company in terms of Section 1I of this Scheme in order to enable the
Amalgamated Company to issue and allot such Equity Shares to such shareholders of the
Amalgamating Coimpany.

ISSUANCE OF EQUITY SHARES

Upon the coming inta effect of this Scheme and in consideration of the amalgamation of the
Amalgamating Company into and with MSSL, pursuant to SectionII of this Scheme, the
Amalgamated Company shall, without any further act or deed and without receipt of any cash,
issue and allot to the shareholders of the Amalgamating Company as on Record Date 2, 51 (Fifty
One) Equity Share of Re. 1 (Indian Rupee One) each of the Amelgamated Company for every 10
{Ten) Equity Share of Rs. 10 each of the Amalgamating Company (*Merger Share Exchange
Ratio™).

In the event of any restructuring of the equity share capital by the Amalgamating Company or
MSSL, including by way of share split / consolidation / issue of bonus shares or other similar
action in relation to share capital of the Amalgamating Company or MSSL, at any time before the
Record Date 2, the Merger Share Exchange Ratio shall be adjusted appropriately to take into
account the effect of such issuance or corporate action.

-
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ISSUANCE MECHANICS AND OTHER RELEVANT PROVISIONS

Subject to Applicable Laws, the Equity Shares of the Amalgamaled Company that are to be
issued in terms of Clause 7 of Sectian Il of this Scheme shall be issued in dematerialised forn.
The register of members maintained by Amalgamated Company and, or, other relevant records,
whether in physical or electronic form, maintained by the Amalgamated Company, the relevant
depository and registrar and transfer agent in terms of Applicable Laws shall (as deemed
necessaty by the Board of the Resulting Conpany) be updated to reflect the issue of Equity
Shares in terms of Clause 7 of Section II of this Scheme. The shareholders of the Amalgamating
Company shall provide such confirmation, information and details as may be required by the
Amalgamated Company (o enable it to issue the aforementioned Equity Shares.

For the purpose of allotment of Equity Shares of lhe Amalgamated Company pursuant to
Clause 7 of SectionIl of the Scheme, in case any member's holding in the Amalgamating
Company (including the fractional entitlement arising out of the allotment contemplated in
Section II of this Scheme, if any) is such that the member becomes entitled to a fraction of an
Equity Share of the Amalgamated Company, the Amalgamated Company shall not issue
fractional shares to such members but shall consalidate all such fractions and issue consolidated
Equity Shares (o truslee(s) nominated by the Board of the Amalgamated Company in that behalf
provided that if the aggregate of all such fractions is also a fraction, then Amalgamated Company
shall issue the next lower whole number of shares to such trustee(s). In each case, the trustee(s)
shall sell such Equity Shares and distribute the net sale proceeds (afier deduction of tax and other
expenses incurred) to the members respectively entitled to the same, in proportion as nearly as the
Board of the Amalgamated Company deems possible to their respective fractional entitlements in
the Amalgamated Company in terms of the Merger Share Exchange Ratio.

For the purpose of allotment of Equity Shares of the Amalgamated Company pursuant to
Clause 7 of SectionII of the Scheme, in case any member holds Equity Shares in the
Amalgamating Company in physical form, the Amalgamated Company shall not issue its Equity
Shares to such member but shall subject to Applicable Laws, issue the corresponding Equity
Shares in dematerialised form, to a demat account held by a trustee nominated by the Board of the
Amalgamated Company or into a suspense account apened in the name of the Amalgamated
Company with a depository or inlo an escrow account opened by the Amalgamated Company
with a depository, as determined by the Board of the Amalgamated Company, where such Equity
Shares shall be held on behalf of such member. The' Equity Shaves of the Amalgamated
Company so held in a trustee's account or suspense accouni or escrow account, as the case may
be, shall be (rans[erred Lo the respective member once such member provides details of his / her /
its demat account o the Amalgamated Company, along with such documents as maybe required.
The respective member shall have all the rights of the shareholders of Amalgamated Company,
including the right to receive dividend, voting rights and other corporate benefits, pending the
transfer of Equity Shares from the trustee. All costs and expenses incurred in this respect shall be
borne by Amalgamated Company.

In the event of there being any pending share transfers, whether lodged or outstanding, of any
shareholder of the Amalgamating Company, the Board of the Amalgamating Company shall be
empowered in appropriate cases, prior to or even subsequent to the Record Date 2, to effectuate
such a transfer in the Amalgamating Company as if such changes in registered holder were
operative as on the Record Date 2, in order to remove any difficulties arising to the transferor /
transferee of the Equity Shares in the Amalgamating Company and in relation to the Equity
Shares issued by the Amalgamated Company upon the effectiveness of Section I of this Scheme.
The Board of the Amalgamated Company shall be empowered to remove such difficulties as may
arise in the course of implementation of Section Il of this Scheme and registration of new
members in the Amalgamated Company on account of difficulties faced in the transition period.

The Equity Shares to be issued by the Amalgamated Company pursuant to Clause 7 of Section II
of this Scheme above in respect of Equity Shares of the Ainalgamating Company which are held
in abeyance under the provisions of Section 126 of the Companies Act (erstwhile Section 206A
of the Companies Act, 1956) or otherwise shall, pending allotment or settlement of the dispute by
order of a court or otherwise, also be kept in abeyance by the Amalgamated Company.

The Equity Shares to be issued and allotted by the Amalgamaled Company in terms of Clause 7

of Section II of this Scheme shall be subject to the provisions of the Memorandum of Association

g falion of the Amalgamated Company and shall rank pari passu in all
THO

28



91

9.2

9.3

9.4

respeels with the existing Equily Shares of the Amalgamated Company.

CANCELLATION OF EQUITY SHARES HELD BY AMALGAMATING COMPANY IN
MSSL

Simultaneous with the issuance of the Equity Shares, in accordance with Clause 7 of Section II of
this Scheme, the exisling issucd and paid up equity share capital of MSSL, as held by
Amalgamating Company, shall, without any further application, act, instrument or deed, be
automaticatly cancelled.

The cancellation of the equity share capital held by the Amalgamating Company in MSSL, in
accordance with Clause 9.1 of Section II of this Schemne, shall be effected as a part of this Scheme
itself and not under a separate procedure, in terms of Section 66 of the Companies Act and the
order of the NCLT sanctioning this Scheme shall be deeimed to be an order under Section 66 of
the Companies Act, or any other applicable provisions, confiming the reduction. The consent of
the shareholders of MSSL to this Scheme shall be deemed to be the consent of its shareholders
for the pumpose of effecting the reduction under the provisions of Section 66 of the
Companies Act as well and no further compliances would be separately required.

The Amalgamated Company shall not be required to add the words “and reduced™ as suffix to its
name consequent upon the reduction of eapital under Clause 9.1 of Section II of this Scheme
above.

The reduction of capital of the Amalgamated Company, as above, does not involve any
diminution of liability in respect of any unpaid share capital or payment to any shareholder of any
paid-up share capital or payment in any other form.

LISTING OF EQUITY SHARES ISSUED AS CONSIDERATION

Subsequent 1o the effectiveness of Section I of the Scheme from Effective Date 2, the Equity
Shares of the Amalgamated Company issued to the shareholders of the Amalgamating Company
as on Record Date 2 shall be listed and shall be admitted for trading on the Stock Exchanges by
virtue of this Scheme and in accordance with Applicable Laws. The Amalgamated Company
shall make all requisite applications and shall otherwise comply with the provisions of Applicable
Laws and take all steps to get it’s the Equity Shares issued pursuant to Section IT of this Scheme
listed on the Stock Exchanges.

SAVING OF CONCLUDED TRANSACTIONS

The transfer of assets, liabilities and business to, and the continuance of proceedings by or
against, the Amalgamated Company as envisaged in this Section II of the Scheme shall not affect
any transaction or proceedings already concluded by the Amalgamating Company or MSSL on or
before Appointed Date 2, to the end and intent that the Amalgamated Company accepts and
adopts all acts, deeds and things done and executed by the Amalgamating Company in respect
thereto as done and exccuted on behalf of itself.

CONDUCT OF BUSINESS UNTIL EFFECTIVE DATE 2

1t is clarified that the Boards of the Amalgamating Company and MSSL shall have the absolute
right to acquire any asset for, or sell, transfer, create, encumbrdhee or otherwise deal with any
dsgol or raise any debl required for the business and generally carry on the business of
Amalgamating Company and MSSL, respectively, in their sole discretion, up (o Effective Date 2.

AMENDMENT TO MEMORANDUM OF ASSOCIATION OF THE AMALGAMATED
COMPANY

Upon coming into effect of Section I of the Scheme from Effective Date 2, the Memorandum of
Association of the Amalgamated Company, immediately prior to Effective Date 2, shall, without
the requirement Lo do any further act or thing, stand amended and replaced with the Memorandum
of Association as sel out in Sehedile 11 to this Scheme,

The abovementioned change, being an integral pait of the Scheme, it is hereby provided that the
said revision to the Memorandum of Association of the Amalgnmuted Company shall be effective
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Scheme as a whole, have also resolved and accorded the relevant consent as required respectively
under the applicable provisions of the Companies Act and shall not be required to pass any
separate resolulion(s).

CHANGE OF NAME OF THE AMALGAMATED COMPANY

Upon coming into effect of Section II of the Scheme from Effective Date 2, without any further
act or deed, the Amalgamaled Company shall be re-named as “Samvardhana Motherson
International Limited” or such other name as may be decided by (he Board of the Amalgamated
Company and approved by the NCLT and the jurisdictional Registrar of Companies. Further, the
name of “Motherson Sumi Systems Limited”, wherever it occwrs in its Memorandum and Articles
of the Amalgamated Company, will be substituted by such name.

The approval and consent of the Scheme by the shareholders of MSSL and the Amalgamating
Company shall be deemed Lo be the approval of the shareholders by way of special resolution for
change of name of the Amalgamated Company, as contemplated herein, under Section 13 of the
Companies Act. The sanclion of this Scheme by the NCLT shall be deemed to be in compliance
with Section 13 and other applicable provisions of the Companies Act.

DISSOLUTION OF AMALGAMATING COMPANY

Upon Section I of this Scheme becoming effective on the Effective Date 2, the Amalgamating
Company shall stand dissolved without being wound-up, without any further act or deed, and the
Board and any committee thereof of the Amalgamating Company shall without further act,
instrument or deed be and stand discharged. The name of the Amalgamating Company shall be
struck off from the records of the RoC and the Amalgamated Company shall make necessary
fillings in this regard.

TAXES

The provisions of Section II of this Scheme have been drawn up in compliance with the
conditions specified under the tax laws, specifically Section 2(1B) of IT Act, and olher relevant
sections of IT Act. If any terms or provisions of SectionII of this Scheme are found or
interpreted to be inconsistent with the provisions of the aforesaid Section of the IT Act at a later
date (not being a date after Effective Date 2), including resulting from an amendment of Law or
for any other reason whatsoever, such provisions shall prevail and this Scheme shall stand
modified to the extent determined necessary to comply with the said provisions. Such
modification will however not affect the other parts of this Scheme.

All benefits, incentives, losses (including but not limited to book losses, tax losses), book
unabsorbed depreciation, tax unabsorbed depreciation, credits (including, without limitation
income tax, minimum altemate tax, tax deducted at source, wealth tax, service tax, excise duty,
central value added tax, central sales tax, applicable state value added 1ax, goods and services tax
{GST), customs duly drawback, etc.) lo which Amalgamating Company is entitled to in terms of
Applicable Laws, shall be available to and vest in the Amalgamated Company, upon Section I of
this Scheme coming into effecl.

All 1ax assessment proceedings / appeals of whatsoever nature pertaining to the Amalgamating
Company shall be continued and, or, enforced as and from the Effective Date 2, by or against
Amalgamated Company. The aforementioned proceedings shall not abate or be discontinued nor
be in any way prejudicially affected by reason of the amalgamation of Amalgamating Company
into and with Amalgamated Company.

Upon Section 11 of this Scheme becoming effective on the Effcctive Date 2, the accounts of the
Amalgamated Company as on the Appointed Date 2 shall be reconstructed in accordance with the
terms of Section II of this Scheme. The Amalgamated Company shall be entitled to revise its
income tax returns, tax deducted at source (TDS) returns, and other statutory relurns as may be
required under respective statutes pertaining lo indirect taxes, such as sales-tax, value added tax,
excise duties, service tax, etc., and shall also have the right to claim refunds, advance tax credits,
minimum alternate tax (MAT) credit, credit of tax deducted at source, credit of foreign taxes paid
/ withheld, etc., if any, as may be required consequent to implementation of Section II and other
relevant provisions of this Scheme, as result of the amalgamation of Amalgamating Company
into and with Amalgaimated Company.
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Any tax deducted al source by the Amalgamating Company / Amalgamaled Company on
payables to Amalgamated Company / the Amalgamating Company respectively which has been
deemed not to be accrued, shall be deemed to be payment of tax accruing or arising to the
Amalgamated Company and shall, in all proceedings, be dealt with accordingly.

