
























































on the Appointed Date 4 and the Resu lting Company shall meet, discharge and satisfy 
the same. The term "Demerged Undertaking Liabilities" shall include: 

22.2.6.1 the debts, liabilities obligations incurred and duties of any kind, nat ure or 
description (including contingent liabilities) w hich arise out of the activities 
or operat ions of the Demerged Undertaking; 

22.2.6.2 the specific loans or borrowings (including debentures bonds, notes and 
other debt securities raised, incurred and ut ilized solely for the activities or 
operations of the Demerged Undertaking); and 

22.2.6.3 in cases other than those referred to in Clauses 22.2.6.1 or 22.2.6.2 above, 
so much of the amounts of general or mult ipurpose borrowings, if any, of 
the Demerged Company, as stand in the same proportion which the value 
of the assets transferred pursuant to the demerger of the Demerged 
Undertaking bear to the tota l value of the assets of the Demerged Company 
immediately prior to the Appointed Date 4. 

However, Tax liabilities and Tax demands or refunds received or to be received by the 
Demerged Company for a period prior to the Appointed Date 4 in relation to the 
Demerged Company, shall not be transferred as part of the Demerged Undertaking to 
the Resulting Company. 

22.2.7 The Demerged Company may, at its sole discretion but without being obliged to, give 
notice in such form as it may deem fit and proper, to such Persons, as the case may 
be, that any debt,_re_c,eivable, bill, credit, loan, advance, debenture or dep.o.sit, 
contracts or policies relating to the Demerged Undertaking stands transferred to and 
vested in the Resulting Company and that appropriate modification should be made 
in their respective books/records to reflect the aforesaid changes; 

22.2.8 Unless otherwise agreed to between the Demerged Company and/ or the Resulting 
Company, the vesting of all the assets of the Demerged Company forming part of the 
Demerged Undertaking, as aforesaid, shall be subject to the Encumbrances, if any, 
over or in respect of any of the assets or any part thereof, provided however t hat such 
Encumbrances shall be confined only to the relevant assets forming part of the 
De merged Undertaking of the Demerged Company or part thereof on or over which 
t hey are subsisting on and vesting of such assets in the Resulting Company and no 
such Encumbrances shall extend over or apply to any other asset(s) of Resulting 
Company. Any reference in any security documents or arrangements (to which 
Demerged Company is a party) related to any assets of Demerged Company shall be 
so construed to the end and intent that such security shall not extend, nor be deemed 
lo extend, to any of the other asset(s) of Resulting Company. Slmllarly, Result ing 
/ 'nmrr1nv c:;hr1II nnt hP rPrp iirPrl to (TP.ilte ilny ;iddition;il 5'i<;L1rity OVP.r i15>fit5 \lli5t~cl 
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indebtedness of the Demerged Company shall not extend or be deemed to extend or 
apply to the assets so vested. 
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22.2.9 In so far as any Encumbrance in respect of Demerged Undertaking Liabilities is 
concerned, such Encumbrance shall without any further act, instrument or deed being 
required to be modified and, if so agreed, shall be extended to and shall operate over 
the assets of the Resulting Company. For the avoidance of doubt, it is hereby clarified 
that in so far as the assets comprising the Remaining Business are concerned, the 
Encumbrance, if any, over such assets relating to the Demerged Undertaking 
Liabilities, without any further act, instrument or deed being required, be released 
and discharged from the obligations and Encumbrances relating to the same. Further, 
in so far as the assets comprised in the Demerged Undertaking are concerned, the 
Encumbrance over such assets relating to any loans, borrowings or other debts which 
are not transferred to the Resulting Company pursuant to this Scheme and which shall 
continue with the Demerged Company, shall without any further act or deed be 
released from such Encumbrance and shall no longer be available as security in 
relation to such liabilities. 

