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TATA MOTORS LIMI"I"l>D 

Order delivered on: 12.12.2019 

Coram: 
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ORDER 

l. The sanction of lhis Tribunal is sought under S¢Ctlons 230 to 232 of the 

Companies Ac t, 2013, to a Scheme of Arra.ngement between TATA 

M<YI'ORS I.JMITED, the Transfc.ror Company and TI\TA ADVANCED 

SYSTEMS LIMITED, the Transferee Company. 

2. The Transrcror Company and the Transferee Company have approved the 

said Scheme by passing the J3oard Rcsoluliono on May 03, 2018 and 

.June 25, 2018 rcsp<:ctivcly and thereafter they have approached the 

Tnbunal for sanction of the Scheme. 

3. The Board of Directors of the Transferor Company and the Transferee 

Company have, at their respective meetings held on May 20, 2019 and 

May 09, 2019 respectively approved extension of date for completion of 

the ''conditions precedent" mentioned in Clause 2 1 (aJ of the Scheme to 

.July 26, 2020. 

4. The Transferor Company is primarily engaged in the business of design, 

development and manufacturing of a wid<: nmgc of commercial, 

passenger and defense vehicles and parts thereof for sale wil.hin lndJa 

and abroad. 

5. The Transferee Company is primarily engaged 1n the business of 

production and assembly of systems, sub-systems and solutions used in 

lhe aerospace and defense induslry 

&. 1'he Learned Coun$el for the Petitioner states that the order in respect of 

the Company Scheme Application No. 398 o( 20 19 was passed on May 

06, 2019 and June 03, 20 19. The Learned Counsel for the petitioner 

further states that order in respect of C.P.(CM)/2954/MB/2019 was 

passed on 20th Sept em bcr, 2019. 

7. The proposed •cheme will help in the following ways that the L'!ansfer of 

the Defense Undertaking of the Transferor Company to 

Coinpany, pursuant to the Scheme, would inter 

(ollv~tJt~ bcncfita: 
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i. In case or th<: Transferor Company: 

• f\•tonetising the value of the investment made in the design and 

development of the various products for defense customers by 

the Transferor Company through the transfer of its Defense 

Undertaking (as defined in the Scheme) ; 

• Leverage the scale and compct.ttivc odvantages of a larger 

unified c11t..ily which provides varioua produc1s and services as 

part of th e defense supply chai n , and participate in the future 

growth opportumtics m defense business through the Earn·Out 

Consideration (as defined in the Scheme) and as a vendor to the 

Transferee Company. 

u. In case of the Transferee Company: 

• Facilitate rocuscd investments, better capital allocation and 

assist in the scaling up of operations; 

• Ability to execute larger and more complex projects across air 

systems. land eyatems, <::ontrol weapon ay»tcms; and 

• Achieve cost synergies. 

8. The Scheme will not ;n any manner be prejudJcial to the interests of the 

concerned shareholders and creditors or the gene raJ pu bUc at la.rge. 

9. The Authorised Share Capital of the Petitioner as on the date of filing the 

petition was R•. 40,000,000,000 comprising of 4,000.000,000 Ordinary 

Shares of Rs.2/· each; 1,000,000,000 'A' Ordmary Shares of Rs.2/· each 

and 300,000,000 ConvcrtJble CUmulative Preference Shares of Rs.lOO/· 

each. The Issued Share Capital of the Petitioner as on the date of filing 

the petition wwo Rs. 6,793,158,3 t 2 comprising of 2,887,843,046 

Ordinary Shares of Rs.2/- each and 508,736,110 'A' Ordinary Shares of 

Rs.2/· each. The Subscribed Share Capital of the l'etitfo.ne s on the 

date of filinK the petition was Rs. 6,791, 702, d~·:;~;~ of 
0 

2,887,348,694 Ordinary Shares of Rs.2/- each nrid 50.8,502';:a7 'A' 
•••. 3 :. 

Ordinary Shares of Rs.2/· each. The Paid up Shani,,~pital of e 
'- -
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Petitioner as on the date of filing the petition was Rs. 5, 774,696,948 

comprising of 2,887,348,694 Ordinary Shares of Rs.?./- each (less calls 

in arrears 310 Ordinary Shares of Rs.?./- each {Rs. l/- out.<t.anding on 

each) and 260 Ordinary Shares of Rs.2/- each (Rs.0.50/· outstanding on 

each) and after a dding share forfeiture amount of Rs. 477,945/ -) and 

508,502,37 1 'A' Ordinary Shares of J{s. 2/- each . 

10. The Authorised Share Capital of the Transferee Company as on the date 

of CUing the petition was 25,00,00,00,000 comprising of 250,00,00,000 

Equity Shares of Rs. WI- each a nd the lssuc:d, Subscribed and Paid-up 

Share Capital of the Tr ansferee Company is Rs. 548,17,1 1,570 

comprising of 54,81, 7.1, 157 Equity Shares of Rs. 10/· each. 

11. The averments made in the Petition and the submissions made by the 

Learned Advocate for the Petitioners arc: 

i. The Petitioner Company had complied with all requirements as per 

directions of the Tribunal and they have filed necessary Affida,·its of 

compliar~n. in this Tribunal. Moreover, lhc Petitioner Company 

undertakes £O comply with aU the s tatutory requirements if any. as 

required under the Compan.ics Acl, 2013 and the Rules made 

thereunder Whichever is applicable. 

II. The Regional Director has filed his Report d .. lcd 14'" day of November, 

20 I 9 stating inter alia that the lion 'b1c Tribunal may be pleased 1X> 

consider the observations as stat.<:d in paragraph rv (a) to (i) or the 

report and pass such other order or orders as deemed fit and proper in 

the facts and circumstances of the case. ln paragraph lV or the: said 

Report, the Regional Director has stated that:-

a) The Registered OffiCe of Taw. Aduano-ed Systems Limited 

(J'ransferee Company) i.~ s ituated in tJu? Stnte of f..lyd.erabad. is 

outside the jurisdiction of this Han 'ble 1nbunal and falL• within 

the jurisdiction of Hon'ble NCLT, a1 Hyrlerabad. Accordingly, 

s imilar approval be obtained by the Transferee Company from 

Non'ble NCI-1', at Hyderabad; 

b) Tata Motors L.imit"ed ("the Transferee 

company, in view of the provision..~ 
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Companies Act, 2013 r/w rule 8 of the Companies (Compromise, 

Arrangement and Amalgamations) Rules, 2016 Hon 'bi.e NCLT may 

kindly issue notice to other sectorial regulators or authorities (fh.e 

Securities and Exchange Board of lnd.ia~ !Jombay Stock exchange 

Limited and National Stock Exchange of 1ndia and/ or pass 

appropri.a.l·e orders/ orders as deem fit; 

c) In addition to compliance of AS- 14 {IND AS-103) the Trar.sferee 

Company shall pass s uch accounting entries which are necessary 

in COnrl.ection. wilh the scheme to comply with other applicable 

Accounting Standards such as - AS·S (fND AS. B) etc.; 

d) As per Pa.rt·l- Gene.ral Definitions & Interpretat ion Clause 

l of the scheme 

"Appointed Date" means b'jfectiue Date; 

"Commencement Date" means July 2 71 2018 

"Effective Date" means the date faUing 5 (Five) ausiness days 

after the last of the dates on which all the conditions an:d m.alters 

referred co in claw;e 2.1 occur or have been fu1fi.Ued or L()Qived in 

accordance with this Scheme. Reference in this Scheme to the 

date of 'coming into effect of this Scheme' or the 1effectiueness of 

this Scheme' or the 'Scheme comirlg in.to effect' shall mean the 

6ffective Date. 

ln. this regard it is submitted that Section 2.92 (6) of the Companies 

Ac~ 20 1,1 SIQ.tes tha~ the scheme under this section shall clearly 

indicate art appointed date from which it shall be deemed to be 

effective from such date and not a date subsequent. to the 

ap pointed date. However, tlti.'i a.~pect may be decided by the 

Non'ble Tribunal taking into account in its inherent powers. 

Further, the Petitioner$ m4Y be asked to comply wlth the 

requirements and clarified uide circular no. 

F.No. 7/12/2019/CL-J dated 2 1 .08.2019 Lssued by the 

Ministry of Corporate Affairs . 
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e) As per Part-[ - Definition & lnt.erpretatiort Clause of the Scheme. 

•contracts" means all existing/ vaUd contracts (including withaut 

lim.icat.ion a.ny service con.tracts, consultant contracts, contracts 

with the ven.ciors cmd suppliers), deed.s, bonds, agreements, 

schemes, arrangements, bids, purchase orders, memoranda of 

understanding eutd other commitments, whether written or 

unwritten, entered into by or on. behalf o[. or the benefit of which 

is held in trust for or has been '"signed to, the Transferor 

Company a..• on the Appoint.ed Date, each of which belongs to, is 

utilised in or for the benejil of, or pertains to the Defense 

Undertaking, but does not include the Excluded Contracts; In this 

regard it is submitted that large number of con.tracts involves the 

transact-ion relating to Mini..<;uy of Deferu;e, which needs utmost 

secrecy to be maintained regarditl.g specifteations. special needs, 

dra.wittgs etc., NOC of Ministry of Defense is a condition 

precedent. Hence, notice may please be given to Ministry of 

Defense to file their objections/ rommentsl on the scheme; 

!J Hon 'ble NCI:r may kindiy direct the petitioners of file an affidavit 

to the extent that the Scheme enclosed to Company Application & 

Company Petition~ are one and same Cll'l.d lht:n: i."i no discrepancy/ 

any change/ changes are made and liberty be gwen to Central 

Government to file furtllf<r report if any required; 

g) The Petitioners under the provi.<ions of the section 230(5) of the 

Companies Act, 2013 ha.ve to serue notices to concerned 

authorities which are likely w be affected by Amalgamation. 

Further, the approval of the scheme by this Non'ble Tribunal may 

not deter such o.u.tltorities to deal with any of r.he issues arising 

after giving effect to the scheme. The decision of such Authorities 

is binding on the Petitioner Company(s). 

h) ROC Mumbai, irt his report/ letter No. RocM/TMLTASL//230-

232/ I 705 dated 28-08-20.19 has made a observations, the said 

observations are made at para 19 above. Jn view of the objections 

raised by ROC Mumbai, Hon'ble NCLT may 

orders/ orders a.~ deem fit; 
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i) The Scheme approved by the shareholders of both the petitioner 

companies does not indicate rema.ittin.g business. Under the 

scheme of Demerger, 1"ata Motors Limited, the Applicant Company 

ha..'i tQ indicate the sa..me; fn view of the above .Hon 'ble NCLT may 

pafis appropriate orders/ orders a.~ deem fit. 

iii. So far as the observation in paragraph IV (a) of the~ Report of the 

Regional Director is concerned, the Learr1ed Coum;cl for the Petitioner 

Companv submits that the Transferee Company viz., 1'ata Advanced 

Sy•tems Limited had filed the Petition bearing number CP (CAA) No. 

493/230/HD!l/2019 with the NCLT having its bench at Hyderabad 

and that similar approval will be obtained by the Transferee Company. 

iv. So far as the observation in paragraph IV (b) of the Report of the 

Regional Director is concerned, the Learned Counsel for the Petitioner 

Company submits that Tala Motors Limited, the Transferor Company 

had issued ooticc to the sectorial authorities including but nol limited 

to Securities and Exchange Board of India, 13ombay Stock exchange 

Limited and National Stock Exchange of India Limited as per the 

provisions · of section 230(5) of the Companies Act, 2013 r fw rule 8 of 

the Companies (Compromise, Arrangement and Amalgamations) Rules. 

201 & and bave also filed affidavit-of-Service on July 19 , 2019 in the 

National Company Law 1)ibunal, Mumbai Bench. 

v. So far as the observation in paragraph IV {c) of the Report of the 

Regional Director is concerned, the Learned Counsel for the Petitioner 

Company submits that the Transferor Company undertakes that in 

addition to compliance of AS-14 (corresponding rND AS· t03) for 

accounting treatment. the Transferor Company sha.IJ pass such 

accounting entries as may be necessary ln connection with the Scheme 

to comply with other applicable accounting standards such as AS-S 

(corresponding IND AS-8) as applicable. 

vi. As regards observation in paragraph N {d) of the R.D Report is 

concerned, at the outset, lh<~ Petitioner Company, thro .Uftr cd 

81·. Counsel submits that the issue of fudng of a ~f'~:ffi~g;z:~ 
//'"~~ ~~ 

the 'Appointed Date' is an issue which is no longe1 reS.:'inteO{a,bnd~ 1( ~. ~'-;<-/ e.; • 
I 1;: .•. , :.e. 

;' ,: •;.., :: ',' ~. ... 
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an cvcnt~bascd date can also be ftxcd as the lAppointcd Date> for a 

scheme of arrangement under Lhe provis ions of the Act. Ld. Counsel 

submits that the Oovcmmcnl of India, Lhrough the Ministry of 

Corporate Affairs has issued a Circular dated 2 1.08.20\9, bearing r~f. 

no. f. No. 7 I 12/2019/CL-1 whereby the Minisll'y has sufficiently 

clarified the pmvisions of Section 232(6) of the Act and permi tted an 

'Appointed Date ' which is not linked to any spcdfic: calc:ndar dab:, but 

a dale based on completion/ satisfaction of certain conditions, 

subject to which, the Scheme is to become effective and operational. 

The Ld. Sr. Counsel submits that for the purposes of Section 232(6) of 

the Act, the 'Appointed Date' can be a floating date and need not be a 

fixed date. Relying upon the said MCA Circular dated 21.08.2019, l.d. 

Sr. Counsel further submits tl1at the provision of Section 232(6) of the 

Act enables the companies in question to choose and state in the 

scheme an 'Appointed Dale'. This date may be a specific calendar date 

or may be tied to the occurrence of an event such as grant of license 

by a Competent Authority or fulfilment of any preconditions agreed 

upon by the parties, or meeting any other requirement as agreed upon 

between the parties, etc., which arc relevant to the scheme. The Ld. Sr. 

Counsel ":ccordingly submits U>.al the 'Appointed DaLe' has b.ccn 

clearly jndicatcd in the Scheme and that the same is capable of being 

identi fied in accordance with the provisions of the Act. The Ld. Sr. 

Counsel submits that by virtue of the stipulations in the Scheme for 

fulfi lment of certain conditions precedent, it is ncccssazy to conform 

the dcfmiti ons of 'Appointed Date ' and 'Effective Date'. The scope of the 

'Appoint<..--d Date and 'Effective Date' arc set forth in the Scheme. The 

Scheme defmes the 'Appointed Date' as meaning the •Effective Date'. 

The~ 'Effective Date:' is defined to mean «the last of th.e dates on which 

all the conditions a.nd matters referred to in Clau.se 21 of the Scheme 

occur or have been fulfilled or waived in accordance with the Scheme .. . •. 