ACCOUNTING TREATMENT

Upon Section 11 of the Scheme becoming effective from the Effective Date 2, the Amalgamated
Company shall account for the transfer and vesling of the assels and liabilitics of the
Amalgamating Company in its books of account as per the “Acquisition Method™ prescribed
under Indian Accounting Standard 103 (Business Combination) notified under Section 133 of the
Companies Act read with relevant rules issued thereunder and other applicable Accounting
Standards provided under the Companies Act, specifically:

(a) All the assels, including intangible assets and shares of MSSL held by the Amalgamating
Company, and all liabilities, including contingent liabilities of the Amalgamating
Company, shall stand transferred to, and the same shall be recorded by, the Amalgamated
Company at their fair value, as per Ind AS 103 and / or other applicable Ind AS;

{(b) The Amalgatnated Company shall credit to its share capital account, the aggregate face
value of the Equity Shares issued by it to the shareholders of the Amalgamating
Company in terms of Clause § of Section Il of the Scheme. The difference between the
fair value and the face value of such Equity Shares issued will be credited to the
securities premium account;

(c) The difference between the fair value of the Equity Shares issued and the fair value of the
net assets acquired will be treated as goodwill or capital reserve as per Ind AS 103;

(d) The fair value of the Equity Shares of the Amalgamated Company recorded at (a) above
shall stand cancelled against the share capital and the securities premium recorded at (b)
above; and

(e) The Amalgamated Company shall ensure compliance with the requirements of the
acquisition method under Ind AS 103 for all other aspects of accounting for the
amalgamation.

The cancellation of the fair value of the Equity Shares of the Amalgamated Company apainst the
share capital and the securities premium, as provided under Clause 17.1(b) of Section II of this
Scheme, above, shall be effected as a parl of this Scheme itself and not under a separate
procedure, in terms of Section 66 of the Companies Act and the order of the NCLT sanctioning
this Scheme shall be deemed to be an order under Section 66 of the Companies Act, or any other
applicable provisions of the Companies Act, confirming the reduction. The consent of the
shareholders of (he Transferor Company to this Scheme shall be deemed to be sufficient for the
purposes of effecting such cancellation as well, and no further resolution(s) under Sections 66 or
other applicable provisions of the Companies Act, if any, would be required to be separately
passed in this regard.

MISCELLANEOUS

Upon effectiveness of Section IT of this Scheme, from Effective Date 2, the provisions of
Section I1 of this Scheme shall take effect in their entirety without the vequirement of any further
act, matter or deed or approvals from any person so as to give effect to Section II of this Scheme.
Accordingly, upon effectiveness of Section II of this Scheme from Effective Date 2, all relevant
records shall be updated / amended, so as to give effect to Section II of this Scheme and to vest
all the assefs, liabilities, contracts, licences, intellectual property rights and employees of the
Amalgamating Company into and with the Amalgamated Company, without any procedural
requirements for such assets, liabilities, contracts, licences, intellectual property rights and
employees to first be registered or recorded in the name of the Amalgamated Company in terms
of Section II of this Scheme.
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2.1

SECTION ]I
GENERAL TERMS AND CONDITIONS APPLICABLE TO THE SCHEME
APPLICATION TO THE NCLT

Each of the Transferor Company, Resulting Company and Amalgamating Company shall, as may
be required, dispatch, make and file all applications and petitions under Section 230 to 232 of the
Companies Act before the NCLT, for sanction of the Scheme under the provisions of Applicable
Laws.

The Transferor Company, Resulting Company and Amalgamating Company, as the case may be,
shall be entitled, pending the sanction of the Scheme, to apply to appropriate governmental
authorities, as required, under any Applicable Law for such consents and approvals which the
Companies may require to own / transfer the asscts and / or liabilities of the DWIH Undertaking or
to merge / carry on the business of the Amalgamating Company, as the case may be.

SEQUENCE OF EVENTS

Upon the sanction of the Scheme by the NCLT and after the Scheme has become effeclive upon
completion of the conditions listed in Clause 3 of this Section III, the following shall be deemed
to have occured and become effective and operative, only in the sequence and in the order
mentioned hereunder, in the following sequence:

(a) wilh effect from Appointed Date 1, demerger of the DWH Undertaking from the
Transferor Company and the vesting of the same in the Resulling Company, in
accordance with Section I of lhe Scheme;

{b) reclassification of the preference share capital of the Transferor Company into equity
share capital, transfer of a partion of the authorised share capital of the Transferor
Company to the Resulting Company and consequential increase in the authorised share
capital of the Resulting Company, as provided in Section I of this Scheme;

(c) issue and allotment of Equily Shares of the Resulting Company to the shareholders of the
Transferor Company as of Record Date 1, in accordance with Section I of this Scheme,
along with simultaneous cancellation of the shareholding of the Transferor Company in
the Resulting Company (either held directly or through its nominee shareholders) in its
entirety, without any further act or deed;

(d) with effect from Appointed Date 2, amalgamation of the Amalgamating Company into
and with the Amalgamated Company, by absorption, in accordance with Section II of the
Scheme;

(e) transfer of the authorised share capital of the Amalgamating Company to the
Amalgamated Company and consequential increase in the authorised share capital of the

Amalgamated Company, as provided in Section II of this Scheme;

(f) cancellation of the shareholding of the Amalgamating Company in MSSL in ils entirety,
without any further act or deed;

(9) dissolution of the Amalgamating Company without winding-up; and
(h) issue and allotinent of Equity Shares of the Amalgamated Company to the shareholders
of the Amalgamating Company as of Record Date 2, in accordance with Section II of this

Scheme.

CONDITIONALITY OF THE SCHEME

The effectiveness of Section I of this Scheme is and shall be conditional upon and subject to the
fulfilment (or waiver by the Transferor Company, to the extent permitted under Applicable Law)
ol the following conditions:
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(a) The requisite consents, no-objections and approvals being received from the Stock
Exchanges 1o the Scheme in tenms of the SEBI Circular;

(b) The Scheme being approved by respective requisite majorities in numbers and value of
such classes of members and creditors of the Transferar Company, the Rcsulting
Company and / or Amalgamating Company, as may be directed by the NCLT.
Notwithstanding the generality of the foregoing, it is clarified that the Scheme is
conditional upon the Scheme being approved by the public shareholders of Transferor
Company through e-voting in (erms of Paragraph 9(a) of Part I of Annexure I of SEBI
circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 and the Scheme shall be
acted upon only if the votes cast by the public shareholders of Transferor Company in
favour of the Scheme are more than the number of votes cast by the public shareholders
against it;

(c) The Stock Exchanges issuing their observation / no-objection letters and SEBI issuing its
comments on the Scheme, as required under Applicable Laws;

(d) The Scheme being sanctioned by the NCLT under Sections 230-232, read with other
applicable provisions of the Companies Act;

(e) Certified copies of the order of the NCLT sanctioning this Scheme being filed with the
RaC, by each of the Transferor Company, Resulting Company and the Amalgamating
Company;

() Approval of the shareholders of the Transferor Company and the Resulting Comimny
being obtained for entering into various agreements between Transferor Company and
the Resulting Company, in furtherance of Clause 4 of Section I of the Scheme;

(0) All statutory approvals required for the Scheme as per Applicable Law, including
approval of the Competition Commission of India (*CCI™), if required, being received;
and

(h) Satisfaction (or waiver in writing) of such other conditions precedent as may be mutually
' agreed between Transferor Company; the Resulting Company and / or Amalgamating
Company in writing.

The effectiveness of Section II of this Scheme is and shall be conditional upon and subject to:

(a) Section I of the Scheme having become effective on Effective Date 1, as per the terms of
Section I of the Scheme; and

(b) the Resulting Company having completed the issue and allotment of Equity Shares to the
shareholders of the Transferor Company as of Record Date l, in accordance with
Section I of this Scheme.

REVOCATION, WITHDRAWAL OF THIS SCHEME

Subject Lo the order of the NCLT, the Board of the Transferor Company shall be entitled to
revoke, cancel, withdraw and declare this Scheme of no effect at any stage if, (n) this Scheme is
not being sanctioned by the NCLT or if any of the consents, approvals, permissicns, resolutions,
agreements, sanctions and conditions required for giving effect to this Scheme are niot obtained or
for any other reason; (b) in case any condition or alteration imposed by the sharcholders and / or
creditors of the Companies, the NCLT or any other authority is not acceplable to the Board of the
Transferor Comipany; or (c) the Board of the Transferor Company is of the view that the coming
into effect of this Scheme, in terms of the provisions of this Scheme, or filing of the drawn up
order with any governmental authority could have adverse implication on all or any of the
Companies. On revocation, withdrawal, or cancellation, this Scheme shall stand revoked,
withdrawn, cancelled and be of no effect and in that event, no rights and liabilities whatsoever
shall acerue to or be incurred inter se between the Companies or their respective shareholders or
creditors or employees or any other person, save and except in respect of any act or deed done
prior thereto as is contemplated hereunder or as to any right, liability or obligation which has

* arjsen or acerued pursuant thereto and which shall be governed and be preserved or worked out in

acedrdance with the Applicable Law and in such case, the Transferor Company shall bear all
costs rélating to this Scheme unless otherwise mutuslly agreed.
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EFFECT OF NON-RECEIPT OF APPROVALS

In case this Scheme is not sanctioned by the NCLT, or in the event this Scheme cannol be
implemenied due to any of consents, approvals, permissions, resolutions, agreements, sanctions
or conditions enumerated in this Scheme not being obtained or complied with, unless waived by
the Board of the Transferor Company (to the extent permitted under Applicable Laws), or for any
other reason, then, this Scheine shall become null and void,

COSTS, CHARGES AND EXPENSES

All costs, charges, fees, taxes including duties, stamp duties, levies and all other expenses, if any,
including as maybe direcled by the NCLT in relation to and incidental to the approval of this
Scheme by the NCLT shall be borne equally by MSSL and the Resulting Company. All other
cosls, charges, fees, laxes and expenses in relation to and incidental to implementing this Scheme
and matters incidental thereto, shall be borne as mutually agreed among the Transferor Conpany,
Resulting Company and the Amalgamating Company.

Based an mutual agreement between the Boards of the Transferor Company, Resulting Company
and the Amalgamating Company, as the case may be, and subject to the provisions of Applicable
Law, the Boards of the Companies may authorise the execution of appropriate arrangements
between the Companies and the lenders, as may be required, in respect of any loans raised by the
Transferor Company prior to Effective Date 1.

DIVIDENDS

The Transferor Company, Resulting Company and the Amalgamating Company shall be entitled
to declare and make a distribution / pay dividends, whether interim or final, and / or issue bonus
shares to their respective members / shareholders prior to the Effective Date 1, in accordance with
Applicable Law. Any declaration of dividend or ather distribution of capital or income by the
Transferor Company, Resulting Company or the Amalgamating Company shall be consistent
with the past practicc of such company.

It is clarified that the aforesaid provisions in respect of declaration of dividends (whether interim
or final) are enabling provisions and shall not be deemed to confer auy right on any shareholder
of the Transferor Company, Resulting Company or the Amalgamating Company, as the case may
be, to demand or claim or be entitled to any dividends which, subject to the provisions of the
Companies Act, shall be entirely at the discretion of the Board of the Transferor Company,
Resulting Company or the Amalgamating Company, as the case may be, and subject to approval,
if required, of the shareholders of the relevant companies.

COMPLIANCE WITH APPLICABLE LAWS

The Transferor Company, Resulting Company and the Amalgamating Company undertake to
comply with all Applicable Laws (including all applicable compliances required by SEBI and the
Stock Exchanges) including making the requisite intimations and disclosures to any statutory or
regulatory autharity and obtaining the requisite consent, approval or penmission of the central
government, Reserve Bank of India (if required), SEBI, Stock Exchanges, Competition
Comumission of India (if required) or any other statutory or regulatory authority, which by-law
may be required for the implententation of this Scheme or which by Law may be required in
relation to any matters connected with this Scheme.

AMENDMENT

The Transferor Company, Resulting Company and the Amalgamating Company, through mutual
consent and acting through their respective Boards, may jointly and as mutnally agreed in writing
in their full and absolute discretion, assent to alteration(s) or modification(s) to this Scheme,
which the NCLT may deein fit to approve or impose, and / or effect any other modification or
amendment jointly end mutually agreed in writing, including without limitation, any
modifications to the accounting treatment set out in the Scheme dus to change in any regulatory
or compliance requirements being made applicable to the Transferor Company, Resulting

Begpany and the Amalgamating Company or to the matters set forth in this Scheme, and do &ll




to this Scheme. Upon sanction of this Scheme by the NCLT, this Scheme shall nol be amended
wilhout the approval ol the NCLT.

REMOVAL OF DIFFICULTIES

The Transferor Company, Resulting Company and the Amalgamating Company may, through
mutual consent and acting through their respective Board of Direclors, agree to take sieps, as may
be necessary including bul not limited to making any modificalion to the Scheme, desirable or
proper, to resolve all doubts, difficulties or questions, whether by reason of any orders of the
NCLT or of any directive or orders of any governmental authorities or otherwise arising out of,
under or by virtue of Lhis Scheme in relation to the arrangement contemplated in this Scheme and
/ or matters conceming or connected therewith. After dissolution of the Amalgamating
Company, the Amalgamated Company and the Resulting Company through their respective
Board of Directors shall be authorised to take such steps, as may be necessary, desirable or proper
to resolve any doubts, difficulties or questions, whether by reasons of any order of the court(s) or
of any directive or order of any other governmental authorities or otherwise, however, arising out
of, under or by virtue of this Scheme in relation to the arrangement contemplated in this Scheme
and / or matters concerning or connected therewith.