22.2.10 Taxes, if any, paid or payable by the Demerged Company after the Appointed Date 4 
and specifically pertaining to Demerged Undertaking shall be treated as paid or 
payable by the Resulting Company and the Resulting Company shall be entitled to 
claim the credit, refund or adjustment for the same as may be applicable. 

22.2.11 If the Demerged Company is entitled to any unutilized credits (including unutilised 
credits and unabsorbed depreciation, minimum alternate tax cred it), balances or 
advances, benefits under the incentive schemes and policies including Tax holiday or 
concessions relating to the Demerged Undertaking under any Tax Laws or Applicable 
Law(s), the Resulting Company shall be entitled as an integra l part of the Scheme to 
claim such benefit or incentives or unutilised credits, as the case may be, without any 
specific approval or permission. 

22.2.12 Upon the Part V of this Scheme becoming effective, the Demerged Company and/ or 
the Resulting Company shall have the right to revise their respective financial 
statements and returns along with prescribed forms, filings and annexures under the 
Tax Laws and to claim refunds and/or credit for Taxes paid and for matters incidental 
thereto, if required, to give effect to the provisions of the Scheme. It is further clarified 
that the Resulting Company shall be entitled to claim deduction under Section 43B of 
the Income Tax Act in respect of unpaid liabilities transferred to it as part of the 
Demerged Undertaking to the extent not claimed by the lJemerged Company. 

22.2.13 Subjecl Lu Lhis Clause 22 and any other provisions of the Scheme, in re.spect of any 
refund, financial benefit, incentive, grant or subsidy in relation to or in connection 
with the DemP.rgerl lJnrlP.rtaking, thP. OP.mP.rgP.rl f.omr;:iny c;h;:i!I, if c;o rPcpiirPrl hy thP 
Resulting Company, issue notices in such form a.c; the Kec;ulting comr;:iny m;:iy deem 
fit and proper, stating that pursuant to the Tribunal having sanctioned this Scheme, 
the relevant refund, financial benefit, incentive, grant or subsidy be paid or made 
guut..l Lu UI 111::lt..l UII ctLLUUIIL ur Litt! f{i_;:,ulli! tg Cu111µ,.111y, cl~ Lill! PL!l~UII L!lilillL!t..l llil.!IL!LU, 

to the end and intent that the right of the Demerged Company to recover or reali!:e 
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22.2.14 On and from the Effective Date 4, all cheques and other negotiable instruments and 
payment orders received or presented for encashment which are in the name of the 
Demerged Company and are in relation to or in connection with the Demerged 
Undertaking, shall be accepted by the bankers of the Resulting Company and credited 
to the account of Resulting Company, if presented by Resulting Company; 

22.2.15 Permits, including the benefits attached thereto of the Demerged Company, in 
relation to the Demerged Undertaking, shall be transferred to the Resulting Company 
from the Appointed Date 4, without any further act, instrument or deed and shall be 
appropriately mutated or endorsed by the Appropriate Authorities concerned 
therewith in favour of Resulting Company as if the same were originally given by, 
issued to or executed in favour of Resulting Company and the Resulting Company shall 
be bound by the terms, obligations and duties thereunder, and the rights and benefits 
under the same shall be available to the Demerged Company to carry on the 
operations of the Demerged Undertaking without any hindrance, whatsoever; and 

22.2.16 Contracts in relation to the Demerged Undertaking, where the Demerged Company is 
a party, shall stand transferred to and vested in the Resulting Company pursuant to 
Part V of this Scheme becoming effective. The absence of any formal amendment 
which may be required by a third party to effect such transfer and vesting shall not 
affect the operation of the foregoing sentence. The De merged Company and Resulting 
Company shall, wherever necessary, enter into and/or execute deeds, writings, 
confirmations or novations to all such contracts, if necessary, in order to give formal 
effect to the provisions of this Clause. 