This Scheme is a case, wherein the iin.plerocnlaHon of the Scheme is 

conditional tJpOr'l aod subject to approvals set out in clause 21 of the 

Scheme. The date on which all approvals set out in clause 21 of the 

Scheme, including withoul Umi taOon the receipt of the NOC/ Approval 

of the Ministry of Defence ('MoD") wi.ll be the Effective ·- . ~ mcd 
"'.':.(-. : ._:~; ' 

in the Scheme. Ld. Sr. Courtscl fu.rthcr submit~ t ~1't~<:t~~:.p]'~~ 
Defence Pro~-urcrnenl Procedure (2013 Amcndm , t) ,~Thc fi!i\~J'Ovl\ 1, 

... 'f'«ii' c 
~ ;).·"~ ';II: 
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this Hon 'blc Tribunal to \he: proposed Scheme of Arrangement is a prc

condilion for the approval by the MoD for transfer/ a.ssignmc:nt of 

con'tracts entered into by the Petitioner Company with the MoD. The 

Sr. Counsel submits that the 1'raosferor I P<:titioncr Company is oot 

permitte-d to assign contracts entered into by it with the MoD, without 

the prior consent of the MoD in cases involving merger, amalgamation, 

consolidation, acquisition, change in <.-ontTol or similar transaction and 

therefore the current scheme which contcmplalcs the transfer of the 

Defense Undertaking as a going con<-'<:rr'l on a slump sale basis cannot 

be given effect to v..rithout the prior approvtd of L.he g<wcrnmcnt 

authoritic,s including the MoD as set out in Clause 21. The provisions 

or Section 232(6) have been substantially complied with in the 

Scheme. ln this case. the ~Appointed Date' and (Effective Date• arc 

prospective in nature. Further, there is no legal impediment in 

accepting the tenability of the provisions incorporated in the Scheme. 

Ld. Sr. Counsel also subrn.ics lhat '\vhilc a Scheme can be sanctioned 

by the Tribunal, th(: actual date of its <.:'Oming into effect can be delayed 

till such lime as the necessary preconditions arc fulfilled and the same 

is permissible. S<:cl:ions 232(3)(d) and 232(3)(j) of the Act give the 

T'ribunal s.uch leeway. Moreover, sanctioning the Scheme docs not in 

any manner fetter the power of the Tribunal to delay the date of 

coming into effect of the Scheme. In addition to \he MCA Circular 

dated 21.08.2019, bearing ref. no. F. No. 7/ 12/20 19/CL-1, \he 

Transferor Company has also relied upon the following judgments in 

support of the above submission: 

a . Vodafone Mobile Services Limited and Vodafonc India Limited 

and Idea. CelJular Limit<.--d (Judgment delivered on December 

21,2017 Compru1y Scheme Petition No. 1012 of 2017, NCLT, 

Mumbai); 

b. In Re: SCIL Ventures Limited and Ors . (Judgment delivered 

<>n Augu>t 9, 2017, TCSP N<>- 158, 159 and 160 of 2017, 

NCLT, Mumbai); 

c. Sistema Shyam 

Communication Limited ((20 17( 136C LA 11 ( 
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d. In Rc. Equitas F'tnancc Limited &. Oro. !Judgment delivered 

on 06.06.2016, pasS<:d in CP Nos. 119 - 121 of 2016, High 

Court of Judicature at Madras); and 

c. Alrtcl Broadband Services Pnvatc Limited (Judgment 

dcliven:d on 11.04.2014 m CSP No. 91 of2014, Higll Court of 

Judicature al Bombayj 

Ld. Sr. Counsel thcn:forc submits !hat this objection of lhc I..d. RD be 

decided accordingly. 

vii. So far as the observation in paragraph IV (c) or Lhe Report of the 

Regional Director is concerned, lhe Learned Counsel for the Petitioner 

Company submits that Tata Motors J..imitcd, the Transferor Company 

bad issued notice to the Ministry of Defense u.s per the provisions o( 

section 230(5) of lhc Companies Act, 2013 rfw rule 8 of !he 

Companjcs {Compromise. Arrangement and Amalgamations) Rulers, 

20 16 and have nlso filed affidavit-of-Service on July 19, 2019 in lhc 

National Compuny t.aw Tribunal, Mumbai Ocnc:h. 

viii.So far as the observation in paragraph IV (0 of lhe Report of the 

Regional Director is concerned, the Learned Counsel for the Petitioner 

Company submits that the Petitioner Company undertakes that 

Scheme enclosed to the Company Appbcauon and the scheme enclosed 

to the Compru·~y Petition arc one & the .same a_nd there is no 

discrepancy I o.ny change/ changes made. 

lx. So far as Lhe observation in paragraph IV (g) of 1 he Report of the 

Regional Director Is concerned, the Learned Counsel for the Petitioner 

Company aubmiU:J lha.t the Petitioner Compa.ny htts :served nolicc5 lO 

concerned aulhoritics and undertakes lhal lhc approval of the scheme 

by this Hon'blc Tribunal may not deter any authorities to deal with any 

of the issues a.rising after giving effect to the scheme and that the 

decision of authorities is binding on the Petitioner Company. 

x. So far as lhe observation in paragraph IV (h) of !he Report of lhc 

Regional Director Is concerned, the Learned Counsel fo .,p;mj;'~ 
~ c.o~Y. J:,1. ..,_ 

Company submils that ROC. Mumbai in ils rc FYs ~~~.t l~'\. 
~ k:"i" -~~ 
z a:-:r .. 

.. :!J J 
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investigation, Inspection, Inquiry proceedings arc pending and there is 

no prosccutiOr'l file-d against the Company. 

xi. So far as Lhe ob•ervation in paragraph IV (i) of the Report of the 

Regional Director is tonccrm:d, the {..earned Counsel for the Petitioner 

Gompany s ubmits that afl(:r t ransfer of the defense undertaking of the 

Petitioner Company to the 'l'ransfct·cc Company, th(: Pctilioncr 

Compaoy wjll continue to carry on its core business of design, 

development and manufacturing of a wide range of commercial and 

passenger vehicles and pa!"ls thereof for- sate within lndia and abroad. 

12. The Counsel for lhc Petitioner Company submits that the Scheme was 

approved by the Board of Dlrcctors of the respective companies namely 

the T~:ansfcror Company and the Transrcrcc Company and appropriate 

resolutions were passed on 3rd May, 2018 and on June 25, 2018 

respectively and thereafter lhcy have approached the Tribunal for 

sanction of the Scheme. The National Company Law Tribunal had vjde 

orders dated May 06, 2019 and June 03, 2019, ordered the meeting of 

the Equity Shareholders of the Petitioner Company to be held on July 30, 

2019. The Petitioner Company is a listed Company and in their meeting 

held on July 30, 2019 the Scheme was approved. 

13. The Advocale for the Petitioner Company further states that 

consideration as provided in th(!' Scheme is as follows: 

Payment of s;on§idcration 

Upon the coming in to effect of this Scheme and in consideration of the 

transfer and v<.:sting of the Defense Undertaking in the Transferee 

Company in terms of t.h.i$ Scheme, the Transferee Cornpaoy shall, without 

any further application, act. instrument or deed, pay and discharge to the 

Transferor Cornpaoy, the consideration within 2 {two) Business Days from 

the Effective Date in a_ccordancc with the terms of Lhi:; S<;hcme, subject to 

further adjustmcrtts after the Effective Date, irt a<:<:ordance with Clause 13 

of this Scheme. 
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Effcc1ivc Date Adjustment 

(a) At least 3 (thn.-c) Ousincss Days prior to the Effective Oate1 the 

Transferor Company shall provide to the 1'ransfcrcc Company a 

statement of the following: 

(i) the estimated Design and Development Spend for the 

period between January 1, 20 18 and the Effec tive Date, 

calculated based on the formaL set out at Part A of 

Annexure 10 ("Declared ClositJg Design and Development 

Spend") and 

(ii) the estimated Working Capital as on tbc Effective Date 

calculated based on the forrnat set out at Part B of 

Annexure 10 ("Declared Closing Working Capital"). 

(b) On the Effective Date: 

(i) If the: 

(a) Declared Closing Design and Development Spend is more 

than 0 (Zero); or 

(b) Declared Closing Working Capital is more tha.n the Reference 

Working Capital, 

1'hcn in such ca_se the consideration shall be increased by 

such a differential amoun[ and the Transferee Company shall 

pay to the 'I'ransfcror Company such increased amount in 

accordance v.rith Clau~u:: 1 l . 

(ii) If the: 

(a) Declared Closing Dc~ign and Development Spend is less than 

or equal to 0 (Zero); or 

(b) Declared Closing Working Capital is Jess than the Reference 

Working Capital, 

Pogc 12 of 1 7 



C.P.(CAA)/2954/MD/20 19 

accordance with Clause 11. If the consideration becomes 

n egative after such reduction, the Transferor Company shall 

pay such negative a.rnounl to the Transferee Company. 

Post Effective Date Adjustment 

(a) After the Effective Date, the Transferee Company shaU have 

the right to verify the (i) Declared Closing Design and 

Development Spend; and (ii) Declared Closing Worklng 

Capital1 providt~d to it pursuant lO Clause 12 (a). If the 

Transferee Company decides to exercise such a right, the 

proceS$ under Annexure 5 shall be followed for making the 

adjustment c<>ntemplated under Clause 13 (b) and Clause 

13 (c). 

(b) If the: 

(i) Declared Closing Design and Development Spend is less 

than the VeriJicd Closing Design aod Development Spend; 

or 

(ii) Declared Closing Workin.g Capital is less than [he Verified 

Closing Working Capital, 

then. in each case, the Transferee Company shall pay an amount 

equal to such difference to the Transferor Company, within 5 (five) 

Business Days of Lhe date on which the VeriJicd Closing Design 

and Development Spend and/ or the Verified Closing Working 

Capital have been determined in accordance with this Scheme. 

(c) If the: 

( i) Declared Closing Design and Development Spend is more 

[ban the Verified C1ostng De~ign and Development Spend; 

or 

(ii) Declared Closing Working Capital is more than the Verified 

Closing Working Capital, 
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aud Development Spend and/ or Verified Closing Working Capital 

have bt;."Cn dct<..:nnincd in accordance with this Scheme. 

Earn-Out Consideration 

(a) Subject to Clo.uscsl4(b) and l4(c) of th.is Scheme, in addition to the 

Consideration, the Transferee C<>mpa.ny .shall pay to the Transferor 

Company an amount of 3% (three percent) of the revenue booked 

by the 'l'ransfcrcc Company (excluding applicable goods and service 

tax) from tht~ projects listed out in Annexure 7. 

(b) The aggregate amount payable: under Claus" 14{a) of this Scheme 

shall not exceeding Lhc aggrcgalc, an amount of lNR 

1750,00,00,000 (Indian Rupees One Thousand Seven Hundred and 

Fifty Crorcs) and be subject to the following additional sub-limits: 

(i) lNR !000,00,00,000 (Indian Rupees One Thousand Crorc) for 

the projects listed out in Part A of Annexure 8; and (ii) INR 

750,00,00,000 (Indian Rupees Seven Hundred And Pifty Crorcs) for 

the projects listed out in Part B of Annexure 8. 

(c) The amount contemplated under Clause !4(a) is payable only till 

earlier ol: 

(i) the date on which the Transferor Company rcc:.-civcs the 

maximum amounts prescribed under Clause J 4(b); or 

fii) '• ter of th.e 15th (fiftc:enth) year from; 

{A) April OJ , 2019; or 

(B) Effective Date. 

(d) 1"he Transferee C(lmpany shall pay the amounts contemplated 

under this Clause 14, if any, to the 1'ransfcror Company within I 

(one) month from lhc end of every quarter, based on the revenue 

generated by Transferee Company in th.c pn:ceding quarter from 

Chc projects mentioned in Clause 14(a). 

(c) 
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Company from time to time. Subject lo Clause l4(c), the 

abandonment or impairment of any project. listt:d in Annexure ?will 

not vitiate t he right of the Transft!ror Company to receive the 

payrnent under Clause 14{a). in the event the Transferee Company 

books revenue pertaining to such projcct(s) at any time after such 

abandonment o.r impairment. 

(ij On and after the Effective Date, any modifications to or 

developments in relation to the Business IP by the Transferee 

Company shall not deprive the 1Tansfcror Company of payments 

under Clause 14(a], as 1ong as th<;: models/ projects created by the 

Transferee Company as a result of such modification of the 

Business IP arc:: materially the same as the models/ projects set 

out in Annexure 8 . 

(G) Wirh in 3 (three) months of the Effective Date or such other date as 

rnay be agreed between the Transferor and the Tra_I'ISferee 

Company, the Transferee Company sha,ll replace the guarantees 

Ested in Annexure 13, such that the Transferor Company is 

discharged of its obligations under such guarantees. During the 

period referred to in rhis Clause 15, the Transferor Company shall 

provide the Transferee Company all reasonable co-operation as 

may be J'lece.ssary for the replacement of such guarantees. 

14. The Ld. Counsel for the Petitioner Company submitted that in terms of 

clause 21 of Lhc Scheme, the conditions precedent, as mentioned 

thereunder arc rcq·u ircd to be complied with within a period of 1 (one) 

year from the Commencement Date. Tbe Commcnc::emcnL Date in terms 

of the Scheme is defined as being July 27, 2018 . Hence, the words "one 

year11 need to be substituted L<> give su.ch time as may be necessary for 

completion of th<~ various conditions precedent. The Ld. CounscJ further 

submitted that in the event such change ·i~ nol made. the Scheme will 

not become effective in asmuch as the said period of one year is due to 

expire on July 26, 2019 . 1'he Ld. Counsel further submits that the said 

Clau~c 21 of the proposed Scheme of Arrong,cmcnl gjves powers to the 
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Company have, vide their 13oard Resolutions dated May 20, 20 19 and 

May 09,20 19, l'(:opcctively. approved cxt<:na!ort or date for completion of 

the conditions precedent mentioned in Clause 2 1 (aj of the Scheme Lo 

July 26, 2020. Furt.hcr, in case where any other condition(s) precedent i• 

not satisfied/ fulfiUcd, mainly being the approval of the MoD or other 

governmental authorities , then the Ooard of Olrcctors of the: Pc:titiooc:r 

Company and the Transferee Company may approve a mutually 

acceptable date U\ order to further extend such period. 

From the material ora record, the Scheme uppcars to be fair and 

reasonable and is rtot violative of any provisions or law and is not 

contmry to public policy. Accordingly, this Dcnch. to the Petitioner 

Company, do Order that: 

a. The clarifications and unden.akings given by the Learned Advocate for 

the Petitioner to the ob~rvations made in the Report of Regional 

Director arc considered by this Bench and lhosc arc hereby a,cccptcd. 

Subscqucnlly, this bench hereby dir~-ct• petitioner to comply with the 

provisions/~tatcmcnts which the Petitioner und<:rt.akcs herein. 

b. Since all the requisite statutory complianc:-cs have been fulfllled, and 

for all the direction• pn .. od in this Order, C.P.(CAA)/2954/MD/2019 

is made absolute In terms of prayers clauses (a) to (d). 

c . The Board of Oll'Cetors of the Petitioner Company and the Transferee 

Company may approve a mutually acccpiAlblc dot<: In order to further 

extend the period for the completion of the condltlon{s) precedent. 

d . The Petitioner Company to lodge a copy of this order and the Scheme 

duly authenticated by the Deputy Director or Assistant Registrar, aa 

the case may be, Nalional Company Law Tnbunal, Mumbai Bench, 

w:ith the conc:crncd Superintendent of Stumps for the purpose of 

adjudication or stamp duly payable, if any, on 

days from the dutc or receipt of the order. 
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c. Petitioner Company is d irected to file a cc:rtifit~d copy of this ordcl.'" 

along with a copy of the Scheme with tht! COr'lc t;mc..-d Rcgislntr o f 

c<nnpattics, ch;c1ronica1Jy, along with E-form INC 28 in addition to the 

physical copy, within 30 days from the date of receipt of the order by 

the Registry, duly certified by the Deputy Director or the Assistant 

Registrdr, as 1ht: case may be, of the National Company Law Tribunal, 

Mum bai Bench. Additionally, in compliance '\vith Clause 6(d} of the 

MCA Circula.r dated 2J .08.2019, bearing ref. no. F. No. 