MSSL is currently undertaking a scheme of merger under Sections 230-232 and other applicable
provisions of the Companies Act with its wholly owned subsidiary, Motherson Polymers
Compounding Solutions Limited (“MPCSL Mcrger™), pursuant to which Motherson Polymers
Compounding Solutions Limited shall stand merged with MSSL, on the scheme becoming
effective. The appointed date for the said scheme is April 1, 2018. The scheme was approved by
the Board of MSSL on August 7, 2018 and is currently pending before the National Company
Law Tribunal, Mumbai and Delhi Benches. The said MPCSL Merger will not have any impact
on the equity capital structure of MSSL as no shares are proposed to be issued pursuant to the
MPCSL Merger.

MISCELLANEOUS
The various Sections of this Sclieme are inextricably inter-linked with each other and this Scheme

constitutes an inlegral whole. This Scheme shall be given effect to only in its entirety and in the
sequence and order mentioned in Clause 2 of Section III of this Scheme.




SCHEDULE I

(Details of Manufacturing Units and Qffices of the DWH Undertaking)

S Unit Address
. No. "
1 SBUY - Gurgaon Plot No.21 & 22, Sector - 18, Industrial Estate,
Gurugram, Haryana, Pin Code — 122050
— 2 SBUIA -Faridabad Kila No. 12/2, Sarai Khwaja, Sector 36, Faridabad,
Haryana, Pin Code — 121003
3 SBUI16- Sector 84 DTA A-3, Sector -84, Noida, Pin Code ~ 201305
4 Ecotech Greater Noida (New) Plot No 5&6 Ecotech II
Greater Noida
5 SBU 33 & 35 - Sector 85 B-3&4, Sector 85, Noida, Pin Code — 201301
6 SBU22-Patliredi Plot No. SP1-890&895, Pathredi Industrial Area,
Bhiwadi, Dist — Alwar
Rajasthan, Pin Code 301707
7 SBU 30- Noida Sector A-15 A-15, Sector -6, Noida, Dist- Gautam Budda Nagar, Pin
Code: 201301
8 SBU-31- Sanand AV-24, Sanand GIDC Phase -2, Sanand Industrial
Estale, Sanand
Ahmedabad, Pin Code — 82445
9 Pithampur II Plot No. 3, Industrial Growth Ceutre
Integrated Industrial Park
Pithampur, Dist- Dhar (MP)
Pin Code — 454774
10 SBU07-Bangalore Kumbalgodu Plot No. 31B, Kiadb, Industrial Area
Phase-1 Kumbalgodu
Bangalore
11 SBU24 -Bengaluru Bidadi PloL No.11, Sector-1, Phase-II, Talekuppe, Bidadi
Industrial Area
Ramnagar Taluk & Dist.
Pin Code ~ 562109
12 SBU17-Chennai Kurgvanmedu Survey No 181-186, Village Kuruvenumedu, Taluk
Chengalpatta, District Kanchipuram
Pin Code — 603204
13 SBU18-Chennai RNSP RNS 10, Renault & Nissan Suppliers
Park, SIPCOT Industrial Park,
Oragadam Expansion Scheme, Chennai
Pin Code — 602105
14 SBU-27- Walajabad Survey No.348/1 A/1B, 348/2-5 and 355/3 Tambaram-
Walajabad High Road
Nathanallur and Uthukadu Village
Dist. Kanchipuram
Pin Code - 631605
15 DMSIL-Pune Hinjewadi S No.241/1/2, Village Hinjawadi, Taluka Mulshi, Pune,
Pin Code -411057
.;!’—-—'Q\
; SBU32- Pithampuy Plot No.3, Sector-5, Pithampur
A0 npus pur____
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Distt Dhar, Madhya Pradesh
Pin Code— 454774
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SBUI5-Pune Marunji

Plot No.73/2 & 76/2/1B
Village Marunji, Taluka Mulshi
Dist. Pune, Pin Code -411057

SBU2- Noida C-6

C-6&7, Sector-1, Noida
Dist. Gautam Buddh Nagar
Uttar Pradesh, Pin Code -201301

SBU 26- Noida Sector 64

A-8 & 9, Sector-64, Noida
Dist. Gautam Buddh Nagar
Uttar Pradesh, Pin Code -201301

TO1-Nasik

Nashik, Maharashtra Pin Code — 422007

SBUZ0- Haldwani

AlZ, Mahaveer Audyogic Aasthan Village
Patlipur, Haldwani, Dist. Nainital
Uttaranehal Pin Code — 263139

SBU23- Lucknow

5624, Village Natkuy, Pargana
Bijnaur Road, Lucknow
Uttar Pradesh Pin Code -226001

SBUO05- C=14 Noida Sector-1

C-14A & B, 1 A&LB, Seator-1
(Ground floor and basement)
Noida (UP), Pin Code — 201301
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SCHEDULE 11

(Memorandum of Association of the Amalgamaied Company)

MEMORANDUM OIF ASSOCIATION
OF
MOTHERSON SUMI SYSTEMS LIMITED
(LIMITED BY SHARES)
The name of the company is MOTHERSON SUMI SYSTEMS LIMITED.
The Registered Office of the Company will be situated in the STATE OF MAHARASHTRA.
The objects for which the Company is established are:

THE OBJECTS TO BE PURSUED BY THE COMPANY ON ITS INCORPORATION
ARE:

To carry on the business of manufacturing, fabrication, assembling and dealing in Wiring Harness
and other parts of all kinds and description, automotive and other parts, mining equipment, tool,
springs, fittings, head lamps, sealed beam component parts, spare parts, accessories and fitlings of
all kinds for the said articles of P.V.C., Polypropylene, P.F. Resin or other man-inade chernicals,
electrical wires, switch controls and other engineering items for automobiles or any other
application as required.

To desizm, prototype manufacture, process, prepare, press, vulcanise, repair, retread, export,
import, purchase, sell and to carry on business of moulding of plastic and / or any other polymer
parts and assembly thereof, diecasting of components and the assembly thereof of automobiles or
any other any application as required, metal sheet pressing for making clips, moulds and other
parts for automobiles or any other application as required, P.V.C., polythene. P.F. resin parts,
moulding and dealing in the same for different types of vehicles or for any other application and
repair materials and other articles and appliances made with or from natural or synthelic rubber,
its compounds, substitutes, Indian rubber or the same in combination with any metallic or non-
metallic substances, valcanised leather, rayon, hessian or plastic or products in which rubber,
rayon Hessian or other plastic is used.

To carry on the business of hirers, repairers, cleaners and storers of motor cars, motor cycles,
mopeds, scooters, motor boats, motor launches, motor buses, motor lorries, aeroplanes, seaplanes,
gliders, tractors and other conveyances of all descriptions whether propelled or assisted by means
of petrol, spitit, diesel, steam, gas, electricity, animal, atomic or other power and of engine
chassis, bodies and other things used for or in comection with the above mentioned business.

To engage in and conduct the business of scientific, technical and other research and development
in any field, particularly in the field of developing / deploying advanced technologies, electronics,
computer softwarc, mechanics and electricals, syslems integration, training systems, opto-
electronics, communications, composites and mechanical engineering, to manufacture , test and
experiment all kinds of equipment, to originate, develop and improve any discoveries, inventions,
technology, processes and formulate, tum to account, particularly to integrate, manufacture,
purchase or otherwise acquire, own, hold, operate, sell or otherwise transfer, lease, license the use
of, distribute or otherwise dispose off.

To carty on business of manufacturing, assembling, developing, and selling equipment,
technology and property of every kind and description, including without limitation of the
generality of foregoing, electronic, electrical and mechanical devices, apparatus, appliances,
equipment and machines and parts thereof as also to create, reproduce, amplify, receive, transmit
and retain sound, signals, communications for use in a variety of end user segments, including the
civil aerospace and aviation sector, cusiomers, enterprises and the Government and also for all
other processes, matters and things and to establish, provide, maintain and conduct or otherwise
subsidize research and development, technical laboratories and experimental wo, q&\for
. a7

38



(B)

scienlific and technical research and experiments, and to undertale and carry on with all scientific
and technical researches, experiments and tests of all kinds.

To carry on the business of a holding company for establishing subsidiaries, making majority or
minority investment, and / or to promoter technical collabarations in companies operating in any
kind of activily and in specific by not limited to investinent in enlities engaged in the auto
camponents or related sectors.

To provide management consultancy services related to supervisory, administrative, lraining,
managerial, technical, consultancy, marketing, procurement, accounting, legal, communication,
personnel to companies in which investment has been made by the Company and / or by any of
its related / affiliate / associate companies.

MATTERS WHICH ARE NECESSARY FOR FURTHERANCE OF THE OBJECTS
SPECIFIED IN CLAUSE III (A) ARE:

To cary on business as inventors, researchers and developers, to conduct, promoter and
commission research and development in connection wilh the activities of the Company, to
establish and maintain research and development stations, technology centers, computers
complexes, laboratories, workshops, testing and proving grounds, and establishments and to
exploit and twn to account, the results of any research and development carried out by or for it.

To penerally lo encourage, promote and reward, researches, investigations, experiments, tests,
discoveries and invention of any kind that may be considered likely to assist any of the business
which the Compauy is authorized to carry on.

To carry on or assist in carrying on in any place or places any other trade or business, which may
seem fo the Company as capable of being conveniently carried on with the business(cs) of the
Company, or render profitable any of the Company’s properties or rights.

To form and incorporate or promoter any company or companies having amongst its or their
objects, the acquisition, setting up, maintenance, establishment and promotion of business
relevant to the business or the interest of the:Company in India or elsewhere, either directly or
indirectly, assisting the Company in the pursuance of its objects or in the supervision, contro! and
management of its business or the development of its assets and properties, or otherwise prove
advantageous to the Company and to pay, all or any of the costs and expenses incurred in
conneclion with any such promotion or incorporation, and to remunerate any person of the
Company in any manner it shall think fit for services rendered or to be rendered in obtaining,
subscriptions of, or placing or assisting to place or to obtain subscriptions for, or for guaranteeing
the subscriptions for or the placing of any shares in the capital of the Company or any bonds,
debentures, obligations or securities of the Company may have interest in, or about the promotion
or formation of any other company, in which the Company have an interest.

To purchase, hire or otherwise acquire factories and other premises or busincss in connection
with the main business of the Company.

To deal in alloy steel forgings of every description used for the business of the Company.

To impert, export, purchase, sell, manufacture or otherwise deal in Wiring Hamess, electrical
cables and mining machinery, plant and equipment, raw materials like alloy steel, ferous and
non-ferrous metals, industrial chemicals, rubber and machinery, plant and equipments including
precision measuring and testing instruments and tools of every description used for the business
of the Company.

To purchase, take on lease or in exchange, hite or otherwise acquire any movable or immovable
property, riglts or privileges which the company may think necessary or convenient for the
purpose of its business and in particular any land, building, basements, machinery, plant and
stock in ttade and to construct, maintain and alter any buildings or work necessary or convenient
for the purpose of the Company.

To invest in other than investments in Company’s own shares and deal with the money of the
Company not immediately required in such manner as may from time to ime be determined.




17. To draw, make, endorse, discount, execute and issue promissory notes, bills of exchange,
warrants, debentures and other negotiable or transferable instnuonents.

18. Subjeci 1o provision of Section 73 and 179 of the Companies Act, 2013 and the rule made
thereunder and the directions of Reserve Bank of Indija to borrow or raise or secure the repayment
of moneys in such manner as the Company shall think fit and in particular by the mortgage, legal
or equitable or by the issue of debentures or debentures stock, perpetual or otherwise, charged
upon all or any of the Company’s property both present and future including its uncalled capital
and to issue at par or at a premium or discount debentures or debentures stock, bonds or other
obligations and to purchase, redeem, pay off or satisfy such securities.

19, Subject to Section 230 1o 232 of the Companies Act, 2013 to amalgamate with any other
company having objects altogether or in any part similar to those of this Company.

20. To sell or dispose of the undertaking of the Company or any patt thereof for such consideration as
the Company may think fit and in particular for shares, debentures or securities of any other
company having abjects altogether or in part similar to those of the Company.

215 To establish branches in and out of India to appoint local committees, advisory boards and agents,
managers, secrelaries and other officers by any designation whatsoever and authorise them to
transact the business of the Company and to discontinue transacting the same from time to time,

22,

To adopt mesns of making known the business of the Company, as may seem expedient and in
particular by advertising in the press, public, place and theatres, by radio, by television, by
circulars, by purchase and exhibition of works of art or interest, by publication of books,
pamphlets, bulletins, or periodicals, by organising or participating in exhibition and by granting
prizes, rewards and donations or any manner considered suitable.