22.3 Without prejudice-t0-the provisions of the foregoing sub-clauses of-this Clause, the De merged 
Company and/ or the Resulting Company may execute any and all instruments or documents 
and do all the acts, deeds and things as may be required, including executing necessary 
confirmatory deeds for filing with the trademark registry and Appropriate Authorities, filing 
of necessary particulars and/ or modification(s) of charge, necessary applications, notices, 
intimations or letters with any Appropriate Authority or Person to give effect to the Scheme. 
Any procedural requirements required to be fulfilled solely by the Demerged Company or 
upon Part V ofthis Scheme becoming effective., shall be fulfilled by the Resulting Company as 
if it were the duly constituted attorney of the Demerged Company. The Resulting Company 
shnll take sur.h actions ;:1.'i mr1y hf' nPr.pc;c:;:iry ;:inrl rprmic;c;ihlP tn CPt thP r1c;c;Ptc:, PPrmitc: ;-inrl 
contracts forming part of the Demerged U11derlaking l1d1 1sr'=11eJ a11J/ u, ''=t,;blt:!rl::!J i11 ib 
name. 

23. EMPLOYEES 

23.1 With effect from the Effective Date 4, the Resulting Company ("Sundaram - Clayton DCD 
Limited", to be renamed as "Sundaram - Clayton Limited" (SCL) pursuant to the Scheme) 
undertakes to engage, without any interruption in service, all employees engaged in or in 
re lation to thr. Demerged Undertaking, including Joint Managing Director of the Demerged 
Company ("Sundaram - Clayton Limited", to be renamed as "TVS Holdings Limited" (THL) 
pursuant to the Scheme), on the terms and conditions not less favourable than those on which 
they are engaged by the Demerged Company. 



23.2 Further, upon transfer of the employees of the Demerged Company (THL) to t he Resulting 
Company (SCL), the Joint Managing Director of the Demerged Company (THL) will be 
designated as the Joint Managing Director of the Resulting Company (SCL) on such terms and 
conditions which are no less favourable than the existing terms of appointment on which the 
Joint Managing Director was engaged by the Demerged Company {THL), and the Demerged 
Company (THL) will appoint a new Managing Director after following the due process of law. 

23.3 The Resulting Company (SCL) undertakes to continue to abide by any agreement/ settlement 
or arrangement, if any, entered into or deemed to have been entered into by the De merged 
Company {THL) with any of the aforesaid employees or union representing them. The 
Resulting Company {SCL) agrees that the services of all such employees with the Demerged 
Company {THL) prior to the demerger shall be taken into account for the purposes of all 
existing benefits to which the said employees may be eligible, including for the purpose of 
payment of any retrenchment compensation, gratuity and other retiral/ terminal benefits. 

23.4 The accumulated balances, if any, standing to the credit of the aforesaid employees in the 
existing gratuity fund, superannuation fund or any other fund(s), of which they are members, 
as the case may be, will be transferred respectively to such gratuity fund and superannuation 
fund or other fund(s) nominated by the Resulting Company and/ or such new gratuity fund, 
superannuation fund or any other fund to be established by the Resulting Company in 
accordance with Applicable Law and caused to be recognized by the Appropriate Authorities. 
Pending the transfer as aforesaid, the dues of the said employees may be continued to be 
deposited in the existing gratuity fund, superannuation fund or other fund(s) respectively of 
the Demerged C_ompany, as may be decided between the Parties. 

23.5 Further, in so far as provident fund is ceneemed;- the balances standing to the credit of t he 
sa id employees in the existing provident fund of the De merged Company may be retained in 
such provident fund and subject to provisions of Clause 23.6 below, such provident f und may 
be continued for the benefit of the said employees who are transferred to the Result ing 
Company. In relation to the employees being transferred, the Resulting Company shall stand 
substituted for the Demerged Company, for all purposes whatsoever, including relating to the 
obligation to make contributions to the said fund in accordance with the provisions thereof. 
The rules of .such existing provident fund trust shall stand amended accordingly. 