7/12/2019/CL· l, and since <he appointed date is an event based 

date, which may be a date subsequent to Lht! date of lodging of the 

order wit;h the Rcgistrru- of Companies, the Petitioner Company is 

directed to intimate the office of the con(.."Cl'ncd Registrar of Companies 

within 30 dC:t.y:S c>f cornp1ctioo of last of the conditions precedent set 

out in Clause 2 1 of the proposed Scheme of Arrangement. 

f. The Petitioner Company to pay costs of Rs. 25,0001- to the Regional 

Director. Western l~cgion, Mumbai. The costs to be paid within four 

weeks from the date of receipt of order. 

g . All authorities concerned, to act on a certified copy of th is order along 

wi th Scheme duly certified by the Deputy Director or the Assistant 

Registrar, National Company Law Tribunal, Mu.mba.i Bench . 

h. Any pen;on interested is at liberty to apply to the Tribunal in these 

matters for any directions or modification th~t may be necessary. 

i. Any concc.rn<:d Authority is a t liberty to approach this Dcnch for a.ny 

further clarification/ direction under this Scheme. 

16. Otdcred accordingly. To be consigned to Records. 

Sd/ - Sd/-



SCIIEM.E OF ARRAl'<GEMEN'T 

UNDER SECTIONS UOT01J10FTHE COMPANIES ACT, lOll 

BETWEEN 

TA TA MOTORS LIJIIITED Transferor Company 

AND 

TATAADVANCEDSYSTEMS LIMITED Tr.lnsferee Company 

AND 

THJ!IR RESP.&CTIVE SIIAREHOLDERS AND CREDITORS 

A. li\'TRODUCTION 

I. TATA MOTORS LIMITED, a public limited company lncorporated under the laws of lndla 
and having its registered office at Bombay House, 24, Homi Mody Street, Pon, Mumbai- 400001 
and Jisled on the National Stock Exchan.ge of India Limited ("NSt:") and BSE Limited \'DSE") 
('Transferor Comp• ny'j, The Trnnsferor Company is, inter alia, engaged in the business of 
design, de,•elopment and manufacturing of a wide range of c.ommc:rc:ial, passenger and ckfcosc 
vehicles and paru tbcrcof for 11lc within India and abroad. 

2. TATA ADVANCED SYSTEMS LIMITED, a public limited oornpany iooxporated under the 
laws of India aud baving its rqislmd office at Hardware Patt, Ploc no. 21. Sy No. Ill, lmarat 
Kancba, Raviryala Yillaae, Mahcsbwanm Mandai, H)'dcnbod· 501218 {"''rtMftrH 
Compaay"). The TI"IU)Sfm:e Company is engaged in the business of p!Oduction snd assembly of 
systems, sub-systems aud solutions used in the aerospace and defense induslly. 

3. This: Sthcme of Arrangtmtnt becween Lhc Transferor Company and the Transfcroc Company 
("Seheme") provides for the IJ'Onsfer of the Defense Undmaking (a.r rllt/ined below) of lhe 
Transferor Company to the Transferee Company, as a going eonccn1 on a slump sa1e basis {as 
defined under Section 2(42C) of the lncome Tax Act. 1961), for a C(lnslderation amount payable 
by the Transferee Company to the Transferor Company punuruu 10 the tenn.'i of this Sebemc, 
with e!Tect from the Appointed Date (m clttfined heluw) punuant to Sections 230 to 232 and other 
relevant provisjon$ of the Aet (a.r tkfi«d below), aod various other maucn consoquenti:al to or 
otherwise e:onnected wid! the ebove itt the mo"mncr provi<Scd for ln UU, $(heme. 

B. RATIONALE AND PURPOSES OF THE SCII:DIE 

I . The tnmsfer of the Defen>c IJndcnaking (m tkfined he/ow) of the Transferor Company to the 
Transferee Company, punuant to &his Scheme. would inlu alia result in the following bcocfits: 

i. In case of the Transferor Comp;~ny: 

• M.onetisiog the value of the investment mAde in the dc•lan ftnd devtlopmcnt of the 
various products for defence customers by the Transferor Company through the transfer 
ofir• Defense Undmoldng {ar defined heluw); 

• Le"-erage the sc:~~le and competitive ad.vantaacs of a l;araer unified entity which provides 
various produ<ls aud ~<~Vices as pon of the def<O<C supply chain, aud participate in the 
future &n>Wih _.unities in defence busineu lhrougb the Elm Out Coosidenlioo (as 
tkfined he/ow) aud u a VCDdor 10 the Transf...,. Compony. 

ii. In case of the Transfm:e Co-y: 

• Facilitate focused investments, bcue:r capita] aJiocatioo and assist in lhe scaling up or 
operations: 

2. The Sebcmo also ll<Ovldco rr. various Olb<r mattcn OOII$CQIIOtlllal ar o<IM[i;w;,se 
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connected herewith. 

3. The Scheme: will not in any manner be prejudicial to the interes.ts of tbe concerned shareholders 
and creditors or tbc general public at large. 

C. PARTSOFTHESCREM£ 

This Scheme is divided into tbe following partS: 

(a) Part I, which deals with the definitions and interpretationsi 

(b) Part 0, whicb deals "itb tbe transfer of the Defense Uoda1aking of tbc Tronsfcror 
Company to tbc Tronsfcrcc Company; and 

(e) Part m, which deols with the generol tenns and conditions applicable to this Sebcme . 
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PART I· GENERAL 

1. DEFJNmOKS AA'D 11\TERPRETATION 

(a) In this Scheme, unless the context or meaning otherwise rcquin:s (i) ltnnS defined in tbc 
introductory paragropbs and reeicals shall have the NUnc meanings throughout this 
Scbeme and (H) chc following words and expressions, whem·er used (including in the 
recitals and the introductOf)' paragraphs above), shall have lhe fo llowing meanings: 

.. Accounts Receivable" mtan5 the accounts receivable/ trade receiv-c1bl~ pertaining co 
tbe Defense Ul'ldc::rtakina a3 of the Appointed Oa'c lhac arc transrerrcd to tbe Transferee 
Company by the Tnnsrc:ror Company in ~. with the Scheme; 

"Acr means the Componics A<t, 2013 and ""Y rules, reaularions. ein:ulaJS oc sWcJclin<$ 
issued tbc:mmdc:r, u ameod<d limn time 10 time and shall, include llny staiUio<y 
n::placcmrot or re<DICtment thereof, if tbe cootc:XI 50 requ.im &Dd as may be applicabk; 

"'Applicable La~ or "Law" means any applicable starute. Law, reg.ularion, onlinaooc, 
role, judgment, order, decree, clearance, bye-law, approval from the concerned authority, 
direcrive, guideline, press note, policy, requirement, or other aovemrnental rtstrictio.o or 
any similar fonn of decision, or determination by, or any loierprccaiion or administrutioo 
of any of the forcaoi_oa by, any Governmental Authority ln effect in the Republic or 
India, whether as oftbc Commencement Date or tbc:m~ftt:r: 

'"Appointed Dale" means the Effective Date; 

"Board or Dir<dors" 01 "Boord" in n:latioo ro the T,_rc:ror Company and Transferee 
Company, u the .... moy be, means lhe board or direoton or such oompony, and shall 
indude • oommittee or ony other delepte duly autborisod ror rbe pwposes or the
pertainil>J 10 this Scheme ond/01 any other matter rc:latin(l thmto; 

"BSE" means BSI! Limited; 

.. Bu1incss Day" mean.s any day other than a Saturday, SuJ1day or public holiday, on 
whicb banks arc g<:ru:nlly open ror busiru:ss in Mwnbai and Hyderabad; 

•"'hu iAess lP .. means the lnu~llectual Property in rcspc:ct or models listed in Annexure 2, 
but doc$ nor include the Intellectual Property for. (a) the apgorcs, ports, oompon<lliS or 
the TranJcror Compa.ay I40d for chc models a;pccif'icd in An.ouure Z.; and (b) cbc 
models listed in Pan A or Aaat:nre ll; 

"Cbio<llwad Prtmloa" mc&~~~the sbecllocared in the Tnnsreror Company's Cbinchwad 
firaory premises locaacd ar Cbinchwad, Ma.llaasblnl u delineated in red in the plan set 
out a1 Part 8 of Aa.ncxurc 3; 

··commentemeal Date .. mcam• July 27, 2018; 

.. ConsideratJoo•• ow:~n~ a sum of INR 100,00,00,000 {Indian Rupees One Hundred 
Cron:) as adjusted io accordance with Clause 12 and! or CJouJC 13; 

"Contrac:ts'• means all cxl.lting I valid contracts (imludin& wic.hou1 Umltation any scoicc 
COOlracts, coasulranr COOUICts, conttacts with va>donr and 1uppliers), deeds, boocb. 
a;r=""'"' S<bemes, ....,_,., bids, pur<llase orders, mcomonnda of unclcr$tanclioa 
and ochc:r oommit"W""b, wbctber wrinea. or uawrittcn. cnlm:d into by or on bebatt of. or 
the bcoc:6r or whicb b belcl in tiUSI ror "" bu - assip>cd 10, the Transferor Company 
as on the Appoimcd Date, each of which belongs to. is utilitcd 10 or for the bc:ocfit ot or 
penajns 10 the Ocfcosc Uodcrtakina, but docs not ioclude tbe Excluded Contracts; 

"'Cu.rrtnl Asnlt" lllUOJ ..ccounts receivable, unbiUed rc\·cnuo, Jtores. stock i_n,·cntor)'t 
prepaid expcmcs, cash and cash equivalents, trade dc:btol'l, deposits with 
suppliers, security dcp05il.t, earnest monies, bills and other AOCurilic:s, 
provided by tbc Transrcror Company and any similar hem · 
Governmental Authority), or any sucb assets relatina. or 
Company tbar aro CUSU>marily called current asocrs under 
aCW~m«ing standatds, each of wtticb oo tbc: Appoinlcd Date, 
for the bcoc:fir or or penains 10 the Ocrcuse Uodertakin& and 
detait.cd. in Alulu...-. I I • o( me Commc:occ:mcol O.te: and (b) 
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line items ofeum:ol ....,.listed in Put B of Alulmu·~ 10 atoflhe Appointed Date; 

"Currtnl UobWd .. " .,..., lhe pr<wisions in lhe boob or lhe T,...feror Company, 
trade payables, advaocel rc:ceivcd. employee liabilities (excluding unfUDded liabilities for 
compen.satod absencea and gratuity), or any such liabilities relating. or assigned to the 
Transferor Company that arc customarily caiJed cum:nl liabilities uncJt,- the applicable 
Indian acc:ountina Jto.ndards (but excluding all debt and debt Hke items ~ucb as current 
portion of long lorm debt), each or which on Lbe Appointed Date, belongs or pcnains to 
tbe Defense Undcrtakina and includes the liabilities fallina under the line items ot' current 
liabilities listed in Pan B of AAntxur~ 10 as of the Appointed Date; 

"D<clared Oosloc DHip ood Devtlopmtol Spend" has lhe meaning &S<ribed 10 il in 
Oause 12(oXi); 

"Decland Oollrl.c Worklrlc CopiW" has lhe mea•i01 ucribed 10 i1 in Oause 12(aXii); 

"Ddeooe Uodtrtoldac" meam lhe btJsiotss of lhe Trao<fcror Company as a goina 
conocm as oo the Appointed Date, pertaining to the manufiGtu:re andfor sale of products 
andlor services that arc desianed, used, deYclopcd or modified for (i) all departments and/ 
or entities under the Ministry of Defence, GoYcm.me.nt or India. including. without 
limitatiOfit the atrncd forces under tbc administrative control of the Ministry of Defeooo, 
Government of India; {H) all departments andl or entities under the Ministry of Home 
Affairs, Govemmcot of India or an oqui"·alcnt dcp.as1mcn1 of any State Go\-emmcnt in 
India; (iii) United Nalions peacc.kecping ag=:ic.; and/or (iv) all equivalent depa!lmcnl$, 
entities. miliwy and/ or aovcmmeotaJ agencies. outside India enp~ in intaual and 
exoemaJ securily of lho<t counlries, Uld shall include: 

(a) lhe Moval>lc Ass<U; 

(b) lhe Cum:nl Asseu; 

(c) lhe Licenses; 

(d) lhe Business !P; 

(e) the Licensed Propenies; 

(t) lhc C:OOO..:U; 

w lhe Employ«~; 

(b) lhe LW>ililic:s; 

(i) lhc R=nls: and 

G) any tax related aucts (including but 004. lim.ilcd to Goocts and Services Tax 
crcdhs, CBNV AT credits. VAT I Sales tax credits, work5 cootraet TOS credit$, 
credits of education cess and sccoodary and hjJ&her education cess., entry tax 
credits., tax refunds etc.); 

but sbU exclude Cbc Exeluded Liab11ilic5 md Ex.dudcd: Concracca. 

Explanation: 

(i) In case of any question """ may arise u 10 wheohcr a specific as.., or 
liability or employee pertains or does no1 penaio 10 the Defense 
Undertakin& or whether lt arises out of the activi1ies or operations of the 
Defense Undcno.king such question shall be decided by murual agrecrocol 
between the Boards of Direc1ors of lhe Tronsferor Company and the 
Tronsfcrco Company; 

(ii) In respcc:t o(modelll products listed in Pare A of Annexure 12, 
sell (Uld nol 10 maoufacoure) shall be included as pan 
Uoderlakina; 

(iii) Jn 1cspect of models/ prodbc:ts listed in. Part B of Annnure 
and/ or manufld\ltc shall be included .. pan o(lhe Ddcrue 
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'"Design and Development Spend" means the net expcnditwc incurred for design and 
development by the Transferor Company with respe~ to tbe Defence Undertaking uuder 
the applicable Indian accounting standards and includes the line items listed in Part A of 
Annexure 10; 

''&am-Ou t Consideration•• shall have the meaning assigned to it in Clause 14; 

"Effecti••e Date" means the date fitlliog 5 (five) Businc:os Days after the last of the dates 
on whic-h all the conditioos and mancrs referred to in Clause 21 occur or bavc been 
fulfiUed or waived in accordance witb chis Scbcme. Ref«CDecs in this Scheme to the date 
of 'coming into effect of this Scheme' or tbe 'effectiveness of this Scheme' or rbe 
'Scheme coming intO effect' shall mean the Effective Date; 

"Employees" means persons who, as at the Appointed Date, are employed andlor 
predominantly engaged in lhe business of the Defense Undenaking, and includes those 
lisled in Annexure 4; 

"Encumbrance!' means (a) any interest or equity of any Person (including any right to 
acquire, option or right of pre-emption or conversion) or any mortgage, charge (whether 
fixed or floating), claim, pledge, lien, a$$igoJDCnt, hypothecation, security inttrcst, tide 
retention or any other security agrcemeot or arrangement. or any agreement to create any 
of the above., or other encumbrance of any kind securing. or conferring any priority of 
paymenl in n:spc::c:t of, any oblig.ation of any Person, including any right granted by a 
transaction which, in legal terms, is not the granting of security but which has an 
economic or financial effect similar to the. granting of socwity under Applicable Law; or 
(b) any voting agreement. option, right of first offer, refusal or any transfer restriction 
(including non-disposal undertalcing with an anacbed power of anomey which entitles tbc 
bolder thereof to sell the relevant asset), in favour of any Person; 

"Earn·Out Comlderatlon .. shaU have the meaning assigoed to it in Cla\l.Sc 14·; 