23, To erect, build and enlarge, alter maintain, work purchase, acquire, mange, take on lease, under
license or concession or in exchange, deal with and dispose of solely or jointly with others,
buildings, warehouses, sheds, work factories mills, workshops, sidings, roads and other premises
and lands, necessary or expedient, for the purpose of the Company.

24. To apply for tender, purchase or otherwise, acquire contract, sub-contract, licenses and
concessions for or in relation to the objects of business herein mentioned or any of them and to
undertake, execute, carry out, dispose of or otherwise turn to account the same.

25. To sub-let all or any contracts obtained by the Company from time to time and upon such terms
and conditions as may be thought expedient.

26. To purchase or by any other means, acquire and prolong and renew patents, patent rights,
invention licenses, protection and concessions which may appear likely to be advantageous or
useful to the Company for its business and to manufacture under grant licenses or privileges in
respect of the same and to spend money in experimenting upon and testing any improving or
seeking to improve any patents, inventions or rights which the company may acquire or propose
to acquire for the business.

e To establish and maintain agencies and branch officers and procure the company (o be registered
or recognised and to carry on business in any part of the world.

28. To distribute any of the properiy of the company among the members in Specie or in kind on its
winding up.

29, To enter into arrangement for rendering and obtaining lechnical services and or in technical
collaboration with individuals, firms or body corporate whether in or outside India.

30. To insure any of the properties, undertaking, contracts, guarantees or obligations of the Company
of every nature and kind in any manner whatsoever.

31. To be interested in promoting and undertaking the formation and establishment of such
institutions or companies (industrial, trading, manufacturing) which may seem to the Company

-~ capnble of being conveniently carried on in connection with any of the business which the
™ ompany is authorised to do.
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33.

34,

35

36.

37,

38,

39,

40,

41,

43.

44,

To oblain any order of Act of Legislature of Parliament for enabling the Company to obtain all
power and authorities necessary or expedient to carry oul or exltend any of the objects of the
Company or for any other purpose which may seem expedient and to make representations
against any procecdings or applications which may seem calculated directly or indireclly
prejudicial to the company’s inlerest.

To pay out of the company's funds the cost and expenses incurred in conneclion with

incorporation ol the company and to remunerate any person or company for services rendered in
the conduel ol its business.

To create and issuc equity, preference and guaranteed shares or stock and to redeem, cancel and
accepl and accept surrender or such shares or stocks.

To pay, to reserve or lo distribute as dividend or bonus shares among the members or otherwise to
apply as the company may think fit money belonging to the company including those received by
way of premium or shares or debentures issued at a premium by the company, received in respect
of dividends accrued on forfeiled shares any money avising from reissue by the Company of
forfeited shares and money arising from reissue by the Company of forfeited shares subject to the
provisions of the Companies Act, 1956.

To open any kind of account in any bank and to make, draw, borrow, accept, endorse, issue and
execute promissory notes, bills of exchange, bill hundies, cheques and other negotiable
instruments in connection with the Company’s business and to invest and deal with money not
immediately in such manner as may from time to time be determined.

To make any loan to any person or company on any lenns whatsoever in connection with the
company’s business.

To enter into partnership or any other individual arrangement for sharing profit, co-operation,
joint venture, reciprocal concession, license or otherwise with any person, finm, private or public
limited companies, association society or body corporate carrying on or engaged in any business
or transaclion which this company is authorised to carry on and to give special rights, licenses,
and privileges in connection with the seme and particularly the right to nominate one or more
person whether they be shareholders or not, to be directors of the company.

Subject to the provisions of Section 182 of the Companies Act, 2013 to contribuie to the funds of
any association or o any individual, firm or body corporate which in the opinion of the Company
is beneficial to the Company.

To engage, employ, suspend and dismiss agents, managers, workers, clerks and other servants
and labourers and to remunerate any such person at such rate as shall be thought fit, to grant
pensions or gratuilies to any such person or his widow or children and generally to provide for the
welfare of all employees.

To purchase or to take on lease or in exchange hire or otherwise acquire any running business or
part thereof, movable or immovable propertics and any rights or privileges or licenses or
concessions which the company may think necessary or expedient for the purpose of its business
on such terms as may be deemed useful.

To sell or sublet any concession or privilege obtained or contracts entered into and generally to
sell the whole or any part of the property and business of the company for cash or for the shares
for abligations of any person or persons for the purpose of business.

To improve, manage, cultivate, develop, exchange, Jet on lease, mortgage, sell, dispose of, turn to
account, grant rights and privileges in respect of or otherwise deal with all or any part of (he
properties and rights of the company.

To enter into any arrangement with any authority including Sovereign Government (Municipal,
Local or otherwise) that may seem conducive to the Company’s objects or any of them and 1o
obtain from any such authority rights licenses privileges and concession which the company may
think desirable to obtain and to carry out, exercise and comply with any such arrangement rights,
licenses, privileges and concessions.
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46.

47.

48,

49,

W
w

53.

55,

To do all or any part of the above things in any part of the world either as principals, conlractors,
trustees or otherwise and eilher alorie or in conjunction with others and by or through agents,
contractots, trustees or otherwise.

To acquire any securities by subscription, purchase, exchange or otherwise and to make any loan
to any other body corporate, give any guarantee, or provide security, corporate guarantee
including guarantees to banks, financial institutions or any other third party in connection with
obligations of any other body corporate and / or in connection with a loan made by any other
person to, or to any other person by, any body corporate.

Ta enter into, purchase, sell, transact, swaps, forwards, futures, options, caps, floors, collars,
contracts for differences, repos, lending transactions, trust instruments in any currency and / or
any other derivative transactions of any nature (whether exchange-traded or over-the-counter)
including relating to any asset, index, event, statistic, rate or benchmark of any nature (whether
tangible or intangible) and also including (without limitation) derivatives relating to currencies,
interest rates, stocks, bonds, other securities, credit events and commoditics, to the extent
permitted under the Applicable Laws from time to time.

To identify, acquire, develop, organize and obtain financial, technological and managerial support
in connection with all or any of the main objects of the company specified above.

To establish, appoint and maintain any agencies, representatives or servants in India for the
conduct of the business and / or any other purpose of the Company and to remunerate such
agencies, representative and servants.

To enter into contracts of indemnity and guarantee in connection with the business of the
Company.

To establish, appoint and maintain any agencies, representatives or servants in India for the

conduct of the business and / or any other purposc of the Company snd to remunerate such
agencies, representalive and servants.

To establish and maintain or procure, the establishment and maintenance of, any pension,
superannuation funds or relirement benefit schemes (whether contributory or otherwise) for,
benefit of, and to give or procure the giving of donation, gratuities, pensions, allowances,
enrollments and any other relevant benefits to any persons who are, or were at any time, in the
employment or services of the Company, or any company which is a subsidiary or a holding
company of the Company, or which is a subsidiary of any such holding company or is allied to or
associated with the Company, or any such subsidiary or of any of the predecessors of the
Company, or any such other company as aforesaid, or who may be or have been Directors or
officers of the Company, or of any such other company as aforesaid, and the wives, widows,
families and dependents of any such person, and to establish, subsidies and subscribe to any
institutions, associations, societies, clubs, trusts or funds calculated to be for the benefit of, or to
advance the interests and well-being of the Company, or any other company as aforesaid, and to
subscribe or guarantee money for charitable or benevolent objects, or for any exhibition or for
any public, general or useful ohject, and to do any of the mutters-aforesiid either alone or in
conjuingtion with any such other company as aforesaid and without prejudice to the generality of
the foregaing, to act either alone or jointly, as trustee or administrator for the furtherance of any
of the aforesaid purposes.

To acl as manufacturers, assemblers, fabricators, of high tension and low tension cables, ACSR,
conductor porcelain insulations of all types and designs, voltage and capacities, transmission
towers, high vollage electrical porcelain bushing and insulation material, electrical switchgear,
both high and low tension for AC and DC current.

To carry on the business of clectricians, electrical and manufacturers of all kinds of electtical
machinery and electrieal apparatus far any ptirpose whatsoeyer and to manufacture, sell, supply
and dedl in accumulators, lamps, melers, engines; dynamos, batterics, telephonic and telegraphic
apparatus of any kind.

To manufacture, buy, sell exchange, alter, improve, manipulate prepare, for market impotl or
exporl or otherwise deal in all kinds of insulated cables and wires, rubber insulated wires and
cables, cub type-sheeted wires, PVC cables and flexible cords, cotton or silk braided, conduct

iy tension power cables, lelegraph and telephone enbles, low and
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59.

60.

61.

63.

64.

65.

66.

high tension paper rubber or bilumen insulaled lead covered power cables, telephone or
telegraphic cables according to B.B.S. long distance cables, signalling cables, lead covered house
installalion, accessories of power cables, alpha stable cables with seamless aluminium sheath
covered with a second seamless skin thermoplastic material, overhead material, bare copper,
bronze, aluminium wires and cables solid or standard for telephone, telegraph and signalling
purpose, aluminium cable for overhead lines, bare copper and cadmium copper wire round or
grooved for tramways trolly buses etc. (also suitable for crane operation), bare copper and
aluminium bus bars, binders and rotor bars suitable for dynamo, transformer and switchgear wire
manufacturers, copper and aluminium wires and tapes, lighting conductors, aeriais of copper,
aluminium varnish cambric insulated main, furnace, I.F., ship wiring, switch boards, bell wires,
lead alloy and tinned copper, and all kinds of cables wire conductors and accessories.

To purchase, sell, import, export, manufacture, repair or otherwise deal in all 1ypes of extruders
and other machinery used for the manufacture, repair or otherwise deal in all types of extruders
and olher machinery used for the manufacture of insulated cables, sheeted and unsheathed wires,
industrial cables.

To manufacture, produce, process or assemble and deal in all sorts of air and gas treatment plants
and cquipment, air-conditioning plants, vefiigeration and equipment, industrial fans, stcam
healers, air fillers, air- curtains, spray painting, booths and complete system of all kinds and
description relating Lo air technalogy.

To cairy on business of imports, exports, buyers and sellers of all types of axial flow (ans,
centrifugal fans, mancooling fans, blowers, fabricated items, motor stariers, mining equipment,
port material, handling, equipment, process plants and washing plants.

To undertake the manufacture or production of calcined petroleum coal and calcined anthracite
coal and sale thereof.

To search, win, work, raise, quarry, smelt, refine, dress, manufacture, manipulate, convert make
merchantable, sell, buy, import, export or otherwise deal in iron ore, all kinds of metal,
metalliferous ores and to manufacture, sell, buy import, export and otherwise deal in any of such
articles and any commodities.

To produce steel bricks and bats from steel scrap and cast iron scrap.

To cairy on the business of an investment company and to buy, underwrite, invest in, acquire,
hold and deal in shares, stocks, debenture stock, bonds, obligations and securities issued or
guaranteed by any company constituted for carying on business in India or elsewhere, and
debentures, debentures stock bonds, obligations and securities, issued or guaranteed by any
government, slate dominion, sovereign rules, commissioners, public body or authority, supreme,
municipal, local or otherwise, firm or person whether in India or elsewhere.

To cany on the business of purchase and sale of petroleum and petroleum products, to act as
dealers and distributors for petroleum companies, to run service stations for the repair and
servicing of automobiles and to manufacture or deal in fuel oils, cutting oils and greases.

To carry on the business of manufacturers of and dealers in all types of rubber leather, celluloid,
bakelite, plastic and all other chemicals, rubber and plastic goods, particularly industrial rollers,
sheets and consumer goads such as tyres, tubes and other allied products, medical and goods and
all other kinds of products.

To carry on trade or busitiess or manufacturers of ferro manganese, colliery proprietors, coke
manufacturers, miners, smellers engineers and tin plate makers in all their respective branches.

To cary on business of electrical engineers, electricians, contractors, manufacturers, constructors,
suppliers of and dealers in electric and other appliances, electric motors, fans, lamps, furnaces,
houschold appliances, balterics, cables, wire line, dry cells, accumulator, lamps and works to
generate, accumulate, distribute and supply electricity for the purposes of light, head, motive
power and for all other purpose for which electrical energy can be employed.

,_.51.\'1‘0 carry on the business of manufacturers of or dealers in glass products including sheet and
nlates glass, optical glass wool and labaratory ware.




68

09.

70.

71,

73"

74.

/58

76.

V.

To carry on the business of manufacturers of or dealers in industrial machinery of all types,
including bearing, speed reduction units, pumps, machine tools and light engineering goods.

To carry on the business of manufaclurers, stockists, importers and exporters of and dealers in
engineering, drawing sets, builders, hardware steel rolls, measuring tapes, cutting tools and hand
tools precision measuring tools, machinery, garage taols, hardware tools instruments, apparalus
and other machinery, plant, cquipment articles, appliances, their components, paris, accessories
and allied things.

To carry on the business of manufacturers, dealers, stockists, exporlers and importers of bolts,
nuts, nails, rivets, hings, hooks and other hardware items of all types and description.

To carry on the business of manufaclurers, dealers, stockists, exporters and importers of forging,
casting, stampings of all metals, machinery parts, moulds press tools, jigs, fixtures, injection and
compression moulding and steel products.

To carry on the profession of consultants on management, employment, engineering industrial
and technical matters to industry and business and to act as employment agent,

To undertake or arrange for the writing and publications of books, magazine, journals or
pamphlets on subjects relating to business of the Company.

To carry on the business of importers, exporters, dealers, stockists, suppliers and manufacturers
of commercial, industrial and domestic plastic products of any nature, substance and fonn and
any raw material including styrene, polystyrene vinyl, chloride, polyvinyl, polyethylene,
polypropylene, polyclfines, viny acetate and copolymers and other allied material, acrylics and
polyesters, polycarbonates and polyethers and epoxy resin and compositions, silicon resins and
compositions, P.P.U.F. and other thermoplastic moulding compositions including prefabricated
sections and shapes, cellulosic and other thenmosetting and thermoplastic materials (of synthetic
or nature origin), colouring materials, plastic and resinous materials and adhesive compositions,

To act as trustees, executors, administrators, attorneys nominees and agents and to undertake and
to execute trusts of all kinds and (subjects to compliance with any statutory condition) to exercise
all the powers of cuslodian, trustees, and trust corporations.

To procure or develop and supply patents, inventions, models, designs, scientific or industrial
formulae or processes.

The liability of the member(s) is limited and this liability is limited to the amount unpaid, if any,
on the shares held by them.

The Authorised Share Capital of the Company is Rs. 1230,00,00,000 (Indian Rupees One
Thousand Two Hundred and Thirty Crores) consisting of 1230,00,00,000 (One Thousand Two
Hundred and Thirty Crores) Equity Shares of Re. 1/- (Rupee One) each.

We the several persons, whose names and addresses are subscribed, are desirous of being formed into a
Company. In pursuance of the Memorandum of Association, and we respectively agree to lake the
number of shares in the Company set opposite respeclive names.

MName, address, description | No. of  equity | Signature of | Signalures,  address,
and occupation of | shares taken by | subscriber deseriptions and
subscribers ¢ach subscriber ocoupations  of the
witness
Mrs. Swam Lata Sehgal 100 Sd/- I
W/o Sh. K.L. Sehgal Swarn Lata Sehgal Witness the signatures
B-300, New Friends of both the subscribers
Colony, New Delhi-110065
Business Sd/-
(K Souri Rajan)
M. Vivek Chaand Sehgal S/o M.K.
S/o Sh. K.L. Sehgal 100 Sd/- Krishnamachari
B-300, New Friends Vivek Chaand Sehgal | Chartered Accountant

New Delhi- Phone; 80963




110065 ' 240A, Pocket I
Business Mayur Vihar
Delhi- 110091.

Place: New Delhi
Date: December 10, 1986

For Motherson Sum. siystotes | imiled )
For Samvardhana Motherson intomatonsl Limted ~ For Motharson Sumi Wiring India Ltd.

ok el % Sem—o
Cuipany Secrelary Y {
‘ PR © ¥ Director,

45

b i



ANNEXURE I

IN THE NATIONAL COMPANY LAW TRIBUNAL,

MUMBAI BENCH-1V

CA(CAA)/1166/MB-1V /2020

In the matter of the Companies Act, 2013;
And

In the matter of
under Sections 230 - 232 and
other applicable provisions of the Companies Act, 2013
read with Companies (Compromises,

Arrangements and Amalgamations) Rules, 2016;

In the matter of
Scheme of Amalgamation and Arrangement
Between
Motherson Sumi Systems Limited
(“Applicant Company 1” or “Transferor
Company” or “Amalgamated Company”),
Samvardhana Motherson International Limited
(“Applicant Company 2” or
“Amalgamating Company”)
and
Motherson Sumi Wiring India Limited
(“Applicant Company 3” or
“Resulting Company”).

Motherson Sumi Systems Limited ...Applicant Company 1/
[CIN: L34300MH1986PLC284510] Transferor Company 1



IN THE NATIONAL COMPANY LAW TRIBUNAL,

MUMBAI BENCH-IV
CA(CAA)/1166/MB-1V/2020

Samvardhana Motherson International

Limited ...Applicant Company 2/
[CIN: U74900MH2004PLC287011] Transferor Company 2
Motherson Sumi Wiring India Limited ...Applicant Company 3/
CIN: U29306MH2020PLC341326 Transferor Company 3

Order Delivered on: 16.02.2021
Coram:
Hon’ble Smt. Suchitra Kanuparthi, Member (J)
Hon’ble Shri. Chandra Bhan Singh, Member (T)

Appearances (via videoconferencing):

For the Applicants : Mr. Hemant Sethi, Ms. Vidisha
Poonja i/b Hemant Sethi &
Co., Advocates

ORDER
Per: Suchitra Kanuparthi, Member (Judicial)

1.  The court is convened via video conferencing.

2. The Counsel for the Applicants states that the present Composite Scheme
(“Scheme” or the “Composite Scheme of Arrangement”) is an
Arrangement among Motherson Sumi Systems Limited (“Applicant
Company 1” or “Transferor Company” or “Amalgamated Company”),
Samvardhana Motherson International Limited (“Applicant Company
2” or “Amalgamating Company”) and Motherson Sumi Wiring India
Limited (“Applicant Company 3” or “Resulting Company”). The

Scheme envisages the following:
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3.

b)

IN THE NATIONAL COMPANY LAW TRIBUNAL,

MUMBAI BENCH-IV
CA(CAA)/1166/MB-1V/2020

demerger of the DWH Undertaking (as defined in the Scheme) from
Applicant Company 1 into Applicant Company 3, in accordance
with Sections 230 to 232 and other applicable provisions of the
Companies Act, 2013 (“Act”) and in compliance with Section
2(19AA) of the Income Tax Act, 1961 (“IT Act”). Further, upon the
said demerger becoming effective, the Applicant Company 3 shall
issue and allot equity shares to the shareholders of the Applicant
Company 1, as on the Record Date 1 (as defined in the Scheme),
1 equity share of Re. 1 each of the Applicant Company 3 for every
1 equity share of Re. 1 each of the Applicant Company 1; and

Amalgamation of Applicant Company 2 into and with Applicant
Company 1, by absorption, in accordance with Sections 230 to 232
and other applicable provisions of the Act and in compliance with
Section 2(19AA) of the IT Act, subsequent to the completion of the
demerger referred to in (a) above. Further, upon the said
amalgamation becoming effective, the Applicant Company 1 shall
issue and allot equity shares to the shareholders of Applicant
Company 2 as on the Record Date 2 (as defined in the Scheme), 51
equity share of Re. 1 each of the Applicant Company 1 for every 10
equity share of Rs. 10 each of the Applicant Company 2.

The Counsel for the Applicants submits that Applicant Company 1 is a
multi-business corporate that is a specialised full-system solutions
provider and caters to a diverse range of customers in the automotive and
other industries across Asia, Europe, North America, South America,
Australia and Africa. The Applicant Company 1 is, directly and through
its subsidiaries and joint venture companies, engaged in the business of

manufacturing of automotive components, inter alia, wiring harness,
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IN THE NATIONAL COMPANY LAW TRIBUNAL,

MUMBAI BENCH-IV
CA(CAA)/1166/MB-1V/2020

manufacturing of vision system, manufacturing of moulded and polymer

products etc.

4. The Counsel for the Applicants further submits that Applicant
Company 2, through its subsidiaries and joint venture companies, 1s inter
alia engaged in the business of product manufacturing of certain
automotive components, including automotive rear-view mirrors,
moulded plastic parts and assemblies, extruded and injection moulding
tools and components, moulded and extruded rubber components,
interior and exterior polymer modules, automotive modules, air intake
manifolds, pedal box assemblies, heating ventilating and air conditioning
(HVAC) systems for vehicles, cabins for off-highway vehicles, machined
metal products, cutting tools, aluminium die casted products, sheet metal
parts, sintered metal parts, thin film coating metals and IT services. The
Applicant Company 2 is registered with the RBI under Section 45-IA of
the Reserve Bank of India Act, 1934, as a Core Investment Company
(“CIC”). The Applicant Company 2 holds 33.43% of Applicant
Company 1 as on September 30, 2020.

5.  The Counsel for the Applicants further submits that Applicant Company
3 was incorporated on July 2, 2020 as a wholly-owned subsidiary of the

Applicant Company 1 and is yet to commence any business operations.

6. The background, circumstances, rationale and benefits of the Scheme are

that:

Rationale for demerger of the DWH Undertaking

(@) Applicant Company 1 is a multi-business corporate that is a
specialized full-system solutions provider and caters to a diverse range
of customers in the automotive and other industries across Asia,

Europe, North America, South America, Australia and Africa. The
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(b)

(c)

IN THE NATIONAL COMPANY LAW TRIBUNAL,

MUMBAI BENCH-IV
CA(CAA)/1166/MB-1V/2020

Applicant Company 1 is, directly and through its subsidiaries and
joint venture companies, engaged in the business of manufacturing of
automotive components, interalia, wiring harness, manufacturing of

vision system, manufacturing of moulded and polymer products etc

The Applicant Company 3 is a newly incorporated wholly owned

subsidiary of the Applicant Company 1.

The DWH Undertaking of the Applicant Company 1, being focused
on the Domestic Wiring Harness Business, and the Remaining
Business, each have distinct market dynamics, like competition,
distinct geographic focus, distinct strategy and distinct capital
requirements. As a result, there are differences in the way in which
the activities of the Domestic Wiring Harness Business and the
Remaining Business are required to be organised and managed. The
segregation and transfer of the DWH Undertaking into the Applicant
Company 3 will enable sharper focus towards Indian customers of the
Domestic Wiring Harness Business, better alignment of the businesses
to its customers and the respective businesses to improve
competitiveness, operational efficiencies and strengthen its position in
the relevant marketplace resulting in a more sustainable long-term

growth and competitive edge.
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(d)

(e)

IN THE NATIONAL COMPANY LAW TRIBUNAL,

MUMBAI BENCH-IV
CA(CAA)/1166/MB-1V/2020

Applicant Company 1 and Applicant Company 3 believe that the
segregation and transfer of the DWH Undertaking into the Applicant
Company 3 will also align the interests of key stakeholders, which will
benefit the strategic direction of the Applicant Company 3 in the long
term. Additionally, separation of the Domestic Wiring Harness
Business into the Applicant Company 3 will result in the creation of
two listed entities engaged in the auto-component business, enabling
them to be used for future inorganic growth opportunities. The
transfer and vesting of the DWH Undertaking into the Applicant
Company 3, pursuant to the Scheme, will also enable the Applicant
Company 3 to have a strong presence among original equipment
manufacturers catering to passenger vehicle, commercial vehicle, 2-

wheeler and off-highway vehicle segments.

Rationale for amalgamation of Applicant Company 2 with Applicant

Company 1, by absorption

Whereas, the Applicant Company 2, through its subsidiaries and joint
venture companies, is inter alia engaged in the business of product
manufacturing of certain automotive components, including
automotive rear-view mirrors, moulded plastic parts and assemblies,
extruded and injection moulding tools and components, moulded and
extruded rubber components, interior and exterior polymer modules,
automotive modules, air intake manifolds, pedal box assemblies,
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IN THE NATIONAL COMPANY LAW TRIBUNAL,

MUMBAI BENCH-IV
CA(CAA)/1166/MB-1V/2020

heating ventilating and air conditioning (HVAC) systems for vehicles,
cabins for off-highway vehicles, machined metal products, cutting
tools, aluminium die casted products, sheet metal parts, sintered metal
parts, thin film coating metals and IT services. The Applicant
Company 2 holds 33.43% of the Applicant Company 1, the flagship
company of the Samvardhana Motherson Group, as on

September 30, 2020.

Consolidation of the Applicant Company 2 with Applicant
Company 1 will result in the simplification of the group structure and
in the alignment of the interests of various stakeholders. Further,
amalgamation of Applicant Company 2, along with its respective
subsidiaries and joint venture companies with Applicant Company 1
will expand the product portfolio of Applicant Company 1 thereby
leading to robust growth opportunities, in India and overseas. It will
also result in the resultant Applicant Company 1 foraying into non-
auto component business, which will help in diversifying the revenue
streams for the Amalgamated Company/ Applicant Company 1. The
amalgamation of the Applicant Company 2 with Applicant
Company 1, by absorption, would bring about synergy of operations
and benefit of scale, since duplication of administrative efforts and

legal and regulatory compliances will be unified.

Page 7 of 24



(8)

(h)

IN THE NATIONAL COMPANY LAW TRIBUNAL,

MUMBAI BENCH-IV
CA(CAA)/1166/MB-1V/2020

Additionally, the amalgamation of the Applicant Company 2 with
Applicant Company 1 will also result in the consolidation of the entire
shareholding of Samvardhana Motherson Automotive Systems
Group B.V. ("SMRP BV"), a company engaged in the supply of rear-
view vision systems and manufacturing of moulded and polymer
products, currently jointly held by Applicant Company 2 and
Applicant Company 1, with Applicant Company 1. Consequently,
SMRP BV would become a wholly owned subsidiary of Applicant
Company 1, leading to the consolidation of SMRP BV and its joint
ventures and subsidiaries under the Applicant Company 1, resulting

in a larger market capitalization of resultant Applicant Company 1.