"Exc:Ju ded Contracts .. means any contraccs, agreements, purchase orders and other 
commitments executed pursuant to the Invitation for Expression of Interest for Project 
FlCV issued on July 16, 2015 by the Directorate General Mecbani<Cd Forces, lntcgroted 
Headquarters, Ministry ofDefenee (Army).; 

•'Excluded Uabllities" means (i) all the liabilities of the Transferor Company tbal do not 
penain to the Defense Urulenaking, and ( ii) all liabilities relating to the litigations or 
claim.'i penainin.g to tbc Defense Undertaldug, Wbelber present or future, which are 
attributable to the period prior to the Appointed Date; 

"Funds" shall have tbe meaning assigocd to it in Clause ?(c); 

"'Governmental Autborlty'' means any authority or body cxercJsmg executive, 
legislative) judicial, regulatory, statutory or aclmin.istratjvc functions of or pertaining to 
government, including any government authority, agcllcy, department, board, 
commission or instrumentality of India or any political subdivision thereof, or of any 
other jurisdiction relevant to the transactions contemplated under this Scbeme, any court, 
tribunal or arbitrator and ooy securities exchange or body or authority regulating such 
securities c-xehaogc~ 

'1mplcmentadoo Period" means the period intervening the Commencement Date aod 
the Effective Date.; 

"INR'•or "'Ruper.s" means the lawful currency of Republic oflndia; 

.. lnteUecruat Property.. ii)Ciudcs drawings for assembly or integration, designs 
pertaining to the integration sndlor assembly of the vehicles, computer aided designs, 
process sheets, bill of materials.. details of aU the variang of the vehicles, the quality 
assurance process, automated test procedure, QTP, trade marl; pateots, spccificatio~ 
integration design for all bought out items, in each case whctber registered or 
unregistered; ..:,; ~ ... 

u,,~ -' 
,.,~.,t c0 """-~ 

''Jamshedpur Prcmiset'' means all that piece and parcel ofhmd adm · ·local ate~)'~~ 
of 8000 sq.mts. out of wbicb Shed Area 2400 sq.mtrs. situated w· in War~N 4 -tJ). t • 
mouza Kalimati po.;ion of kb.to No.l.old plot No. 2863 & 2878 (P) ded ' ' '&t ~1 
by: North: Assembly sbop Tata Hitaclti, South: Bouodary wall of')" fi~l~:~(l ned. ! 
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East: MRS Station I. Tata Motors Limited, West Public Road, then Jemco, as delineated 
in red in the plan set out at Part A of Annexure 3; 

"LiabU!tier" means all debts and liabilities in relation to lhe Defense Undertalcjng, if any, 
including all secured and WlSOCurtd debts (in whatsoever CWTCllcy), Jiabilitic:s (iocluding 
current and contingent liabilities), outstanding loans, dutjes and obligations in relation to 
the Defense Undertaking of e .. ·ery kind, nature and description wbat$0e'o'tr, and 
howsoever arising. along with any Encumbrance, Jjen or security thereon and includes 
those listed in Annu:ure 9; 

"Llte.nsed Propertiu,. means collectively, the Cbinchwad Premises and the Jamsbcdpur 
Premise$; 

''LicensH.. mc:ans aU licenses, authorisations, penrusstons, approvals, clearances, 
permits, consents and registrations (by whate\'er name called) pertaining to the Defense 
Undertaking including the licenses listed in Anne.xure 1; 

"'Movublt. Assets'' means all moveable assets including all Current Assets., propc:rtlcs, 
resources, facilities, utillties and services which are engaged, deployed, employed or used 
in and fonn part of l.be Oefeose Undertaking including aU cquipLnc:nl, machinery and 
other movcablo property. each of which on the Appointed Date belongs to, is utilised in 
or for tho benefit of or pertains to the Defense Undertaking, and iacludes those items 
described in Annexure 6; 

"NCLT" means (i) the Hon'ble National Company Law Tribunal having its Bench at 
Mumbai, (ii) the Hon'ble National Company Law Tribunal having its Bench at 
Hyderabad. and (iii)sucb other Roo 'ble National Company Law Tribunal as may for the 
time being be baving jwi.sdictioo in tho matter, or such other tribunal, court. forum or 
authority as may, for the time being be vested with the powers presently vested in the 
Hon'ble National Company Law Tribunal under Sections 230 to 232 of the Ac~ 

''NSE" means National Stock E<ebangc of India Limit<:d; 

"Ordinary Course of Business" means the ordinary course of business: (i) consistent 
with past practice (but only to the extent c:onsistent with Applicable Law)i or (ii) to the 
c~ttcnt required to be taken in compliance with Stat\ltory obligations or cootractual 
obligations existing as of the Commcnoemcnt Date; or (iii) entered in accordance with 
the terms of this Scheme; provided that a series of related transactions which taken 
together ate noc in tbc Ordinary Cowsc of Business sbaU not be deemed tO be in cbe 
Ordinary Course of Business; 

"Other Businen" means all the residuary undertakings, busine$5Cf, activities, 
operations., as.scts and liabilities of the Transferor CQmpany after the transfer of the 
Defen.se-UndertaJdng in IC(:(lrdancc with this Scheme; 

"Person" means any individual (inc luding in his capac-ity as uustee}, entity, joint venture, 
company, corporation, partnership (whether limited or unlimited), proprietorship or other 
enterprise (wbet.ber incorporated or not), Hindu undivided family, trust, union, 
association of persons, government (central, state or otherwise), or any agency. 
department, authority or political subdivision thereof, and shaU indude their respccti\<·e 
succeuorS and in case of an indh•idual .shall include hi~er legal representatives, 
administrators, executors and heirs and in case of a trust shall include the trustee or the 
trustees and tbe beneficiary or beneficiaries from time to time; 

"Records" means all necessary records, 61es, papers.. engineering and process 
infont14ltion, computer prog.rammes, manuaJ$, data, catalogues, quotations, sales and 
advertising materials, list of present and fOrmer custome.TS and suppliers, databases 
containing market information, vouchers, registers, ledgers, documents and other books 
and records of, or to the excem pertaining to, the Defense Undertaking. in any media or 
fo rmat in<:tudin.g machine. readable or elecltonic medial format and other records 
pertaining to the Defense Undenaking, as on the Appointed Date, but excludin . .the 
Transferor Company Retained Records: 



"Registrar of Companies" means the Registrar of COmpanies of (i) Maharashtra situated 
in Mumbai in relation to the Transferor COmpany; and (ii) Andbra Pradesh and 
Telangana situaled in Hyderabad in relation to the Transferee Company; 

"Scheme'' or .. tbe Scheme .. or "this Scheme." ot "Scheme of Arrangement" JllC3Jl5 this 
Scheme of Arrangement in its present fonn or as amended or with any modiflcation(s) 
approved or imposed or directed by the NCLT or any otber Governmental Authorities. 
pursuant to tbe provisions of Scctioris 230 co 232 and other applicable provisions, lf any, 
of the Ac~ 

··sEBf' means the Securities and Exchange Boatd of ludia established under the 
Securities and Exchange Board of India Act, 1992; 

"SEBl Crre~lar" m<=s (i) Cin:ular No. CFDIDIL3/CIRI2017121 dated March 10, 2017, 
(ii) Circular No. CFOIDIL3/CIR/2017126 datnd March 23, 2017, (iii) Circular No. CFD/ 
DIL3/CIR/20171105 dated September 21,2017, (iv) Ci<CUiar No. CFDIDIL3/CIRI201S/2 
dated January 3, 2018, issued by SEBI or any other circulars issued by SEBI applicable 
to schemes of arrangement from time lo time; 

"SEBl (LOOR) Regulations" means !he SEBI (Listing Obligatioos and Disclosure 
Requirements) Regulations., 2015 induding all circulars and notifications issued 
thereunder, as amended from time to time; 

"Stoek Enbonge" means collectively, the BSE and the NSE; 

""Transferor Company Retained Records .. means the original fonn of all records, files, 
papers, documents and olheT books ond records to the extent: (i) penaiJling to the 
accounting, tax or regulatory aff3irs of the Defense Undertaking; and (ii) required to be 
kept in the control of the Transferor Company pursuant to the provisions of any 
Applicable Law, in any media or format including machine readable or electronic medial 
fonnat; as Qn the Appointed Date; 

"Ver!lled Closing Oeslgn and Development Spend" means the Design and 
Development Spend verified by the Transferee Company in accordance with the process 
set out under Annexure S; 

'"Vtri.fied Closing Working Capitaf' means the Worldng Capital verified by the 
Transferee Company in accordaooc whh the process set out uodc::r Annt~urc. S; and 

" Worldng C-apital" mean$ Current As.sebi (not including the Accounts Receivables) le.f$ 
Current Liabilities. 

(b) AU terms used but not defined in this Scheme shall, unless contrary to cbe context or 
meaning thereof, have the same meaning ascribed to them under the Act or any starutory 
modification or re-enactment thereof for the lime being in force or any legislation which 
replaces the A01. 

(c) Refertoces to clauses and recitals, wlless otherwise provided, are to clauses and recitals 
of and to this sc.heme .. 

(d) Headings. :subheadings. titles., subtitles to clauses., .sub-clauses., scctio~ and paragraphs 
are for infonnation only and shall no t form part of the operative pro\·isions of this 
Scheme or lbe schedules hereto and shall be ignored in construing the same. 

{e) All references in this Schtnle to st.atutory provisions sball be construed ll5 meaning and 
including refetenees to: 

(i) 

(ii) 

(iii) 

(iv) 

any statutory modification, consolidation or re-enactmeot made after the date of 
approval of Ibis Scheme by the Board of Directors of the Transferor Company 
and the· Transferee· Company and for the time being in force; 

all subordinate legislation made from time to time under that provision (wbetber 
or not amended, modified, re-enacted or coosolidated}; -~~=~=~"""'?;" 

'~..\. CO.\Ipf ~.....:: 
all statutory instNments or orders made pursuant to a statutory pro vi ·' ; ~- · ~;:~ · 

<. <,. ~ 
any statutory provisions of wbh:h these statutory provisions are a nso~datio•Jfo~~1 ~ 

I t!iJi'!P. lO 
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(f) Unless the context Olberwise n:quireo: 

(i) the •iQiUIII shall include the plural ond vic:e verso, aod references to ooe gender 
include oll senders. 

(ii) references to a person include any individuol, fimt, body corporate (wbctbcr 
incorporated), aovcmmcnt, state or agency or • slate or any joint vcnturt, 
association, partnership, works council or c:mployec representatives body 
(wbether or not havina sepora1< lepl per'"'nalily). 

(g) Refettnoe to days, moolhs and years are to calendar days, calendar 100nths and calendar 
years. n:spoc<h"<ly. 

(b) At!.y ref.,_ to "writing" shall inelode prilllin& cyping. \ilhoppby and ochtt means of 
rcproducina words in visible fonn. 

(i) The words "include'' and .. includina,"' arc to be construed withoul limiunion. 

(j) Where a wider construction is po.ssible, the words "other"' and "otherwise" shall nor be 
construed ejusdem gcmeris with any foregoing words. 

(k) any reference lO a ''Waiver'' or '"mutually agreed" or "'mutual agrtt111Cnt'' between the 
Transferor Company ond the Transferee CollljiOny &boll mc:on a waiV<r in writing or a 
mutual agreement iD writinc, as the case may be. 

PA.RT II-SL UMP SALE 

Section 1 - fransfu 

2. Upon the coming into effect of this Scheme ond with effect from the Appointed Date. pursuant to 
the sanction of this Scheme by the NCLT and pu.rsuant to the prcwisions ofSoctions 230 to 232 
and other ~pplicable provisions, if any, of the Act, the Defense Undertaking shaU be and stand 
tnmsferrcd to and vested iu or be deemed to have been vested in tl1c Transferee Company, as a 
going concern oo a slump 111le basU, for a consideration amowu ts set out hereinafter, in 
occordon<e with Section 2 (42C) of the ln<:ome Tax Ace, 1961 , withouc any further ac~ 
insmunezu, deed, matter or thins so as to become, as and from the Appointed Date. the 
Ul'ldenaking of the TI'U.Ifctcc Company by virtue of .ad in the: mao.ocr providc:d io tb.b Sc;beme. 

) . Ytsting qfA,m:u 

(a) 

(b) 

(c) 

Wilboul prejudic:e to lhc ,encnlily of Clause: 2 above, upon the coming into effect of this 
Scheme and with efT eel from the Appointed Date, all the Moveable As..u, rigbcs, claims, 
title. intere.~t and authorities including accretions and appuncnanccs comprised in the 
Defense Undcrtaldna or whatsoeVer natute and wbetc $0 ever situate shall, under the 
pro~ions of ScctJons 230 to 232 of the Act and oil other applicable provisions of 
Applicable Law, if any. without any further act or deed, be nnd stand transferred to and 
vested in the Transferee Company and/or be deemed to be tnnsfem:d to and vested in the 
Transf'crte Compo.ny as I aoi.n.c concern on a sl\Ullp sale basis for the Consideration. in 
aceorda.nce with Scotion 2 (42C) ofche Income Tu A.:t, 1961, so as to beco~ as and 
from the Appointed Otce, the estate, assets> properties. ri&hts. claims, ritle. intertst Ind. 
authorities of the Tl'lllffmc Company. 

Wilhout pn:judico to the pn:visi<>os of Clause l(o) above. in c<specc of the Moveable 
Assels ond ..-;.. of lhc Deferue Undeluking u 11e movable in "'"..re or inco>potcal 
properly or 11e otherwise oapable of velting or transfer by maouol or consauctive 
delivery and/or poiiCIIion ondlor by endorsement and/or delivery, the same shall slaod 
so cransferred or vested by the Transferor Company upoo the coming into effect of this 
Scheme, and shall, become the assets and property of the Transferee Company with 
effect from the Appointed Date pursuant lO the provisions of Sections 230 to 232 of 1hc 
Ace, and the title to lhc &$Sets wiJJ be deemed to bavc been vested aoeordingl 
requiring any deed or lnsrrumenc of conveyance. for tbe tmnsfcr or vesting of ~·coM '11 lA~ 

..... ~.. 1*.;.1) .. ~ 

The Ua:nsed Properties shall be licensed to the Transferee Co""""'y by ~~' <.• ~ 
Company in 1cnn11 of lhc leo..: ond 1iecruc "il«mc:oc cbac may be • ~- ··l ~) 
Tn.o.:nmn eomp.ny Mel 1bc Ttans&:rce Company and upoo execution o Such lea : 

~ ~ ~· ~ 
:\ .... ~"-. .... .. 
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license agrcemen~ the Transferee Company shall have the right to usc and oa;upy the 
Liccn$Cd Properties in terms of such lea ... e and licence agreement without any furtber act 
or deed. 

(d) In respecc of such of the assecs and properties belonging to the Transferor Company 
(olher than lhose refened to in Clause 3(b) and Clause 3(c)) pertaining to the lkfcn,., 
Undertaking including sundry debtors, receivables, bills, credits, outstanding loans and 
advances and guarantees. if any, whether recoverable in cash or in kind or for value to be 
received, earnest money and deposits with any govcmmcnt, quasi govemmcnt, local or 
other authority or body or with any company or other person, the same shall stand 
transferred to and vested in lhe Transferee Company and/or be deemed to have been 
transferred to and vested in the Transferee Company, without any further act. iostrumcnc 
or deed, cost or charge and without any notice-or other intimation to any third party, upon 
the coming into effect of this Scheme and witb effect from the. Appointed Pate pursuant 
to the provisions of Sections 230 to 232 of the Act. 