Accordingly, the Scheme provides for the demerger of the DWH
Undertaking of Applicant Company 1 into the Applicant Company 3
and amalgamation of Applicant Company 2 with the resultant
Applicant Company 1 (after demerger of the DWH Undertaking).

This results in the following benefits:

(1) creation of separate and distinct entities housing the DWH
Undertaking and the Remaining Business with well-defined

strategic priorities;

(i)  dedicated and specialized management focus on the specific

needs of the respective businesses;
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(iii)

(iv)

)

(vi)

MUMBAI BENCH-IV
CA(CAA)/1166/MB-1V/2020

expanding the business of Applicant Company 1 from a
diversified auto component product portfolio and foray into
non-auto component business, thereby creating greater value
for the shareholders / stakeholders of Applicant Company 1
and will help and aid maintain supplier of choice status among

original equipment manufacturers;

availability of increased resources, expertise and assets in the
resultant Applicant Company 1, which can be utilized for
strengthening the customer base and servicing existing as well

as prospective customers;

cost reduction, retaining talent, optimization of support
functions, efficiencies and productivity gains by pooling the
resources of Applicant Company 1 and Applicant Company 2,
thereby significantly contributing to future growth and
maximizing shareholders value and being favorably positioned

for mega trends in the auto component sector;

benefit to all stakeholders of the Applicant Companies, leading
to growth and value creation in the long run and maximizing
the value and return to the shareholders, unlocking intrinsic
value of the assets, achieving cost efficiencies and operational

efficiencies;
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IN THE NATIONAL COMPANY LAW TRIBUNAL,

MUMBAI BENCH-IV
CA(CAA)/1166/MB-1V/2020

(vii) consolidation of 100% of the shareholding in SMRP BV in
Applicant Company 1 along with consolidation of all joint
ventures and subsidiaries of SMRP BV under Applicant

Company 1;

(viii) consolidation of Applicant Company 2 with Applicant
Company 1 resulting in consolidation of the group’s
shareholdings in various entities and simplification of the group

structure resulting in higher stakeholder accountability; and

(ix) to ensure standalone focus on the Domestic Wiring Harness

Business of the Applicant Company 1.

7. The Counsel for the Applicant Companies submits that the Board of
Directors of the Applicant Company 1 and Applicant Company 2 at their
respective board meetings both held on July 2, 2020 have approved the
Scheme and the Board of Directors of the Applicant Company 3 has
approved the Scheme at its board meeting both held on July 17, 2020.

8.  The Counsel for the Applicant Companies further submits that the shares
of Applicant Company 1 are listed on BSE Limited (“BSE”) and
National Stock Exchange of India Limited (“NSE”). Pursuant to the
Securities Exchange Board of India (“SEBI”) circular
CFD/DIL3/CIR/2017/21 dated March 10, 2017, as amended from
time to time (“SEBI Circular”) read with Regulation 37 of the SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015
(“LODR Regulations”), Applicant Company 1 had applied to BSE and
NSE for their “Observation Letter” / “No Objection Letter” to file the
Scheme for sanction of the Tribunal. BSE by its letter dated
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IN THE NATIONAL COMPANY LAW TRIBUNAL,

MUMBAI BENCH-IV
CA(CAA)/1166/MB-1V/2020

December 4, 2020 and NSE by its letter dated December 7, 2020, have
respectively given their “No Objection Letter” letters to Applicant
Company 1, to file the Scheme with the Tribunal.

9.  The Counsel for the Applicant Companies further submits that Applicant
Company 2 vide letter dated July 31, 2020 has made an intimation to the
RBI in relation to the Scheme (“RBI Intimation Letter”). Subsequently,
the RBI vide email dated August 17, 2020 (“RBI Email”) requested for
details of the proposed amalgamation of Applicant Company 2 with
Applicant Company 1 pursuant to the Scheme and eligibility and
continuation of the surviving Amalgamated Company as a (CIC-ND-
SI), a non-deposit taking core investment company. Applicant
Company 2 has responded to RBI’s Email by way of its response dated
September 3, 2020.

10. This Tribunal hereby directs that a meeting of the Equity Shareholders of
theApplicantCompany1 be convened and held on April 29, 2021at 12:15
pm for the purpose of considering, and if thought fit, approving the
proposed Scheme, through video conferencing and/or other audi visual
means, without holding a general meeting requiring the physical presence
of shareholders at a common venue, as the same in the current Covid-19

environment and social distancing norms shall not be feasible.

11. In view of provisions of Section 230(4) read with Section 108 of the
Companies Act, 2013 read with Rule 20 and other applicable provisions
of the Companies (Management and Administration) Rules, 2014 and in
accordance with Regulation 44(1) of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015, the Applicant Company 1
proposes to provide the facility of remote e-voting to its Equity
Shareholders in respect of the resolution to be passed at the aforesaid

meeting. The Equity Shareholders of the Applicant Company 1 are also
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allowed to avail the facility of e-voting during the aforesaid meeting to
be held through video conferencing and/or other audio visual means on
April 29, 2021 at 12:15 pm. The e-voting facility for the Equity
Shareholders of the Applicant Company 1 shall be provided in
compliance with the conditions specified under the Companies
(Management and Administration) Rules, 2014, Regulation 44 of the
SEBI  (Listing  Obligations and Disclosure  Requirements)
Regulations, 2015 and Secretarial Standard on General Meetings (SS2)

issued by the Institute of Company Secretaries of India, as applicable.

12. That at least 30 (thirty) clear days before the aforesaid meeting of the
Equity Shareholders of the Applicant Company 1 to be held as aforesaid,
a notice convening the said meeting at the day, date and time aforesaid,
together with a copy of the Scheme, a copy of the Explanatory Statement
required to be sent 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 the Equity
Shareholders of the Applicant Company 1 whose email addresses are
duly registered with the Applicant Company 1, addressed to each of the
shareholders, at their last known e-mail addresses as per the records of

the Applicant Company 1.

13. Notice of convening the Meeting of the Equity Shareholders of Applicant
Company 1, indicating the day, date and time aforesaid, shall be
advertised once each in the “Financial Express” (Mumbai edition) and
Marathi translation thereof in “Navshakti” (Mumbai edition) both
having circulation in Mumbai, not less 30 days before the date fixed for
the meeting. Considering the lockdown prevailing due to COVID-19
pandemic, the Applicant Company 1 will have the option to publish

notices online in the respective e-newspaper editions.
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14. That Mr. Sushil Chandra Tripathi, Independent Director of the Applicant
Company 1, and failing him, Mr. Gautam Mukherjee, Independent
Director of the Applicant Company 1, shall be the Chairperson of the
aforesaid meeting of the Equity Shareholders of the Applicant
Company 1.

15. That the scrutinizer for the aforesaid meeting of Equity Shareholders of
Applicant Company 1 shall be Mr. D.P. Gupta of M/s SGS Associates,

Practicing Company Secretaries, with remuneration fixed at Rs. 50,000/-

16. The quorum for the aforesaid meeting of the Equity Shareholders of
Applicant Company 1shall be as prescribed under Section 103
oftheCompaniesAct,2013 and would include Equity Shareholders
present through video conferencing and/or other audio-visual means.
In case the required quorum as stated above is not present a 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.

17. The voting by proxy shall not be permitted as the 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/authorization is filed with the Applicant

Companylat<investorrelations@motherson.com> with a copy to

<alok.goel@mssl.motherson.com>no later than 48 hours before the start

of the aforesaid meeting as required under Rule 10 of the
Companies(Compromises, Arrangements and

Amalgamations)Rules,2016.

18. The Chairperson appointed for the aforesaid meeting of the Equity
Shareholders of the Applicant Company1shall have all powers as per the
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Articles of Association of the Applicant Company 1 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 meeting or at any

adjournment thereof.

19. The value and number of the shares of each Equity Shareholder shall be in

20.

21.

22.

accordance with the books/ register of the Applicant Company 1 or
depository records 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/her

decision in that behalf would be final.

The Chairperson appointed for the aforesaid meeting of the Equity
Shareholders of the Applicant Company 1 shall report to this Tribunal,
the result of the aforesaid meetings within 30 (thirty) days of the
conclusion of the aforesaid meeting, and the said report shall be verified
by his Affidavit as per Rulel4 of the Companies (Compromises,

Arrangements and Amalgamations) Rules, 2016.

This Tribunal hereby directs that a meeting of the Equity Shareholders of
the Applicant Company 2 be convened and held on April 29,2021 at
11:15 am for the purpose of considering, and if thought fit, approving the
proposed Scheme, through video conferencing and/or other audiovisual
means, without holding a general meeting requiring the physical presence
of shareholders at a common venue, as the same in the current Covid-19

environment mandating social distancing norms shall not be feasible.

In view of provisions of Section 230(4) read with Section 108 of the
Companies Act, 2013 read with Rule 20 and other applicable provisions
of the Companies (Management and Administration) Rules, 2014, the
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Applicant Company 2 proposes to provide the facility of remote e-voting
to its Equity Shareholders in respect of the resolution to be passed at the
aforesaid meeting. The Equity Shareholders of the Applicant
Company 2 are also allowed to avail the facility of e-voting during the
aforesaid meeting to be held through video conferencing and/or other
audio-visual means on April 29, 2021 at 11:15 am. The e-voting facility
for the Equity Shareholders of the Applicant Company 2 shall be
provided in compliance with the conditions specified under the
Companies (Management and Administration) Rules, 2014 and
Secretarial Standard on General Meetings (SS2) issued by the Institute

of Company Secretaries of India, as applicable.

23. That at least 30 (thirty) clear days before the aforesaid meeting of the
Equity Shareholders of the Applicant Company 2 to be held as aforesaid,
a notice convening the said meeting at the day, date and time aforesaid,
together with a copy of the Scheme, a copy of the Explanatory Statement
required to be sent 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 the Equity
Shareholders of the Applicant Company 2 whose email addresses are
duly registered with the Applicant Company 2, addressed to each of the
shareholders, at their last known e-mail addresses as per the records of

the Applicant Company 2.

24. Notice of convening the Meeting of the Equity Shareholders of Applicant
Company 2, indicating the day, date and time aforesaid, shall be
advertised once each in the “Financial Express” (Mumbai edition) and
Marathi translation thereof in “Navshakti” (Mumbai edition) both
having circulation in Mumbai, not less 30 days before the date fixed for

the meeting. Considering the lockdown prevailing due to COVID-19
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pandemic, the Applicant Company 2 will have the option to publish

notices online in the respective e-newspaper editions.

25. That Mr. Sanjay Kalia, Independent Director of the Applicant
Company 2, and failing him, Ms. Madhu Bhaskar, Independent Director
of the Applicant Company 2 shall be the Chairperson of the aforesaid
meeting of the Equity Shareholders of the Applicant Company 2.

26. That the scrutinizer for the aforesaid meeting of Equity Shareholders of
Applicant Company 2 shall be Mr. Anil Murarka and failing him Mr.
Mohinder Paul Kharbanda and failing both Ms. Priyanka of M/s Sanjay
Grover & Associates, Practicing Company Secretaries, with its

remuneration fixed at Rs. 50,000/-.

27. The quorum for the aforesaid meeting of the Equity Shareholders of
Applicant Company 2shall be as prescribed under Section103 of the
Companies Act, 2013 and would include Equity Shareholders present
through video conference and/or other audio-visual means. 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.

28. The voting by proxy shall not be permitted as the meeting would be held
through video conferencing and/or other audiovisual means. However,
voting in case of body corporate be permitted, provided the prescribed
form/authorization is filed with the Applicant Company 2

at<smil@motherson.com> with a copy to

<poojamehra@samil.motherson.com>no later than 48 hours before the

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

(Compromises, Arrangements and Amalgamations)Rules,2016.

29. The Chairperson appointed for the aforesaid meeting of the Equity
Shareholders of the Applicant Company 2 shall have all powers as per the
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Articles of Association of the Applicant Company 2 and also under the
CompaniesAct,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 meeting or at any

adjournment thereof.

30. The value and number of the shares of each Equity Shareholder shall be in
accordance with the books/register of the Applicant Company 2 or
depository records and where the entries in the books
/register/depository records are disputed, the Chairperson of the
meetings hall determine the value for the purposes of the meeting of

Equity Shareholders and his/her decision in that behalf would be final.

31. The Chairperson shall report to this Tribunal, the result of the aforesaid
meetings within 30 (thirty) days of the conclusion of the aforesaid
meeting, and the said report shall be verified by his Affidavit as per Rule
14 of the Companies (Compromises, Arrangements and Amalgamations)
Rules,2016.

32. This Tribunal holds that the shareholders of Applicant Company 3,
holding 100% of the paid-up share capital of Applicant Company 3, have
provided their consent to the Scheme by way of affidavits. The consent
affidavits of the shareholders of Applicant Company 3 is appended as
Annexure Q to the Company Scheme Application. Accordingly,
convening and holding the meeting of the equity shareholders of the
Applicant Company 3, and if thought fit, approving the Scheme, shall be
dispensed with.

33. The Counsel for the Applicant Companies submits that as on
September 30, 2020, the Applicant Company 1 has 6 secured creditors,
the aggregate value of such secured creditors being Rs. 2570,34,63,538.
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The consent of the secured creditors of the Applicant Company 1 has
been submitted as Annexure C-1 and Annexure C-2 to the
Supplementary Affidavit dated February 9, 2021. In view of the
aforesaid, there is no requirement to hold the meeting of the secured

creditors of Applicant Company 1 to seek their approval to the Scheme.