(e) All the Licenses (including industrial licence oo. 18/2015 but excluding industrial 
liocncc 13/2004), pennits, registrations, quotas., rights, entitlements, approvals, 
permissions, consents., no objection c:crtificatcs, c:lcaraoccs, authorities.. powers of 
attorney, registrationS;. ioocntivcs~ tax deferrals ~ cxemp,ioos and benefits, subsidies, 
concessions, grants, rights, claims, teases, tenancy rights, liberties, special status and 
other benefits or privileges enjoyed or conferred upon or heJd or availed of by the 
Tran..~feror Company in respect of the Ocfei'ISe Underlaking and all rights aod benefits 
tMt have accrued or which may accrue to the Transferor Company in respect of the 
Defense Undertaking, on the· Appointed Date. including income tax benefits and 
exemptions, shall, under the provisions of Sections 230 to 232 and all other applicable 
provisions, if any, of the Act, without any further act, instrument or deed. cost or charge 
be and stand transferred to and vest in andfor be deemed to be tran$ferrtd to and \'cstcd io 
and be a'•ailable to the Transferee Company so as to become the licenses, pcmUts, 
registrations., quotas. rights, entitlements, approvals, pennissions, consents, no objection 
certificates, clearances, authorities, powers of attorney, registrations, incentives, cax 
deferrals, exemptions and benefits, subsidies, concessions, grants, rights, claims, leases, 
tenancy rights, JibeJ1ies, special status and other benefits or privileges of tbe Trao.sfcrec 
Company and shall n:main valid, effective and enforceable on the same lC1mS and 
conditions. Rowe"·cr, if any sucb Liocnsc·, permits, registrations, quotas, rights, 
entitlements, approvals, pcnnjssions, consents, no objection certificates, clearances, 
authorities, powers of attorney, registrations, incentives, tax deferrals, exemptions aod 
benefits. subsidies.. concessions. grants., rights. claims. leases. tenancy riabts. liberties, 
special status and other beoefits or privileges as rcfcm:d to above, arc for the benefit of or 
applicable to or go,·em the operations of the Defense Undertaldng a< wen as the Otber 
Business, then upon the Scheme coming into effect, the same shall be deemed to have 
been automaticaUy split up without any further act, instrume:nt or deed by the Transferor 
Company or the Transferee Company so as to appropriately apply to or govern the· 
operations of the Defense Undertaking and the Other Business of the· Transferor 
Company, separately without puUing either of them to any disadvantage of wbatsoe\•er 
nature. 

(Q Without prejudice to tbe aforesaid, it is clarified that in the event any part of tho Defense 
Undenaking intended to be transferred cannot be transferred to the Transferee Company 
upon tho cffcctiYeocs.s of the Scheme fOl' auy reason wha.t.$OCvcr, Lbe Tns.rusfc.:ror 
Company and the Transferee Company undertake to take all nocessary steps, and execute 
all necessary documen1s. 10 ensure the transfer of such part of the Defense Undenaking 
thereof to tbc Transferee Company forthwith without any further consideration. The 
TrallSfcror Company and the Transferee Company agree that pending such transfer, the 
Transferor ComJl'UlY shall bold such part of the lkfense Undertaking in trust for lhe 
)Jel)eflt of the Transferee CcmJl'Uly, and shall put in place necess:uy asraRg(ment(s) to 
allow the Transferee Company to enjoy the benefit of the same withou1 incurring 
monetary obligations for such actions, till such time as the transfer is effected. 

4. Cqnrract.s. Deedv etc. 

(a) 



• 

Trausr= ~ and may be enforced a.s fully and etredually as ir. iruteod of 1be 
Transfcrw Compaoy ~ lbe Transferee Company had been a pany or beDeflciaty 
or obligee lben:lo or lhereuodeo-. 

(b) Without prejudice to the other provisions of this Scheme and notwithstanding that vesting 
of the Defense Undertaking occurs by virtue of this Scheme iUic:l(, the Transferee 
Company may, at any dmc eRer the coming into effect of this Scheme., in accordance 
with the provisions hen:of, if so required under any law or otherwille, take such actions 
and execute suc.b deeds (including deeds of adherence), c:ontinnations or other writings 
or a.rrang.ements with any party to any contract or anan.gcment to which the Ttallsfc:ror 
Company is a .,my or any writin,p as may be nCCC$$1J')' in order to give forma) effect to 
lbe provisi011S of this Scheme. The Tnnsfcm: Company slllll, after lbe Effective Date, 
under 1be provisions of this Scbcme. be deemed to be aulhorised to execute aoy such 
writings oo behalf of lbe Tnnsfmlr Company and to carry out ..- petform all 511<11 
formalities or oompliar>ces rcfemd to abo\'e oolbe port of lbe TTIIISfcro< Company to be 
carried out or petfonnod. witbout causitlg any additiooal COOtSI!iabilities to lbe Transferor 
Company. 

Upon the eotnlng lLtto efl'oct of tbis Scbeme and with effect from the Appointed Date, all 
Liabilities shaH, punuu.nt to the 5&Jlctioo of this Scheme by the NCLT and uodcr tho 
provisions of Sections 230 to 232 and other applicable provisions, if any, of cbe Acl, 
witbout any futllter oct, instnn1t<nt, deed, matter or thlna. be and stand traosferm! ., and 
vested in and be deemed to ba"' been 113nsfemd to and vested in lhe Transferee 
Company, to lbe exteot lbey arc O<JUtaDdjgg or c:ootinaa>t oo lbe Appointed Dale so as to 
become as and liom lbe Etrccti"' Dale lbe liabilities of lbe Tl&llif=e Compaoy oo lbe 
same terms and conditions as '""'" applic:able to lbe T...,.f.,.. Compony io respec:t of 
lhe Defense UodesUJ<ina. and lbe Transfcn:e Company slllll meet, diJclwge and satisfY 
lhe same and lbe Tnnsft:ro< Company sball io oo event bo rospoosible or liable io 
relation to any such Uabilities and further it shall not be noocasary co obca.in the ton$Cnl 
of any third party or other person wbo is a party to any contracc or anattgemenc by virtue 
of which suc:b Liabilities have ari!>Cn in order to give ciTecc to the provisions of this 
Clause S. ln the event any such liability is discharged by the Transferor Company prior to 
lhe Appointed Date su<h dischArge sball be deemed to be for and on """"""' of the 
Transfc:rcc Company upon the coming into effc:ct of the Scheme. 

6. Etrggnbcgnc~s 

(a) 

(b) 

(e) 

(d) 

Subjea to Clousc 6(b). oil lbe asseu in respca or lbe Defense: Uod<ruking shaD be 
nnsferm! free &em uty and Ill EDeumbraaccs. 

In so &r as the: &eumbranccs in respect of the Uab11itics of tbe Transferor Company ~m 
~ sucll Encumbrances shaD without any further tct, imtroment or deed, be 
modified and shall be extended to and shall opcnte only over the assecs comprised in 
Defense Undcrtaldna which have been Encumbered in respect of tl1e said Liabil.itics of 
the Transferor Company as transferred to the Transferee Company pursuant to this 
Scheme. Provided that if any of tlte asscls comprised in tlte Defense Undcnalcing. which 
are being tran.sfcmxl co the Transferee Company punuant co this Scheme, have not b«n 
Eneumbercd. 5ucb wccs shall remain uncncumbcrc:d and the exiscing Encumbrance 
refetred to above &hall not: be extended to and .sbaJJ not operate: over such assets.. Tbc 
abscoc< of lilY formal omcndm<nt wbidt may be required by a lend« or tnJStee or tbird 
party shaD ooc aii'Cd tbe operation oflbe above. 

Any refcrc:oec in aoy ICICUrily documents or anqemcots in respeet of the Defense 
UndertakU!g (to wbidt lbe Tnnsferor Company iJ a pony), shall be COOSIJUcd .. a 
reference to lhe Transf"""' Compaoy and lhe assets and prnpertieo of the Defense 
Underukio& transferm! to the Transfe..ee Company by vinuc of this Scheme. Without 
prejudice to the forcaoing provision5, the Transferee Company may execute any 
instruments or do<:umcntll or do all tl)e. acls and deeds as may be considered appropriate, 
including the filjng or nooenary particulars and/or modification(s) of charge, with the 
Registrar of Companies lO a:ive formal effect to the above provisions, irrcquired. 

,.,..-.~ 1~ 
Upoo lhe comJna into etrcet of lhis Scheme, lbe Tnnsfen:c Company &ball · • o:.<llll•••; ~ 
pczform all obtiptions ia tapcet of lhc liabilities, wbidt ha"" been nnsf<r·~ '' in <.,._ 
t<nDS or this Scbemt. o: l(• -• 't 

~ ·, c 
. :f 
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(e) It is expressly provided that, save as herein provided. no other term or condition of tbc 
Liabilities transferred to the Transferee Company is amcodcd by virtue of this Scheme 
except to the extent that such amendment is required statutorily. 

(f) The provisions of this Clause 6 shall operate notwithstanding anything to the contrary 
contained in any instrwnent., deed or writing or the terms of sanction or issue or any 
security document; aU of which instnunentsJ deeds or writings or the terms of sanccion or 
issue or any security document shall stand modified and/or su-p<:rscdcd by the foregoing 
provisions. 

7, Emolovees 

(a} Upon the coming into effect of this Scheme, all Employees shall become the employees 
of tbt Transferee CompanyJ on tenns and conditions noc less favourable than those on 
which they are engaged by the Transferor Company and without any interruption of or 
break in service. as a result of the transfc:r of the Defense Undertaking from the Transferor 
Company pursuant to this Scheme. For the purpose of payment of any compensation, 
gratuity and other terminal benefits, the past services of such Employees with the 
Transferor Company and such benefits to which tbc .Employees arc entitled shall also be 
taken into account, and paid (as and wbcn payabte) by the Transferee Company. 

(b) It is clarified that save as expressly provided for in tbis Scheme, the Employees who 
be<:ome the employees of the Transferee Company by virtue of this Scheme, shall noc be 
entitled to che employment policies and shall not be entitled to avail of any schemes and 
benefits that may be applicable and available to any of the other employees of the 
Transferee Company (including the benefits of or under any employee stoek option 
schemes applicable to or covering all or soy of the other employees of the Transferee 
Company), unless otherwise dctcnniocd by the Transferee Company. The Transferee 
Company undertakes co eon1lnue to abide by any agreement/ settlement, if any, entered 
into or deemed to have been entered into by the Transferor Company wilh any union/ 
employee of the respective Transferor Company. The Parties agree that the Transferee 
Company shall not at any point in time, including after the Effective Date, be obligated to 
provide· any stock option to the Employees in respect of the securities of the Transferee 
Company. However, any stock option in respect of the securities of the Transferor 
Company, if offered by the Transferor Company to the Employees before the Effective 
Date, shall be dealt with on or after the Effective Date by the Transferor Company in 
accordance with the policies framed by the Transferor Company in this regard. 

(c) lDsofilr as the provideo.t fuud, gratuity fund, superannuation fund, retirement fund and 
any other funds or benefifs treated by the Transferor Company for its Employees or to 
which the Transferor Company is contributing for the benefit of its Employees 
(collectively referred to as the '"Funds .. ) arc cooocrncd, the funds or such part thereof as 
relates to the Employees (mcludiug the aggregate of all the contributions made to such 
Funds for the benefit of the Employees, accretions thereco and the investments made by 
the. funds in relation to tbe Employees) s.ball be transferred to the Transfcrcc Company 
and shall be held for the benefit of the concerned Employees. In the event tbc Transferee 
Company bas its own funds in respeet of any of the employee benefits rcfcrr«< to above, 
the funds shall, subject to the necessary approvals and permiss-ions and at the discrcdon 
of the Transferee Company, be merged with the relevant funds of the Transferee 
Cotlll)any. In the eveut that the Tmtsferee Company docs not have its own funds ir:~ 
respect of any of the above or if deemed appropriate by the Transferee Company, the 
Transferee Company may, subject to necessary appmvals and permissions. maintain the 
cx:istins funds separately and contribute thereto until such time that the Transferee. 
Company creates it<> own funds, at wlticb time the Funds BOd the inve:nments and 
conlributions penaining ID the Employees shall be merged witb the funds created by the 
Transferee Company. 

(d) In relation to those Employees for whom the Transferor Company is making 
cooaibutions to the government provident fund or otber employee benefit fund, the 
Transferee Company shall stand sub.c;tituted for the Transferor Company, for all pw~ses 
whatsoever, including relaring to the obligatioo to make contributions to the 
accordance with the provisions of lluch fund, bye laws, etc. in 
such that aU the rights, duties. powers and obligarions of the 
the case. may be in relarion to such schemes/ Funds shall 
T"""feree Company. 

8. Legal, Taxatiqn and other froce(dJnes 

Page 11 of 48 



Upon the coming into effect of this Scheme, all suits, actions, legal and tax procoedings 
(iD<::I-ud.ing before any statutory or quasi .. judiciat authority or tribunal) under any s-ttuutc by or 
against the Tran$feror Company in respect of the Defense. Undertaking pertaining io ihc period 
prior to the Effective Date shall be continued and enforted by or againsc the Tronsferor Company 
in aU respects for which tbe Transferee Company sbaU provide an reasonable support as required 
and/or requested for at cost of the Transferor Company. 

Section 2- Condutt of Buslneu 

9. Subject to Clause 10, all profits and inoome accruing or arising 10 the Defense Undc:naking and 
losses and expenditure arising or incurred by them (including taxes. if any, accruing or paid in 
relation to any profits or income) for the period commcru::ing from the Appointed Date shall, for 
all purposes, be treated as and be deemed to be the profits, inoome, losses or expenditure 
(including taxes), as the Cll.5C may be, of the Transferee Company. All taxes (including, without 
Jirnitatiof.l., iocome lax, Goods and Services tax. CUstoms duty. sales tax. service tax .• VAT, Entry 
tax, Cesscs etc.) paid or pa)'llblc by the Transferor Company in respect of tbe operations and/or 
the profits of the Defense Under1aking before the Appointed Date. shall be on account of ibe 
Transferor Company. 

10. During the Implementation Period, the Transferor Company shall carry on tbe business of tbe: 
Defense Undertaking in the Ordinary Coun.e Qf Busi.ness. \VithQut prejudice to the aforesaid, 
during tbe Implementation Period, the Tntnsferor Company shaJJ not, without the prior written 
consent of the Transferee Company, which consent shall not be unreasonably withheld: 

(a) incur, in respect of the business of the Defense Undertaking. any: 

(i) capital expenditure (including expenditure pertaining to a(J"vance development 
projocts) or commitment in exoess of INR 2,00,00,000 (Indian Rupees two crore) in the 
aggregate; and/ or 

(if) borrowings in respect of the Defense Uodertalcing; 

(b) enter into any agrccmcnt in relation to the transfer or Licensing of technology pertaining 
to cbe Business IP; 

(c) enter into or tencinate any supply contracts and/or customer contracts which relate, in 
part or in full, to the Defense Undertaking. or cbe submission of any bids in relation 
thereto, which bas a value in excess of INR 3,00,00,000 (Indian Ru~ three t.-rorc); 

(d) appoint any new de-alers or selling agents relating to the Defense Undertaking; 

(e) change or modify the organizationalstructurt of the Defense Undertaking as existing on 
the Commencement Date; 

(f) sell, transfer, assign, mortgage, pledge, hypothecate-, gratll any SCCW"ity interest in, subject 
to any other Encumbrance, or otherwise dispose of, any assets pef1a_ining to the Oefeme 
Undenaking; and 

(g) take, or commit to take, any action that would result in the OCCUJ'TC.Jlce of any of tbe 
foregoing. 