34. The Counsel for the Applicant Companies submits that as on October 31,
2020, the Applicant Company 2 has 3 secured creditor, the value of such
secured creditors being Rs. 812.50 Crores. The consent of the secured
creditors of the Applicant Company 2 has been submitted as Annexure
A-1 and Annexure A-2 to the Supplementary Affidavit dated February 9,
2021. In view of the aforesaid, there is no requirement to hold the
meeting of the secured creditors of Applicant Company 2 to seek their

approval to the Scheme.

35. The Counsel for the Applicant Companies has submitted that as on
September 30, 2020, the Applicant Company 3 does not have any
secured creditors. Accordingly, the question of convening a meeting of

the secured creditors of the Applicant Company 3 does not arise.

36. The Counsel for the Applicant Companies has submitted that as on
September 30, 2020, the Applicant Company 1 has 4,779 unsecured
creditors, the aggregate value of such unsecured creditors being
Rs. 3,006.73 Crores. The Counsel for the Applicant Companies further
submitted that the Scheme is a composite arrangement between
shareholders of the Applicant Companies as contemplated under
Section 230(1)(b) and not in accordance with the provisions of
Section 230(1)(a) of the Act as there is no compromise and/or
arrangement with unsecured creditors, and that the unsecured creditors
of the Applicant Company 1 are being paid in the normal course of

business and as per the agreed terms and are not called upon to make any
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sacrifices, hence their interests are not getting affected in any way and
are also secured. The present Scheme is in no manner prejudicial to the
interests of the unsecured creditors of Applicant Company 1. The pre-
Scheme net worth of the Applicant Company 1 and Applicant Company
2, as on March 31, 2020 is Rs. 6,065 Crores and Rs. 1,345 Crores,
respectively and Applicant Company 3, as on the date of incorporation
1s Rs. 5 lacs. Further, the net worth of both Applicant Company 1 and
Applicant Company 3, post giving effect to the Scheme, will be Rs. 6,087
Crores and Rs. 408 Crores respectively (assuming the net worth of the
Applicant Companies as on March 31, 2020), both of which are positive.
It is further submitted that pursuant to the Scheme, the debt repayment
capacity of the Applicant Company 1 will not be adversely affected.
Therefore, the Scheme and the demerger/ amalgamation contemplated
thereby will not adversely affect the interests of the unsecured creditors
of the Applicant Company 1. In view the fact that there is no arrangement
with the unsecured creditors, the meeting of the unsecured creditors to
seek their approval to the Scheme is dispensed with. The Applicant
Company 1 is directed to issue individual notices to their unsecured
creditors by courier or registered post or speed post or hand delivery or
through e-mail (to those unsecured creditors whose email addresses are
duly registered with the Applicant Company 1), at their last known
address as per the records of the Applicant Company 1, as required under
Section 230(3) of the Companies Act, 2013, 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 and copy of such
representations shall simultaneously be served upon Applicant Company
L.

Page 19 of 24



IN THE NATIONAL COMPANY LAW TRIBUNAL,

MUMBAI BENCH-IV
CA(CAA)/1166/MB-1V/2020

37. The Counsel for the Applicant Companies has submitted that as on
October 31, 2020, the Applicant Company 2 does not have any
unsecured creditors. Accordingly, the question of convening a meeting

of the unsecured creditors of the Applicant Company 2 does not arise.

38. The Counsel for the Applicant Companies has submitted that as on
September 30, 2020, the Applicant Company 3 has 2unsecured creditors,
the value of such unsecured creditors being Rs. 4,02,431. The Counsel
for the Applicant Companies further submitted that the Scheme is a
composite arrangement between shareholders of the Applicant
Companies as contemplated under Section 230(1)(b) and not in
accordance with the provisions of Section 230(1)(a) of the Act as there is
no compromise and/or arrangement with unsecured creditors, and that
the unsecured creditors of the Applicant Company 3 are being paid in
the normal course of business and as per the agreed terms and are not
called upon to make any sacrifices, hence their interests are not getting
affected in any way and are also secured. The present Scheme is in no
manner prejudicial to the interests of the unsecured creditors of
Applicant Company 3. The pre-Scheme net worth of the Applicant
Company 1, Applicant Company 2 and Applicant Company 3, as on
March 31, 2020 is Rs. 6,065 Crores, Rs. 1,345 Crores and Rs. 5 lacs,
respectively and the post-Scheme net worth of the Applicant Company 1
and Applicant Company 3 as on March 31, 2020 is Rs. 6,087 Crores and
Rs. 408 Crores respectively, all of which are positive. It is further
submitted that pursuant to the Scheme, the debt repayment capacity of
the Applicant Company 3 will not be adversely affected. Therefore, the
Scheme and the demerger/ amalgamation contemplated thereby will not
adversely affect the interests of the unsecured creditors of the Applicant
Company 3. In view the fact that there is no arrangement with the

unsecured creditors, the meeting of the unsecured creditors to seek their
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approval to the Scheme is dispensed with. The Applicant Company 3 is
directed to issue individual notices to their unsecured creditors by courier
or registered post or speed post or hand delivery or through e-mail (to
those unsecured creditors whose email addresses are duly registered with
the Applicant Company 3), at their last known address as per the records
of the Applicant Company 3, as required under Section 230(3) of the
Companies Act, 2013, 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 and copy of such representations shall

simultaneously be served upon Applicant Company 3.

39. The Applicant Company 1, pursuant to Section 230 (5) of the Companies
Act, 2013 read with Rule 8 of the Companies (Compromises,
Arrangements and Amalgamations) Rules,2016, is directed to serve the
notice of the meeting of its Equity Shareholders upon:(a) the Central
Government of India (through the Regional Director, Western Region,
Ministry of Corporate Affairs); (b) concerned Income Tax Authority
within whose jurisdiction the assessments of the Applicant Company1 is
made (mentioning the PAN of Applicant Company 1-
PAN:AAACMO0405A and GSTIN of Applicant Company 2-
27AAACMO405A1ZD (Maharashtra))at the following address Deputy
Commissioner of Income Tax, Circle 16 (1), CR Building, New Delhi-
110002; (c) Registrar of Companies, Mumbai, Maharashtra; (d) BSE
Limited; (e) National Stock Exchange of India Limited; (f) Securities and
Exchange Board of India; and (g) Competition Commission of India
with a direction that they may submit their representation, if any, within
a period of 30 (thirty) days from the date of receipt of such notice, to the
Tribunal and copy of such representations shall simultaneously be served
upon the Applicant Company 1, failing which, it will be presumed that

the aforesaid authorities have no representations to make on the Scheme.
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40. The Applicant Company 2, pursuant to Section 230 (5) of the Companies
Act, 2013 read with Rule 8 of the Companies (Compromises,
Arrangments and Amalgamations) Rules,2016, is directed to serve the
notice of the meeting of its Equity Shareholders upon:(a) the Central
Government of India (through the Regional Director, Western Region,
Ministry of Corporate Affairs); (b) concerned Income Tax Authority
within whose jurisdiction the assessments of the Applicant Company 1 is
made (mentioning the PAN of Applicant Company2-
PAN:AAICS6115R  and GSTIN of Applicant Company 2-
09AAICS6115R1ZN (Maharashtra))at the following address Deputy
Commissioner of Income Tax, Circle 22 (2), CR Building, New Delhi-
110002; (c) Registrar of Companies, Mumbai, Maharashtra; (c) the
Reserve Bank of India; (d) Competition Commission of India; and (e)
Registrar of Companies, Mumbai, Maharashtra, with a direction that
they may submit their representation, if any, within a period of 30 (thirty)
days from the date of receipt of such notice, to the Tribunal and copy of
such representations shall simultaneously be served upon the Applicant
Company 2, failing which, it will be presumed that the aforesaid

authorities have no representations to make on the Scheme.

41. The Applicant Company 2 is also directed to serve notice upon Official
Liquidator, High Court, Bombay, pursuant to section 230(5) of the
Companies Act, 2013 and as per Rule 8 of the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016. The
Tribunal is appointing M/s S V Godbole & Co., Chartered Accountant,
Tel: (022)22873819/ (022)22871999, email address:
godbolesatish@yahoo.com, to assist the Official Liquidator to scrutinize
the books of accounts of the said Applicant Company 2 for the last 5
years and submit its representation / report to the Tribunal. The

aforesaid Company to pay fees of Rs. 200000/- to the chartered
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accountants for this purpose. If no representation / response is received
by the Tribunal from Official Liquidator, Bombay within a period of 30
(thirty) days from the date of receipt of such notice, it will be presumed
that Official Liquidator has no representation / objection to the proposed
Scheme as per Rule 8 of the Companies (Compromises, Arrangements

and Amalgamations) Rules, 2016.

42. The Applicant Company 3, pursuant to Section 230 (5) of the Companies
Act, 2013 read with Rule 8 of the Companies (Compromises,
Arrangements and Amalgamations) Rules,2016, is directed to serve the
notice along with the copy of the Scheme upon:(a) the Central
Government of India (through the Regional Director, Western Region,
Ministry of Corporate Affairs); (b) concerned Income Tax Authority
within whose jurisdiction the assessments of the Applicant Company1 is
made (mentioning the PAN of Applicant Company 3 PAN:
AANCMS5330P and  GSTIN of  Applicant  Company 3
27AANCMS5330P1ZV (Maharashtra) at the following address Deputy
Commissioner of Income Tax, Circle 14(2) (1), Aayakar Bhawan ,
Mumbai; and (c) Registrar of Companies, Mumbai, Maharashtra, with
a direction that they may submit their representation, if any, within a
period of 30 (thirty) days from the date of receipt of such notice, to the
Tribunal and copy of such representations shall simultaneously be served
upon the Applicant Company 1, failing which, it will be presumed that

the aforesaid authorities have no representations to make on the Scheme.

43. The Applicant Companies shall host the notices directed herein, on their

respective websites, if any.

44. The Applicant Companies shall file proof of compliance electronically to

report to this Tribunal that the directions regarding issue of notices and
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publication of advertisement as stated in above paragraphs have been

duly complied with.

45. Ordered accordingly.

Sd/- Sd/-
CHANDRA BHAN SINGH SUCHITRA KANUPARTHI
Member (Technical) Member (Judicial)
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Price Waterhouse & Co LLP B S R & Associates LLP

Building 10C, 17th & 18th floor, Ehda;tergd Aﬁcourllt?rgls
DLF Cyber City odha bixcellus, Ist rloor,

B Apollo Mills Compound, N.M. Joshi Marg,
(i = AN, e Mahalakshmi, Mumbai 400 011, India

India
Dated: 02 July 2020

To
Board of Directors Board of Directors
Motherson Sumi Systems Limited Samvardhana Motherson International
Unit 705, C Wing, One BKC, G Block, Bandra | Limited
Kurla Complex, Unit 705, C Wing, One BKC, G Biock,
Bandra East, Mumbai, Bandra Kurla Complex,
Mabharashtra 400051 Bandra East, Mumbai,

Maharashtra 400051

Sub: Recommendation of Share Exchange ratio for the proposed merger of Samvardhana
Motherson International Limited into Motherson Sumi Systems Limited

Dear Sir / Madam,

We refer to the

e engagement letter whereby Motherson Sumi Systems Limited (hereinafter referred to as
“MSSL” or the “Amalgamated Company” or “Transferor Company”) and Samvardhana
Motherson International Limited (hereinafter referred to as “SAMIL” or “Amalgamated
Company 1) have requested Price Waterhouse & Co LLP (hereinafter referred to as
PW&Co); and

e engagement letter whereby MSSL and SAMIL have requested B S R & Associates LLP
(hereinafter referred to as “B S R”)

for recommendation on the share entitlement ratio and the share exchange ratio of equity shares
for the proposed Transactions defined hereinafter.

SAMIL and MSSL are together hereinafter referred to as the ‘Companies’.
B S R and PW&Co has been hereafter referred to as “Valuers” or we” or “us” and individually

referred to as “Valuer” in this joint share exchange ratio Report (“Share Exchange Ratio Report”
or “Report™).
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SCOPE AND PURPOSE OF THIS REPORT

Motherson Sumi Systems Limited is a public limited company incorporated on December 19,
1986, under the Laws of India, having its registered office at Unit 705, C Wing, One BKC, G
Block, Bandra Kurla Complex, Mumbai 400 051, Maharashtra. The CIN of MSSL is
L34300MH1986PL.C284510. The equity shares of MSSL are listed on BSE Limited and
National Stock Exchange of India Limited. The non-convertible debentures (“NCDs”) issued by
MSSL are listed on BSE Limited. MSSL is engaged in the business of manufacturing of
automotive components, inter-alia, wiring harness, manufacturing of ‘vision system,
manufacturing of moulded and polymer products etc., directly and/or through subsidiaries. MSSL
reported consolidated revenue from operations and profit after tax of INR 635,368.7 million and
INR 12,944.4 million, respectively for the year ended 31 March 2020. MSSL has a consolidated
networth of INR 112,609.4 million on 31 March 2020. MSSL businesses can be classified into
the following segments/verticals (“MSSL Segments™):

e Domestic Wiring Harness Business (“DWH”);

e  Other Domestic Business (“Non DWH?”) in standalone MSSL;

e International Wiring Harness business (“International Wiring Harness”) comprising
MSSL Estonia WH OU consolidated (inctudes the PKC Group), MSSL Consolidated Inc.
(USA) and other international subsidiaries', engaged in wiring harness and moulded
products;

e 51% stake in Samvardhana Motherson Automotive Systems Group BV (“SMRPBV”).
SMRPBYV is an Investment holding Company which houses three businesses (i)
Samvardhana Motherson Reflectec Group (“SMR™), which is engaged in manufacture
and sale of rear-view vision systems; (ii) Samvardhana Motherson Peguform GmbH
(“SMP”), which is engaged in manufacture and sale of polymer based interior and
exterior products for automotive industry; and (iii) Samvardhana Motherson Reydel
Companies (“SMRC”), which is engaged in manufacture and sale of polymer based
interior products for automotive industry; and

e Investments in other domestic Joint Ventures?.