Section 3: Consideration and Earn-Out C.onsideration 

11. favment ofCoruitkration 

Upon the coming into cff«-1 of this Scheme and in oonsideration of the uansfer and vesting of the 
Defense Undertaking in the Transferee Company in terms of this Scheme, the Transferee 
Company shall, without any further application, act. instrument or deed, pay and discharge to the 
Transferor Company, the Consideration within 2 (two) Business Days from the Effective Date in 
accordance. with the terms of this Scheme, subject to further adjustments after lhe Effective Date, 
in aooordancc with Clause 13 of this Scheme. 

11. Efkclive Date At{iUSI1tWll 

(a) At least 3 (three) Business Days prior co the Effective Date, the Traasfi 
shall provide-to lhe Transferee Company a statemeot of the following: 

(i) the estimated Design aud Deve1opmcnt Spend for the period 
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2018 and the Effective Date, calculated based on the format set out at Part A of 
Anntxure 10 ("Declared Closing Design and Development Spend"); and 

(ii) tbc estimated Working Capital as on the Effective Date calculated based on the 
format set out at Part B of Annexure 10 ( .. Declartd Closlng \ Vorking 
Capibl"). 

(b) On the Effective Date: 

(i) lfthe: 

(a) Declared Closing Oe<ign and Development Spend is = than 0 (zero); 
or 

(b) Declared Closing Working Capital is = than the Reference Working 
Capital, 

then in such case the Consideration sb.all be inorcascd by such a differential 
amount and the Transferee Company shall pay to the Transferor Company sucb 
incrcasod amount in accordance with Clause J I. 

(ii) lfthc-: 

(a) Declared Closing Design and Development Spend is less_ than or equal to 
0 (:zero); or 

(b) Declared Closing Working Capital is ll:§J; than the Reference Working 
Capital, 

then in such case the Consideration shaJl be reduced by such a differential 
amount and the Tra.nsfc::rce Company shall pay to the Transferor Company such 
reduced amount in accordance with Clause I I. If tbe Consjderatjoo becomes 
negative after such reduction, the Transferor Company shalt pay s.uch negative 
amount to the Transferee Company. 

13. Pru1 6/fWb·e .Date 4diuumwt 

(a) A ftc< the Effective Date, the Transfe<ee Company shall bave the right to verify the (i) 
Declared Closing DeJign and Development SJXod; o.nd ( ii) Declared Clooins Worlcins 
Capital, provided to it pursuant to Clause 12(a). If the Transferee Company decides to 
exercise such a right, the process under Annex:ure S shall be followed for making the 
adjustment contemplated under Qause 13(b) lUld Clause 13(c). 

(b) lf the: 

(i) Declared Qosing Oe<ign and Development Spend is ll:§J; tban the Verified 
Closing Oe<ign and Development Spend; or 

( ii) Declared Closing Wortting capital is less than the Verified Closing Working 
Capital, 

then, in each case·, the Transferee Company shall pay an amount equal to such difference 
to the Transferor Company, within S (five) Business Days of the date on which the 
Verified Closing Design and Oevclopmeot Spend and/ or the Verified Closing Working 
Capital have been determined in accordance with this Scheme. 

(e) lfthe: 

(i) Declared Closing Design and Development Spend is more- than cbc Verified 
Closing Desi~on and Ocvctopmcnt Spend; or 

(ti) Declared Closing Working Capital is lmll: than the Verified Closing IVortdng 
Capital, .A~·~· ·;=.,._ 

then, in each case, the T ransferor Company shall pay an amounc equal to di~~~ 4 """ 
to the Transferee Company. within 5 (five) Business Days of the dat on .P~cb 1be '~4-;-~ 
Verified Closing Design and Ocvclopmcn1 Spend andf or Verified osio8 Wor- ~ l 
C~pi,al have been dctcrmiuod in accordaote with t.his Scheme. ~~l.J f! 

7 ,v:p; ;: 
~.vx , ~~ r.o 
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14. Eam·CM ConsideratjQ!! 

(a) Subjceloo Clausesl4(b) and 14(c) of this Scheme, in addition to the Consideration, the 
Transferee Company shall pay to the Transferor Company an amount of 3% (three 
percent) of the revenue booked by cbe Transferee Company (excluding applicable goods 
aod Stn'ice tax) from the projects listed out in Annexure 7. 

(b) The aggregate amount payable under Clause 14(a) of this Scheme shall not exceed in the 
aggregate. an amount of INR 17So.oo.oo.ooo (Indian Rupees One Thousand Seven 
Hundred and Fifty Crores) and he subject to the following adclitional sub-limit" (i) INR 
1000,00,001000 (Indian Rupees One Thousand Crore) for the projects listed out in Part A 
of Annexure 8; and (ii) INR 750,00,00,000 (Indian Rupees Seven Hundred And Fifty 
Crores) for the projcels listed out in Part B of Annexure 8. 

(e) The amount contemplated under Clause 14(a) is payable only tiU earlier of: 

(i) the date on which the Transferor Company receives tbe maximum amounts 
prescribed I.Ulder Clause 14(b); or 

(ii) later of the 15• (fifteenth) year from: 

(A) April 01, 2019; or 

(B) Effective Date. 

(d) The Transferee Company shall pay the amounts contemplated under this Clause 14, if 
any, to the Transferor Company within I (one) month from tbe end of every quarter, 
based on the revenue ge:neraled by Transferee Company in the preceding quarter from the 
projects mentioned in Clause 14(a). 

(e) For the purpose of this Clause 14, the Transferee Company shall only pursue the projeeiS 
set out at Anne.xurt 7 $Ubject to and in accordance with the directions of the Board of the 
Traosforoc Company from time to time. Subject to Clause 14(c), the abandonment or 
impainnent of any project listed in Annexure 7 will not vitiate the right of the Transferor 
Company to receive the payment under Clause 14(a), in the event the Transferee 
Company boob J'C\oenue pertaining to such projeet(s) at any time after such ahaodolliDCnt 
or impairment. 

(() On and after the Effective Date, aoy modificatioo.s to or developments in relation to tbc 
Business IP by the Transferee Company shall not deprive the Tran$fcror Com.pany of 
payments under Clause 14(a), as loog as the models/ project$ created by the Transferoc 
Company a.~ a n:suJt of such rnodjfication of tbe Busines!:i IP are materially the-same as 
tbe models! ptojects set out in Annexure 8. 

15. Within 3 (three) nlOnth$ of the Effective Date or such other date as may be agreed between the 
Traniferor and the Transfcrte· Company. the Transferee Company shall replace the guarantees 
Listed in Annexure 13, such that the Transferor Company is discharged of its obligations under 
such guarantees. During the period refem:d lo in this Clause IS, the Transferor Company shall 
provide the Trnnsfc::rec Company aU reasonable c<HJperatioo as may be necessary for the 
replacement of such guarantees. 

16. Accounts Recci)•abk 

(a) The Transferee Company shall undertake reasonable efforts commensurate with 
reasonable business practiCes to rcatise tbe Aocounts Receivable. 

(b) The Transferor Md the Transfc:rc:c Company shaJI, in consuJt3tion with each other, sec up 
a committee to monitor tbe status of the recovery of lhe Accounts Receivable within 7 
(seven) Business Days of the Effective Date. Such committee shall meet once in a month. 
in which the respective nominees of the respective Parties shall also exchange starus of 
outstanding Accounts Receivable and rcconc:ilc the same. 



. ---

PART m-GENERAL TERMS AND CONDITIONS 

17. The Other Business and all the assets, liabilities and obligations pertaining thereto shall continue 
ro belong to and be vested in and be managed by the Tmnsfcror Company. 

18. The Transferee Company, is not reissuing any sh:ues to the Tra.nsferor Company or the 
shareholders of the transferor company or any third party under lbe scheme. 

19. All legal, taxation or olht..T proceedings by or against the Transferor Company in relation to 
Other Business shall be continued and enforced, by or asa.Wt the Transferor Company. 

20. Accpwulne Tnqtmcm 

(l) The Transferor Company shall transfer all assetS and liabilities of the Defense 
Undertaking contemplated to be transferred under this Scbeme to the Transferee 
Company and recognize the corresponding gain/Joss, if any. on the difference between 
tbc book value and sale consideration less cost to sell in the statement of profit aod 
loss. 

(H) The Transferor Company and the Transferee Company shall abide by their applicable 
accounting standards for giving effect to the transfer and vesting of the Defense 
Undertaking as contemplated in this Scheme. 

2 1. Cooditi<ms fuc«/fQI 

(a) The effoctiveness of the Scheme is conditional upon and subject to: 

(i) receipt of the observation Jetter or the: no-objection leucr from the· Stock 
Exchanges in rcspoc:t of the Scheme., pursuant to Regulation 1 J, 37 and 94 of the 
SEll! (LODR) Regulations read with the SEBI Circular, 

(ii) receipt of approval from the Competition Commission of India f()r the Scheme in 
a form and substance reasonably sarisfactory to the Transferor Company and the 
Transferee Company or on lhe expiry of any statutory time period purs\18llt to 
which such approval is deemed to have been grantc~ 

(iii) the Scheme being appro"·cd by the respective requisite majorities of the various 
classe5 of sharcbotdcrs and/or creditors (where applicable) of Lhe Transferor 
Company and the Transferee Company as required under the Act; 

(iv) lhe public shareholders of the Transferor Company having approved t~e Sc~eme 
conremplated herein by way of c-voting, pursuant to, and in accordance with l.be 
SEBI Circular. T~e Scheme shall be acted upon ooly if the number of votes 
casted by the public shareholders of the Transferor Company in favor of the 
Scheme are more than the number of votes casted by the public shareholders of 
the Transferor Company against it~ required in tcnns oftbe SEBI Circular; 

(v) receipt of the NCLT order 3pproving the Scheme; 

(vi) the certified copies of the NCLT order approving tbe Scheme being filed witb the 
Regis.trar of Companies; 

(vii) receipt of approvals of third parties, where required, and registering o;vith the 
Governmental Authority including but not limited to (a) the MiniSUy of Defence 
and Technical Land Manager (Land Systems); (b) Department of Industrial 
PoHcy and Promotion, Minislry of Commerce and lndustry; (c) Controllerate of 
Quality Ass.urancc:s (Vehicles)~ {d) Automative Research A.'>sociatioo of India: 
(e) Vehicles and Rcsc:arcb Ocvelopmen1 Establishment; 

(viii) 

(ix) 

(x) 

The Transferee Company shall bave duly registered itself as a .. seller,. on the 
Government c-Marketplace platfOnn; 

The Transferor Company aod tbe Transferee Company having entered~· ~~""
leave and lioeosc agreement in respec1 of the Licen.'ied Properties; and ~n ~ lA ~ 

·f.~ C0)Jp4q;~ 
The Transferor Company and the Transferee Company having ter#lnto .a_ ~ ~ 
binding agreement. wilh effct.."l from tho Effective Date, setting ou he~rms:;jj" ~ ~ 
conditions for the supply by tbe TransferOT Company to the Trans n:e Com ' 9'- ~ 
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of the: n:quisilc ..:hiclc, ki.., ·~ pons. compoocnts and scrvi= for 
i~dna inlo varioos products and scrvi= of the: Transferee Company r... 
lhe cod we by lhe defense customers. 

(b) In the event of any or the approvals or conditioos enumcr~tod in Clause 21(a) are noc 
obtained or complied within I (one) year from lhc Commencement Date or such other 
date as the Boatd of Dirtetors of the Transferor Comp,~my and the Transferee Company 
may ab'Tcc in writi_ug. or If for any olher rea.soo. thi5 $(:hcn_";C ClLI\JlOt be implemcotcd., then 
the Soard or Directors of the Transferee Company may waive the conditions set out in 
Clause 21(aXvii), Clause 21(aXviii) and/or Clause 21(1)(ix) to the extent permitted under 
Applicable Laws. ln the event the conditioo set out ln Clause 21(a) is noc. satisfied or 
waived in-with this Clause 21(b), the Scheme shall become null and ,..,;d, and 
iD 1hat n·en~ no rishts llld liabilities shall oecrue to or he ine=ed hetwtcD the: 
Transferor Compony llld the: Tl'llllSferee Company oc their olw'eholden or creditors or 
employees "' any othc:r penon. 

(e) 0u the approval or this Scheme by the slw<holden or the: Trorureror Company and the: 
Transferee Company such shareholders shall also he deemed to have resol..:d and 
accorded all relevant con.cn1s under tbe Act or otherwise to the tame extent applicable ln 
rcla.tioo to lbe slwnp s'lc set out in this Scheme, related m.ollcrs and this Scheme jtself. 

22. t/.pplicaJion.s 

The TrilllSferor Company and the Tmnsfet<e Company shall witb all reasonable dispotcll make 
opptication(s) Wlda Sections 230 and 23211ld other appticahlc provisions of lhe N:t to tho NCLT 
for sanctioning this Sebomc. f\lnhcr, the: Tnu1$fcror Company (by its Board or Oirtcton) and the: 
Ttansferce Company (by its Board ofOircetors) shall have the: outhority to lllldenake all lOIS llld 
deeds nceessary to give effect to this Scheme. 

23. M<xJificglions to the Scheme 

(a) The Transferor Company (by its Board of Directors) and the Transferee Company (by its 
Board of Direelutt), may, in their full and absolulc discretion. assent to any alteration or 
modification to this Scheme which the respooti•;c Boards of Oirecton of the Traosfcror 
Company or the Board of Directors of the Transferee Company, a$ the case may 00. 
deem fit, or which the NCLT andfor any other Govcr:n.nl(.,tAI Authority may deem fit to 
appro~·c or impose. 

(b) The Tr.msferor Cocnpoey (by its Board ofl>ireo:ton) and the: Transferee Company (by its 
Boozd of l>ireo:ton), may giw sueb diteetioos as they may eonsider nceessary to sottle 
any question or diffteUity orising under this Scbomo or iD rtprd to llld of the: ....,;ag 0< 

interpretation of this Schmte or implcmentatioo bcrc:of or in any maner whatsoever 
coMected therewith, or to f'C'Yiew lhe position relatin& to the sa1isfac:tion of various 
conditions to this Sc.beme aDd if necessary, to waive any of those (to the extent 
permissible Wlder law). 

(c) The Transferor Company (by its Board of Directors) w1d the Tnnsrerce Company (by its 
Board of Direttors) may ir'l any manner at any t.imc, detcnninc jointly whether any wet, 
liability, employ.:e, lep.l or olhcr proceedings pertain."! co the Defense Ulldertak.iog or not, 
on tbe basis of any evidence thal1hey may deem relevant for this purpose. 

24. The Transferee Company shall he <ntitled, pendins the: sar><tion of this Scheme, to apply to tony 
Govmuneotal Authority, if r<quired, under any law for sueb consents llld approvals which the: 
Transfe= Company may rcq!IR to opcmc the: Defense UndertaJdna. 

25. ·"-"'hili!r 

If any part and/or provisions of this Scheme is found to be unworkable for any reason whatsoever, 
the 5al\'le shall not, subjoet co the det:i.J:;ion of the Transferor Company and the Transfe~W 
Company, affect 1he validity or implementation of the other p:ans nndfor provisions of this 
Scheme. 

26. Upon this Scheme bocomina eiTeetive, the aocoonts of the Tnnsferoc Coltt(>OtJ 
Transferee Company (as opplicahle), as on tho Appointed Dot<. shall he tdiS!'ll!>·il·;,: 
I<COt'dat= with the: terms of this Scheme. 

21. Tbe Trttnsr ..... Cocnpoey shall he entitled to fik:lrmse its ineome ... mums, ws l>:nif~~· 
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TDS mums, weallh cax rcnornsll>d olher SWUUlr)' n:rums, if required, 11>11 sball ha''<lhe right 10 
claim refunds, ...m-... cn:dits, cn:dit or an taxes paidlwithbeld (wllelher lndi2n or roman). if 
any. 8.$ may be rtquired cot~.Xqucnt to implcmcntaliOO of this Scheme. 

28. No C'llJ+K qfoctioo 

No third party claiming to b.ave acted or changed his position in anticipation of this Scheme 
taldn.g effect, shaJI get tmy ClluSc of action against the Transferor Company or the Transferee 
Company or lheir dirtctort or officer$, if lhe Scheme docs not ta.kc effect or is withdrawn, 
amended or modified for auy reason wbatsoc:vcr. 

29. l:d!r£1 

Each oflhe Transf....,. C<>mpony 11>11 lhe Tr.onsferee Company shall poy lhe fees and cosu of any 
finaocial or technical advison. lawya"S or accou:nt11nl$ cnaaaat by it in relation 10 the 
oepiations lcadin; up 10 lhe llamac<ioos coat=plat<d bneundcr 11>11 for lhe prepantion, 
exocutioo and carrying into erroct of this Scheme, provided lhst Ill costs, charges and exp<nses 
relating to stamp duty and regiJtrotioo in respoct of lhe Scheme Jholl be borne and paid by lhe 
Tram;feree Company. 
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ANNEXURE I 

UCEI\SES 

PART A 

CertlllcaleNo. I niito Authorlllll• Aoenev . 
Automotive Research Association of 

SHUI212014-201S/6441/283S 31·Dcc· l4 India 
Automotive Research AS50Ciatioo of 

SHUI212014-201S/ 6441/2B33 31-Dec-14 India 

PARTB 

I. I'IOU>I)I li«osc under lhc I'IG<Ories ACI, 1948 i.uued by lhc Oeponmcnt ofiDdustrial Safely ond 
Hcallh, MJ!washtra to lhc ment penaining to the Chi.oebwad ~IICS lllld the Jamsbedpur 
Premises. 

2. Consenc to operate under the Air {Prt\'Cotion and Control or Pollution) Act, 1981, \Vater 
(Prevention and Control or Pollution) Act, 1974 and the Hft.l.Ardous Wastes (Mao.a,gcment, 
H'andJing and Transbooodary Movemen1) Rules, 2008, i.'lsucd by the Mabarasbtra Pollution 
Control Board, to die cxtcnl pcnllining to the Chincbwad Pn:milld and the Jamsbedpur Premises. 

PARTC 
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Sr. 
No. 

I 

2 

3 

4 

5 

6 

7 

8 

9 

10 

II 

12 

• 
13 

14 

15 

16 

" 

. ..... dol 

AffflEXURE2 

BUSlNESSIP 

~~l<d Nu,.ber •• 
~1 out Code 

LPTA 3138 ~ :~.~ 
~~·~inch 

~Ot Applicable 

IN~ Applicable LP'TA 3 138 NBC 
· &:: Heated 

~8x8-
LPTA3138 ~~~~~~xSwilh k •. 

~D lOIS TC/36 BSUJ 
"· SO lOIS ~ wilhnul 

LP'TA2038 ~~~.· I • 6X6 ~-

SA 1212 ~~~~~ Not Applicable 

~AI21 ; t42BsiV 
Not Appli~ble SA 1212 !JoXio !'gLLa. 

SA 1212 sAI2:~2 Troop ~09" INot Appli-cable 

SA 1212 
~~~mii.J4lBS3 LR BRGO DL W/0 !Not Applicable 

SA 1212 
16KL m.l4i'iiRGO 

WA~PUMP ~~· fNot Applicable 

LPTA3 138 
fLpTA 3138 8x8 For ~:: . .::: 

i(:;;d.; (BC) 1<> b I"" 

I P'T'A .. •• 0 . ~:~ . ~a!:i LPTA 3138 (;~;j; (BC) ,,·b; 
cwrier 

LP1'A 4545 
ILPTA 4545. IOxiO • 

Ammunition 
Ieamer witb c:raoe 

~~~~: . ~~ 
~~-(BC) ,;b; 

LPTA2038 
f.:!: zois

6
;:6 

~-~ MHC& h... 

Ll'l'A2038 jLPTA c~ !Not Applicable 

jTruck Fire 
~ot Applicable. LPT 1615 -~• 

LP'r A J IJ8 ~l38 ' bS " ~01 Appf/(':abl• 
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'-':";: "' ~ ar or ,r: 
~-

~oign NA 

~esi;;n NA 

Jru.<ion INA 

design NA 

design NA 

design NA 

~.,;811 NA 

design NA 

~«ign NA 

~80 INA 
jrateno oo. 5421 
lrw 

~~sine he:~ 
~ssy. fur "?•VJ 

d<sill" NA 

""'"'' no. 307! 

~csign 
[!<sign of f,; 

~:-' 
"' r... .•• , 

~•sign jNA 

~esigo 

~~,o ·~ ~igo 
i>'' ~- " 

~ ..... IM1 -tf#. ;e F 
~{~~ '"o. " 
~ 



18 LPTA 3138 
flPTA3138 -8x8 -

~ot Applicable ~ign NA 

ILPT A 3138 8X8 All 
kn,. .,_ 

lclcsiJm 19 LPTA3138~ NA 

20 LPTA 1628 , 0 Min « ion INA 

l l LPTA 1628 I~;!; A ~_es_ign INA 

22 LPTA 1628 ILI'TA :.·;;·Bs m !,, ~csign iNA 

23 LPTA 1828 /-t;~ ~-~ j>U> )':oc Applicable ~ign NA 

24 LPT A 1828 ~ 1_82~ · -'. nl< r'w Not Applicable ~sign NA 

25 LPTA 1828 
ijiD 's)~t6X6 

~w !Not Appli<ablc ~csign NA 

~F"~:/· 
. .. 

·;;: 

~~ ~~ 
Patent. Nc 

26 LPTA5252 iu>rA 5252 12XI2 ~go ~~~L_m;~ 

~[~:;:. 
lrmnl 1 

• • 

~~;;atcot oo 

"(~~ 

27 LPTA 715 
IJ-PTA 715TCJ)28S4 

~~~ ,r:xsy GS 2.5 INo !design INA 

28 U'TA 7JS 
ILPTA 715Cab O(VFJ 

853 4X4 1983232000K resign INA 

LP 715 ~~:c 8SIV' O&KI ~ot Applicable ~sign NA 29 

30 LP715 ~-=Proof ~~ i' Not Applicable fJ<sigo NA 

31 LPT A 2038 Jc~ 6<6 pw•• !J<ot Applicable 'design NA 

32 SA 1212 !SA 1212 !DC No: to b< ~csigo NA 

~C.~ 'C; , ':''2.:sm 
~c No. IQ b< 

11$$1$ w1 out 
33 so 1015 ~a<l I""""" NA A 

~ 
~.;~-ELl 'G RTH #' ... -
JSO lOIS TC/42 DSU! 

'"'' !design IN { l4 so 1015 ~~assis wilhtM 
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Ui!na) 

JS LPTA 713 ll!TA 
7 ~3~in;x4 "· NA 

36 SAK 1212 ~ 'ppe !
4

•
5 

""' INA 

BS4 
INn 37 SAK 1212 Iii~~· & W/0 LB NA 

38 LPTA713 er~;.~~~~ "- I INA 

39 LPTA 713 ~r~ RHO CMVR 
~V/0 l~oul hodv 

IN no INA 

40 I.PA 713 lfs~7!1~i.:,x• ~- •••• NA 
~I; I 
"PA 713 TC/32 AC 

~- NA 41 I.PA 713 ~-~ \... wu11 R.un Flat I 

~ nN 42 SAK 1212 "'"' I NA 
At(l? l? ~"" ' 

43 SA 1212 r.Bs~w;~O::casJ 
~"" ' "" design NA 

44 
~ATA SAKI2 12 4x4 

sAK 1212 lasin . Der...., •. "• •••• NA 

45 LPTA 2038 ~~ 2038 6X6 AD ~C to~ released .,;~ NA 

46 SD 1015 ' ...... BC No. 10 bo 
NA 

47 so 1015 ~0.~21; 4x4 LHD .,;, NA 

48 so 1015 
~D 10154x41 "'' ' NA 

49 SD 1015 r.:..:~~~~ "" .. :. NA 

so LPT A 1628 p>TA ~~~.;:c:.m, "'• •••• NA 

51 LPTA 1628 ~A ;:!,4~ "" design NA 

"'• design NA S2 LPTA 1628 truck 
lJID 

S3 LPTA 1628 p>TA "'• design NA 

S4 LPTA 1628 

~ 
design NA 

55 LPTA 1628 "'• dooi"" NA 

S6 LPTA 1628 
LPTA 

"'" design NA 

~~I 51 LPTA 1628 design NA 

LPT A ~8~~6_x6 Tube 

58 LPT A 1828 Tire VG CT!S & ... design 

~ 
desi$n 59 LPT A l&2S CTIS & Block ~~ter 

LPTA 18281 · ••.llS-~Riii) r-;~~~~~ NM Applicable d<$ign 60 '"" 
6 1 LPTA 1828 ~~~ hmr. '"'' d«lgn i ?~'!!' 

"' 
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CIE 

.1m 
~ .. Applicable ~~ ... 6l U'TA IS28 R<ocovtty 

I6X6 
~ .. Applicable ~CSiJO 6J LPTA 1828 [Uro. 10 1(L WtiCf 

64 U'TA 1828 ~~A182ffi6 ""' ~.; .. 
6$ LPTA 1828 

~ ~-lOKL W•(c:r ~-

~71ITCI.J2 8$4 
~-66 LPTA 715 

IYFJ 
lJBody for 

67 LIT A 715 ~laotndtoo 19131JlOOOR "· ~~"' 
~~~~!um 68 LPTA 71$ 198023lOOOL ~oc Applicable ~ .. "" 

- .. LPTA -,.-. I.PT-..:71< INoc ld .. ; •• 

70 LPTA 715 !Truck :~·~·S~T~~~ ~ot Applicllblc ~ .. lgn 

71 LPTA 7 15 ~='P1'1:-~~s 4' 4 OS Not AppiO,tble lr..ign 

72 LPTA 1623 i!s -.;; 1623 Prot Applicable dcsip 

7) 

LPTAM38 r-c- i::i 5Applicabk ~JO 
t1 

U'TA 20: , ~dod.. 

' ldcsiiD 

~>i\' fiiTA1"1R INM ' li.do• 
I L rA 2038 LPT A 2010 INM lde•i"" 

78 LPTA 2018 1~ 2038 IN~-Applicable ~esian 
79 I ~ 203& LPT~"""; OM INot ldesl•n 

80 LPT A 2038 ~rTA I Orod ~ot Applicable ~•iJPt 
81 LPTA 715 ~BSWWITH 

"""' 
ll LPTA 715 17' ' Sill k. 

13 SA 1212 f¥. WT~;~!Il ""-
84 SA 1212 r,,,~ <ooSA 

_,. 
~~"' 

as LPTA 3145 ID'fATJ4s of3138 lv. ~c•isn 

86 LPTA 3 138 It;"_!~ '! !.8 ofliJI ~oc Applico.blc ~ .. ian -.-, fi\PV fi\PV :M>IA ,.., !Not 
88 LDPV ~;g~~, Bulk1 Proor IN•• Applkoblc ~.;.,. 

19 ~12"""" AzmyAmllulonee ; " _:; ~~ .. Applicabl< ~ ... 
1 :~5:-" .., 

l~o. A ' ,.; 
~ of 

IMine protected ' ": 
ISS I90137000R lNoc Applic11ble fsc•ian lor. .. o,; 90 MPV ••• ~Slll) 

~f~ 
~-t;~ ; 
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0 

~JD . r .. 

" .... - or lwlulc 
"' ... -:-... . i'Oi 

91 WHAP WMP OSSOJSIOOOR N01 Applicable ~caign filed f<> 
~fer ..,. 
ls<alin• assy. 

92 BMP 8MP2 506SOI4823L (Ki ~ot Applicable ~CJI&n No.) 
93 MPV MPVBSlLHD 5190137000L lNot Aoolicable lclcthm 
94 MPV IPVBS4RIW C 10 be n:lcased INoc AooHcabl< ldcsian 
95 MPV !MPVBS40R C 10 be released ~ 

. k ldcliD 
~ LBPV LBPV - LIOD C ~be rcleucd . k . 
'11 LSW ~oV (Mcrlin) ~SllOIJ3000R 

DIU ~Awticable ~"" 
I) Idea no 

615 dcsill>' 
prot~tion o 
~ ..... , -~ 

98 LAMV ~gbc Annowcd Mule! SS260134000R Noc Applleublc ~·'sn 
fliT LAMY. 

~Ole Vehicle DRI 2) Idea no. 
620 d<sip 
rotcction ~01 

inc.tior IOolo 
ocLAMV 

1-'shl Special ill 
99 LSY r,d.i.k · CLB wiclo 

lsofl 
~SI201liOOOR ~ Appticablc l!aiJo 

ldea No. 51• 

1AsJ>• Spcciall• jNot Appliuble 
dcsip r .. 

100 LSV SI201)1000R esi;n Veruck • C.b Cbuait lisJ>c 
~~lisl 
vcbiclc 

Page 24of48 



"' "' "' :a 
~ .. 
§ 

.. ... 
.. 

..... 

!;l 

0 ... 
= 

.... 
"' 

~ 

~ 
t! 

>< 

~ ~ 
= 0 ,., 
~ .. 
< s ... 



O,OM 

PROPOSED AR.EA 
FOR NEW 
DEFENCE COMPANY 

SHED AAEA • 2400 SQM 
LAND AAEA- 8000 SQM 
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ANNEXURE3 

PART 8: PLAN FOR TilE CHINCHW AD PREMlSES 

--
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ANNEX\JRE4 

EMPLOYEES 

~oohi 
, Walde 

IBaJs 
I Balaii 

>20 · Aooaii 

1 SanWI 
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Name 

The Parl~s may modify lhe above lis/ based on mwuol agreemenl anytime after lhe 
Commencemenl Date bul prior to the Effcc/1\-e Dale. 
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ANNEXURES 

~fl:CHANISM FOR CLOSING DATE ADJUSTMENTS 

1. If the· Transferee Company decides to exercise its right under Oausc (a), it shall provide· a 
written notice of the. same to the Transferor Co1np3ny within I 0 (ten) BusiReSS Days afte.- the 
Effctlive Date. 

2. Witbjn 10 (ten) Business Days of the notice provided in Paragrapb 1. the Transferee 
Company shall, or shall procure that its nominated acooWltant shall, prepare and deliver to the 
Transferor Company. a draft written notice prepared in aocordaoce with Anntxu.re S (the 
"Adjustment Notite") containing the Transferee C<>mpany's calculation of the (i) Design and 
Development Spend in accordance with Part A of A.D.o.ex~~Te 10: and (ii) WotkiDg capital in 
accordance with Part B of Annts:urt 10. 