Samvardhana Motherson International Limited is a public limited company incorporated on
December 9, 2004, under the Laws of India, having its registered office at Unit 705, C Wing, One
BKC, G Block, Bandra Kurla Complex, Mumbai 400 051, Maharashtra. The NCDs issued by the
Amalgamating Company are listed on BSE Limited. The CIN of the Amalgamating Company is
U74900MH2004PLC287011. The Amalgamating Company is a non-deposit taking systemically
important core investment company (CIC-ND-SI) registered with the Reserve Bank of India.
Amalgamating Company is engaged in the business of holding and nurturing its investments in
various subsidiaries and joint-venture companies in India and across the world and also provides

! Key international subsidiaries include MSSL (GB) Limited (UK) and its subsidiaries, Motherson
Electrical Wires Lanka Private Limited, MSSL (S) Pte Limited (Singapore) and its subsidiaries, MSSL
Global RSA Module Engineering Limited (South Africa), Vacuform 2000 (Pty) Limited (South Africa) and
MSSL Australia Pty Limited

2 These include Kyungshin Industrial Motherson Limited, Calsonic Kansei Motherson Auto Products
Limited, SMR Automotive Systems India Limited and Motherson Compounding Solution Limited
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strategic, operational and management support to its group companies. The Amalgamating
Company, directly or indirectly through its subsidiaries, is contemplating the commencement of
new businesses, including civil aviation.
SAMIL businesses can be classified into the following segments/verticals (“SAMIL
Segments”):
e 33.43% equity shareholding in MSSL;
o 49% equity stake in SMRPBV;
¢ Standalone operations of SAMIL which includes providing strategic, operational and
management support to its group companies and Investments in subsidiaries/ JVs and
associates® which are engaged in manufacture and sale of various components for auto
industry.

We understand that under a Composite Scheme of Amalgamation and Arrangement (“Schemc™)
the Management of the Companies are inter alia contemplating the following;:

a) Demerger of the Domestic Wiring Harness Business of MSSL (“Transaction 17) into a
new company which is in the process of being incorporated as a wholly owned
subsidiary of MSSL(the “Resulting Company” or the “New Co.”); and

b) Merger of SAMIL with MSSL (“Transaction 2”), subsequent to the completion of
Transaction 1 i.e. demerger of DWH business referred above.

in accordance with the provisions of Sections 230 to 232, and other applicable provisions, of the
Companies Act, 2013, including the rules and regulations issued thereunder, as may be
applicable.

Transaction 1 and Transaction 2 are together referred to as “Transactions”.

In this report post demerger of Domestic Wiring Harness Business, MSSL is referred to as
“MSSL (excluding DWH)”.

We understand from the Scheme that as a consideration for
i) Transaction 1, the equity shareholders of MSSL would be issued equity shares of
Resulting Company. Simultaneous with the issuance of such Equity Shares to the
shareholders of MSSL, the existing issued and paid up equity share capital of the
Resulting Company, as held by MSSL, shall be automatically cancelled; and
ii) Transaction 2, the equity shareholders of SAMIL would be issued equity shares of
MSSL (excluding DWH). Simultaneous with the issuance of such Equity Shares to

3 The key subsidiaries/ JVs/ Associate companies of SAMIL include CTM India Limited (“CTM”),
Magneti Marelli Motherson Auto System Private Limited (“MMM?”), MS Global India Automative Private
Limited (“MSGI”), Magneti Marelli Motherson Shock Absorbers India Private Limited (“MMSA”), Valeo
Motherson Thermal Commercial Vehicles India Limited (“VMTL”), Fritzmeier Motherson Cabin
Engineering Private Limited (“FMCPL”), Samvardhana Motherson Innovative Solutions Limited
(“SMISL”), Motherson Techno Tools Limited (“MTTL”), Motherson Auto Solution Limited (“MASL”),
Motherson Sumi Infotech and Design Limited (“MIND”), Anest Iwata Motherson Private Limited (“AIM”)
and Matsui Technologies India Limited (“MTIL”), Motherson Moulds and Diecasting Limited (“MMDL”)
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the shareholders of SAMIL, the existing issued and paid up equity share capital of
MSSL, as held by SAMIL, shall be automatically cancelled.

For the aforesaid purpose, the Board of Directors of MSSL and SAMIL have appointed PW&Co
and B S R to submit a joint report recommending:
a) Opinion on the Share Entitlement Ratio for the proposed demerger of DWH business
from MSSL into Resulting Company (Transaction 1); and
b) Share Exchange Ratio for Transaction 2 i.e. merger of SAMIL with MSSL (excluding
DWH), referred as ‘Share Exchange Ratio’

on a going concern basis with 31 March 2020 being the Valuation Date, for the consideration of
the Board of Directors (including audit committees, as applicable) of the Companies in
accordance with the applicable Securities and Exchange Board of India (“SEBI”), the relevant
stock exchanges’, and relevant laws, rules and regulations.

It is clarified that reference to this valuation report in any document and/ or filing with
aforementioned tribunal/ judicial/ regulatory authorities/ government authorities/ stock
exchanges/ courts/ shareholders/ professional advisors/ merchant bankers, in connection with the
Transaction, shall not be deemed to be an acceptance by the Valuers of any responsibility or
liability to any person/ party other than the Boards of Directors of the Companies.

We understand that you did not require us to perform this valuation as a registered valuer under
the Companies Act 2013 (“Act”), the Companies (Registered Valuers And Valuation) Rules,
2017 or as per any other rules, regulations, standards, bye-laws, ordinance, notifications issued
pursuant to such Act or Rules.

As per the Scheme we understand that the Appointed Date for Transaction 1 is 01 April 2021;
Appointed Date for Transaction 2 shall be one day after the date on which Transaction 1 is
completed and shares have been issued by Resulting Company to the shareholders of MSSL.

The report will be used by the Companies only for the purpose, as indicated in this report, for
which we have been appointed. The results of our valuation analysis and our Report cannot be
used or relied by the Companies for any other purpose or by any other party for any purpose
whatsoever. We are not responsible to any other person/ party for any decision of such person/
party based on this Report.

The scope of our services is to conduct a relative (and not absolute) valuation of the equity shares
of the Companies and recommend on a Share Exchange Ratio for the Transaction 2 in accordance
with generally accepted professional standards and also confirm the Share Entitlement Ratio for
Transaction 1.

The Valuers have been appointed severally and not jointly. We have worked independently in our
analysis and after arriving at a consensus on fair exchange ratio, are issuing this Share Exchange
Ratio Report.

This Report is our deliverable for the above engagement. This Report is subject to the scope,

18t Floor,
Lodhs Excelus,

Page 4 of 15




assumptions, exclusions, limitations and disclaimers detailed hereinafter. As such, the Report is to
be read in totality, and not in parts, in conjunction with the relevant documents referred to therein.

SOURCES OF INFORMATION

In connection with this exercise, we have used the following information received from the
Management (via the data room set up by the Companies) and gathered from public domain:

e Annual reports of MSSL and its subsidiaries;

e Audited/ provisional standalone and consolidated historical financial information of
MSSL and its subsidiaries/JVs/ associate companies for the 3 years ended 31 March
2020;

e Carve out historical financial information of MSSL (excluding DWH) for the 3 years
ended 31 March 2020;

e Carve out historical financial information of DWH for the year ended 31 March 2020;

e Audited standalone and consolidated historical financial information of SAMIL and its
subsidiaries/JVs/ associate companies for the 3 years ended 31 March 2020;

e Projected financials (comprising Statement of Profit and Loss and Balance Sheet) for 5
years ending 31 March 2025 for DWH, MSSL (excluding DWH), its subsidiaries, JVs
and associate companies;

e Projected financials (comprising Statement of Profit and Loss and Balance Sheet) for 5
years ending 31 March 2025 for SAMIL, its subsidiaries, JVs and associate companies;

e Desktop Financial Due Diligence report on SAMIL and certain key subsidiaries/ JVs/
Associate companies of SAMIL*,

o Details of surplus assets such as real estate and valuation report/estimates thereof;

o Discussions with the Management of the respective Companies in connection with the
business operations of the respective Companies, past trends and non-recurring/abnormal
items, future plans and prospects, etc.;

e Draft Composite Scheme of Amalgamation and Arrangement dated 01 July 2020;

s Other information and documents that we considered necessary for the purpose of this
engagement.

During the discussions with the Management of both Companies, we have also obtained
explanations and information considered reasonably necessary for our exercise. The Companies
have been provided with the opportunity to review the draft report (excluding the recommended
entitlement and exchange ratios) as part of our standard practice to make sure that factual
inaccuracies / omissions are avoided in our final report.

4 CTM, MMM, MSGI, MMSA, VMTL, FMCPL, SMISL, MTTL, MASL, MIND and AIM.
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SCOPE LIMITATIONS, ASSUMPTIONS, QUALIFICATIONS, EXCLUSIONS AND
DISCLAIMERS

Provision of opinions and consideration of the issues described herein are areas of our regular
practice. The services do not represent accounting, assurance, accounting / tax due diligence,
consulting or tax related services that may otherwise be provided by us or our affiliates.

This Report, its contents and the results herein are specific to (i) the purpose of relative valuation
agreed as per the terms of our engagement; (ii) the date of this Report and (iii) are based on the
audited balance sheets of the Companies as at 31 March 2020 and other information provided by
Management. As per the Management the business activities of MSSL and SAMIL have been
impacted due to Covid-19 pandemic and the consequent lockdown in various countries including
India. The respective Managements have represented that the impact of Covid-19 on the business
operations of the Companies have been considered/ factored in the projections. Our opinion is
based on prevailing market, economic and other conditions at the Report date and corresponds
with a period of significant volatility in global financial markets and widespread macro-economic
uncertainty. To the extent possible, we have reflected these conditions in the Report. However,
the factors driving these conditions can change over relatively short periods of time. The impact
of any subsequent changes in these conditions on the global economy and financial markets
generally, and the Companies being valued specifically, could impact upon value in the future,
either positively or negatively. The Management has further represented that other than the
Covid-19 impact no material adverse change has occurred in their respective operations and
financial position of the Companies between 31 March 2020 and the Report date.

An analysis of this nature is necessarily based on the prevailing stock market, financiai, economic
and other conditions in general and industry trends in particular as in effect on, and the
information made available to us as of, the date hereof. Events occurring after the date hereof
may affect this Report and the assumptions used in preparing it, and we do not assume any
obligation to update, revise or reaffirm this Report.

The recommendation(s) rendered in this Report only represent our recommendation(s) based
upon information till the date of this Report, furnished by the Companies (or its representatives)
and other sources and the said recommendation(s) shall be considered to be in the nature of non-
binding advice. Any person/ party intending to provide finance/ invest in the shares/ businesses of
the Companies/ their holding companies/ subsidiaries/ joint ventures/ associates/ investee/ group
companies, if any, shall do so after seeking their own professional advice and after carrying out
their own due diligence procedures to ensure that they are making an informed decision. If any
persor/ party (other than the Companies) chooses to place reliance upon any matters included in
the Report, they shall do so at their own risk and without recourse to the Valuers.

We must emphasize that the projected financial information has been prepared by the
Managements of the respective companies and provided to us for the purpose of our analysis. The
fact that we have considered the projected financial information in this exercise should not be
construed or taken as our being associated with or a party to such projections. Realizations of free
cash flow forecast used in the analysis will be dependent on the continuing validity of
assumptions on which they are based. Our analysis, therefore, will not, and cannot be directed to
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provide any assurance about the achievability of the projected financial information. Since the
projected financial information relates to future, actual results are likely to be different from the
projected results because events and circumstances do not occur as expected, and the differences
may be material.

It should be understood that the valuation of any company or its assets is inherently imprecise and
is subject to certain uncertainties and contingencies, all of which are difficult to predict and are
beyond our control. In performing our analysis, we made numerous assumptions with respect to
industry performance and general business and economic conditions, many of which are beyond
the control of the Companies. In addition, this valuation will fluctuate with changes in prevailing
market conditions, the conditions and prospects, fin