3. Within 10 (ten) Business Days after receipt of the draft Adjusll!lent Notiee, the Transferor 
Company shaJJ delh•er to the Transferee Company, a written response in which the Transferor 
Company shall either: 

3.1 agree in writing with the draft Adjustment Notice~ or 

3.2 dispute the Adjustment Notice by delh·ering (() the. Transferee Company. a wriuen 
nottce (a "'Dltpute Notice'") sccting forth reasons for such non-accepeance of lhe draft 
Adjustment Notice and spec.ifying the adJustments which in the Transferor 
Company'$ opinion should be made to the draft Adjustment Notice. 

4. If the Transferor Company ser.-cs a Di$])UIC· Notice, tl)c Transferee· Company and the 
Transferor Cooopany shall use all reasooab\e efforts ro meet and discuss the objeetlons of Lhe 
Ttlt1Sferor Company required to be made to the draft Adjustment Notice, within 5 
(five) Business Days after receipt of the Dispute Notice by me. Transferee Company. 

5. If the Transferor Compaoy is satisfied with the draft Adjustme.tU Nocice either as originally 
submitted or after adjustments agreed in wriling between the Transferor Company and lbe 
Transferee Company, or if the Tran.o;fcror Company fails to .give a valid Dispute Notice witJUn 
the 10 (ten) Business Day period referred to in Paragraph 3 oflhil:l Anne1ure S, tbcn the dr&ft 
Adjuscment Notice (lncorporating any agreed adjustments) shall COI)Stitute tbe Adjustment 
Notice for the purposes of this Agreement. 

6. lfthe Tran!CfcTW Company and tbc Transferee Company do not rcadl an a.g.rccmcnt within S 
(five) BU$incss Days of receipt by the Transferee Company of a Dispute Notioc., then the 
mauers in dispute may be referred on the application jointly by the Transferor Company and 
the Tnmsferce Company for detc:nnination by an independent audit fdlll (lbe "F1rm'"). The 
Finn !ihall be requested to make: its decision within IS (fifteen) Business: Days (Of suc:b later 
date as the Transferor Company, the Transferee Company t~nd the Finn agree in writing) of 
coofmnation and acknowledgement by the Firm of its appointment. 

7. The Finn shall act as a.n expert (a.nd not e$ u.n v bitr.t.tor) in making its detc:nnination which 
shall. in cbe absence of tnanifes1 error, be final and binding on the Parties and. withom 
prejudjce to any other rights they may respcctivtly have under this Agreement, the Parties 
expressly waive) to the extent permitted by Applicable Law, any rights: of recourse they may 
otherwise have 10 ehallen~e it. 
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a. Each Pany WJJ ,;~ ....., _.non and ......_. oo tl>o <= .. it may r=ooably 
rcquft i:D fdatioa to tbr IDIUcn ift ctispm:. 

9. Each Pany shall be ...._iblc for iu own COSIS in """'>CCoion with tl>o propmtioa, m0ew, 
agreemc:at or determination of the Adjustmeot Notice. The feet and expenses of the Firm 
shall be borne equally bci\\'Cm the Transferor Company, on the one hand. and tbe Tl'al'ISfcree 
Company, on the other Mm. 

10. Wbtn the Adju.sunent Nodce ha!l bete:o agreed or detcnnined in occ~ with the preceding 
paragraphs, then the wnounll lbo·wn in the Adjustment Nocioe as the Design and 
De~lopmcnt Spend and Worlcina Capital sb3.1J be fin.aJ IUld bindin.a for lbc purpo.sc:s of this 
Agecmelll. 

II. The lime periods pmcn'bed undo< thl$ Al>llaliTe S moy be ex- by the -...1 
a11oemeo• or lbe Plnia. 
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AH<t c;;;:;w.-
34000038173 11.12.2013 
34000038174 30.11.2013 
34000038175 27.11 .2013 
34000038176 11.12.2013 
34000038212 04.03.2014 
34000040166 01.04.2014 
34000043099 16.01.2017 
34000043100 20.01.2017 
22000004346 25.03.2012 
22000004348 31.01.2012 
30000007212 01.04.2015 
30000007213 01.04.2015 
30000007341 01.04.2016 
32000014219 25.01.2012 
32000014220 25.01.2012 
32000014222 15.01.2012 
32000014554 01.04.2013 
34000030238 13.03.2011 
34000030626 12.10.2010 
34000030627 12.10.2010 
34000030631 15.03.2011 
34000020632 15.03.2011 
34000030951 15.02.2011 
34000030953 15.02.2011 
34000030954 14.03.2011 
34000030956 15.02.2011 
34000030957 15.02.201 1 
34000030972 24.12.2010 
34000030973 24.12.2010 
34000031893 29.04.2011 
34000031894 29.04.201 I 
34000031895 29.04.201 t 
34000031896 28.04.201 1 
34000032031 01.04.2011 
34000032032 01.04.2011 
34000032033 01.04.2011 
34000032034 01 .04.2011 
34000032178 01.04.2011 
34000033598 07.02.2012 
34000033670 10.01.2012 
34000033690 30.09.2011 
34000033691 15.01.2012 

,\NNEXUBE6 

MOVABLE ASSETS 

A;;t descrlo6oo 
Liftin• Tackle For ln•e•nued Powtr Pack< 
Liftin" Tackle For E.ntrine & Gear Box 
LiftinA: Tackle For Allison Transfer Case 
Liftine Tackle For Enl!ine 
Safetv Belt for Liftin• Hull of WHAP 
MASTER TOOL KIT FOR WHAP VEHICLE AT MPV 
TROLLEY TYPE TRANSMISSION JACK 
LIFTING TACKLE 
ADD COST Ali_IIIUlleOll of APD shoo -Coostr sc 
C'wad·c;vil-<tr.OffM»M.PV Pruicoi-APD S 
Elcclrical work for Ril!bbov lillhlillll 
CPED Electrical Work for Store 

Al~eol of APD shoo -CPED '"""" 
Plasma Cuttin" machine for MPV \'chicles 
Plasma C\l.ttina macbine for MPV ••chicles 
Co2 weldinsr: macbine for MPV 
Auto Wc:ldinr!" Machine For MPV HULL 
VOLT AS forldift Trude. MR14CM89 
2T Battcrv oocratod Platform II'Uck 
2T Batterv O""aled Pl>tfonn uuck 
SIOra•c Racks & Trollev 
AC Machine 
2 Ton Undc,.lun• Crane for MPV Eo>ioe 
2 Ton Und=luno Crane for MPV Eollinc 
Fi!menl TrolleYS 
Liftin• 1aeldes for MPV enoine assemblv 
Liftina tackles for MPV 1.moine assembly 
Liftin2 Tackles for Frame 

li:iilin~-Tackles for Fr.unc 
Liftin• W:klcs for 0750 08 assv for Ml'V 
PaJJet for assv transfer case 0750 
Trt~MflOt'l.cltion trollh' far G7SO C9 ruu;v 

Gear Box Oil Flllina Eauioffient 
C02 Weldin• MU<hinc 
2.5T Hvdraulic Hand Pallel 1\'uck 
Smoke Meter for MPV 
No. Punchin"' Machine 
7SOMM Air areulalor AI APD 
10 TON Mobile Column lift RA V 270L 

Koike weld bandv multi modo! 
Turn table. for MPV 
Asselnblv sland for MPV frame 
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- ci.ulate Asset aeatriniJOD 
34000033814 01.04.2011 FIFO R>clcs for Material Stont<e Tvoe B 
340000:15852 09.01.2013 Head Lamn beam ali <mer for MPV C~wd Pune 
34000035853 09.01.2013 Head Lamo beam aliiUlcr for MPV Chwd Pune 
34000036483 01.04.2012 Liftltu!: tackles for G7SO ttansfcr case 
34000036434 01.04.2012 Liftine Tackle for G750 Gear Box for MPV 
340000:165:18 01.04.2012 AC Chcckin• lnStrumeniS for MPV Proieot 
34000036889 01.04.2012 TOOLTROLLBY AND ASSORTMENT42200001SALnJS 
34000036890 11.05.2012 Mast·er Tool Kit for MPV Chinchwad 
34000036895 01.04.2012 Scissor Lift and carrv arranl?ement 
34000036899 01.04.2012 WELDING MANIPULATOR FOR MPV PROJECT 
34000037072 14.08.2012 PallCIS for Mine Protected Vehicle En•in 
:140000:17134 01.04.2012 TORQUE WRENCH 60-300Nm OC-4A-SAL nJS 
34000037139 01.04.2013 OiJ Fillinv: £auiomcnt for MPV 
34000042718 01.04.2016 STR·2 TONNE CRANE STR·APD·BAY·3,C 
39000021223 09.01.2011 Toolin• for MPV GRHGRT 
3900002:1734 18.03.2012 Toolin2 for Assv.ARB Bushes 
39000024139 11.04.2012 Toolimz for HVAC Svstem 
39000o24143 13.04.2012 Toolina for assv.csroot floor 
39000031457 01.04.2014 PUNCHING TEMPLATES FOR LONG MEMBER 
60000000434 01 .04.2014 PUNCHING TEMPLATE-LONG MBR th 
60000000435 01.04.2014 MOD OF PUNCHfNG TEMP·LONG MBR RH 
60000000436 01.04.2014 PUNCHING TEMPLATE FLANGE LONG MEMBER R 
60000000784 01.04.2014 PUNCHING TE.'\IPLATB 
60000000785 01.04.2014 PUNCHING TBMPLA TE 
60000000786 01.04.2014 PUNCHING TEMPLATE 
60000000787 01.04.2014 PUNCHING TEMPLATE 
60000000788 01.04.2014 PUNCHING TEMPLATE 
60000000789 01.04.2014 PUNCHING TEMPLATE 
60000000790 01.04.2014 PUNCHING TEMPLATE 
60000000791 01.04.2014 PUNCHING TEMP LA TB 
60000000792 01.04.2014 PUNCifiNG TEMPLA TB 
60000000793 01.04.2014 PUNCHING TEMP LA Til 
60000000794 01.04.2014 PUNCHING TEMP LA Til 
60000000195 01.04.2014 PUNCHING TEMPLATE 
60000000796 01.04.2014 PUNCHING TBMPLATE 
60000000797 01.04.2014 PUNCHING TEMPLATE 
60000000798 01.04.2014 PUNCHING TEMPLATE 
60000000799 01.04.2014 PUNCHING TEMPLATE 
62000011976 14.03.2011 Furniture. items: for MPV Otinchwod 
62000012576 01.04.2011 Sofas Sin.de seater for MPV Chincbwad 
62000012577 01 .04.2011 Sofas Trioole seater for Ml'V Chinehwad 
62000012578 01.04.2011 Cofiee. Table Model Alice for MPV Chinch 
62000012579 01.04.2011 Cbair Model Karccna ror MPV Chincbwad 

Page33 of48 



ANNEXUBE7 

1. ~ 12 Anny Ambulance 

2. Lijbt Sp«:iaU.. Vd1iclc 

3. Till MerW.. LauV 

4. Liabt Armoul<d Multi Role Vchlcle 

S. LisJtt Bullet Proof Capsule Vebiele (Bender) 

6. Mmc: Protected Vehicle 

7. WhAP 

8. BMP2 

9. UsJtt Build Proof Vehicle 

I 0. T90 Tank (bclb Activo Proccction Syotem and Auxilluy Power Unit) 

II. LisJtt Strike Vehicle 
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I. 512 Army Ambulance 

2. Ligbt Specialist Vehic1e 

3. Tata Merlin- LsuV 

ANNEXURE8 

PART A 

4. Light Armoured Multi Role Vehicle 

5_ Light Bullet Proof Capsule Vehicle (Ben~er) 

6. Light Strike Vehicle 

Mine Protected 

WbAP 

BMP2 

Light Bullet ProofVchiclc 

PARTB 

I. 

2. 

3_ 

4. 

s. T90 Tank (beth Active Protection System and Auxihuy Power Unit) 
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t\NNEXUR£9 

LIABILITIES 

I Emolovee Related Liabilities 
Cwrent Liabilities 
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ANNEXURE tO 

PART A: FORMAT FOR Til£ CALCULATIONOFTIIEDECLARED DESIGN AND 
D&VEWP~tENT SPEND AND THE VERIFIED DESIGNS AND Dl!VEWPMENT 

SPEND 

SINo Project Name Amount ( Rs Crs) 

l :: (Projecllj 

2 [Proje<t ll 

3 Jl'rojccl3J 

TotaliXsign & Dcvdopmut Spc.nd 

Loot: Lolog term Llabllltlel u oa Elfecd~~ Date 

Net Amount payable toward.s Deste:a & 
Devtlopment Spend 

l'·.- ~.:_ ~ I . .. :.~ _ _, ... : """f·~ . : - . 

PART 8: FORJIIA T FOR THE CALCULATION OF TilE DECLARED CLOSING 
WORKING CAPITAL M'D TR£ Vl!RJl'll!D CLOSING WORKU>G CAPITAL 

AI oa Dee 31,2011 
Farll<ulan naiNRCror<ol As of lbe Effective Date 
Cllrrtnl Asst-ts 323.91 
lnvelllOritl 99.4$ 
Trade ltccc.ivables 224.16 

Loans and other financial assets 0.04 
Other current assets 0.25 
Cash and cash equivalmts 0 

Currtnt Liabilities 68.37 
Trade poyables 0 
Other fmancial liabilitics 68.37 

Provisions 0 

Workint Capital 255.54 
Less: Trade Receivables (224.16) 

Working Capital to be adjusted 3!.37 
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-ll1..-ia 
Tr1de Receivables 
LoanJind other financialaUdt 
Other CUITC:llt assets 
Curruf Anti$ 

0 

4NNEX!JBE 11 

CORR£N'l' ASSETS 

.u .. Dedi, 2!:7 
(Ia INR Crwoo 

99.4S 
224.16 

0.1).4 

o.zs 
323.91 



ANNEXUR£12 

PRODUCTS PERTAINING TO TilE D.EFI>NSE UNDERTAKING 

PART A 

Model 
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ss Stocxne GS 800 - Porcelain white 

S6 GS800 Soft Top 

60 Xeoon CC Vehicle) · 

PARTB 
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I GS Trooo 
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8

o~ 
'2038 
.zo 

IV 

-~ 
f- 71S !BSlll ITH~ 

~ .1212 1212 

~ IE 
~ 89 Axmy Sl 2 Army Ambulance lm 
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oiMPV 4x4 
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f- ;- llf 
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ANNEXQR&13 

GUARANTEES PERTAINING TO THE DEFENSE VNDERT AKJNG 

PART A 



-
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PARTB 

1'9.J ~;~I -f$ 
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL. 

BllNCH AT MUMBAI 

COMI'ANY SCHEME PETITION NO. 2954 OF 2019 

IN 

COMPANY SCHEME APPLICATION NO. 398 OF 2019 

In the matter of the Companies Act, 2013; 

And 

In the mauer of Petition under Sections 230 - 232 of the 

Companies Act, 2013 read with Companies (Compromises. 

Arrangements and Amalsamarions) Rules, 2016; 

And 

In tbc mauer of Scheme of Arrangement between l'ATA 

MOTORS UMlTED ('Transferor Company' or 'Petitioner 

Company') and Tata Advanced Systems limited 

('TrllJUii:ree Company') and their rospective shareholders 

andcmliton. 

TATA MOTORS LIMITED 
... Petitioner Company 

CERTIFIED COPY OF TH!l MINUTES OF THE ORDER 

DATED 12TH DECEMBER, 2019 ALONG WITH 

SCHEME OF ARRANGEMENT 

M"-"tcr Road, 

Flon1 Fountain. 

Mumbai-400 001. 

---
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