23.6 Immediately upon implementation of Part V of the Scheme, in so far as provident fund trust 
deed, as stated in Clause 23.5 above, shall without any further act or deed, stand modified to 
include the following provisions: 

23.6.1 the expression "Employee" to also include the employees of the Resulting Company; 

23.6.2 the Board of the Resulting Company shall solely have the ability to appoint and/ or 
remove the trustees and shall so lely be liable for all acts and omissions in relation 
thereto; and 

23.6.3 such other amendments and modifications to give effect to this Scheme and 
provisions of any agreement or arrangement entered between the Parties. 
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24. LEGAL PROCEEDINGS 

24.1 With effect from the Effective Date 4, all suits, actions, administrative proceedings, tribunals 
proceedings, show cause notices, demands and legal proceedings of whatsoever nature by or 
against the Demerged Company pending and/or arising on or before the Appointed Date 4 or 
which may be instituted any time thereafter and in each case relating to the Demerged 
Undertaking shall not abate or be discontinued or be in any way prejudicially affected by 
reason of this Scheme or by anything contained in this Scheme but shall be continued and be 
enforced by or against the Resulting Company with effect from the Appointed Date 4 in the 
same manner and to the same extent as would or might have been continued and enforced 
by or against the Demerged Company. Except as otherwise provided herein, the Demerged 
Company shall in no event be responsible or liable in relation to any such legal or other 
proceedings that stand transferred to the Resulting Company. The Resulting Company shall 
be substituted in place of the Demerged Company or added as party to such proceedings and 
sha ll prosecute or defend such proceedings at its own cost, in cooperation with the Demerged 
Company and the liability of the Demerged Company shall consequently stand nullified. The 
Demerged Company shall in no event be responsible or liable in relation to any such legal or 
other proceedings in relation to the Demerged Undertaking. 

24.2 The Resulting Company undertakes to have all legal and other proceedings initiated by or 
against the Demerged Company referred to in Clause 24.1 above transferred to its name as 
soon as is reasonably practicable after the Effective Date 4 and to have the same continued, 
prosecuted and enforced by or against the Resulting Company to the exclusion of the 
Demerged Company on priority. Both the ~emerged Company and/ or the Resulting Company 
shall make relevant applications and take all steps as may be required in this regard. It is 
clarified-that-all income tax proceedings in relation to the De merged Undertaking for a period 
prior to the Appointed Date 4 shall be enforced against the Demerged Company and 
pertaining to the period after the Appointed Date 4 shall be enforced against the Resulting 
Company. 

24.3 Notwithstanding anything contained hereinabove, so far as the claims arising on the 
Demerged Company on account of on-going income tax disputes or on account of demands 
that may arise on the Demerged Company under the Income Tax Act, for the period prior to 

· the Effective Date 4, the Resulting Company undertakes and agrees with Demerged Company 
that the Resulting Company shall take all such steps that may be required to defend such 
proceedings and/or claims including making payments towards the demands in the 
proceedings before the Appropriate Authority. However, if the Resulting Company does not 
and/or is unable to defend the said proceedings or claims, for whatsoever reasons, the 
Demerged Company shall defend the same or deal with such demand in accordance with the 
advice of the Resulting Company and at the cost of the Resulting Company and the latter shall 
reimburse to the Demerged Company all liabilities and obligations incurred by the Demerged 
Company in respect thereof. 

24.4 Further, without prejudice to the aforesaid, if at any time after the Effective Date 4, the 
Demerged Company is in receipt of any demand, claim, notice and/ or is impleaded as a party 
in any proceedings before any Appropriate Authority, in each case in relation to the De merged 
Undertaking, the Demerged Company shall, in view of the transfer and vesting of the 
Demerged Undertaking pursuant to this Scheme, take all such steps in the proceedings before 
the Appropriate Authority to replace the Demerged Company with the Resulting Company. 
However, if the Demerged Company is unable to get the Resulting Company replaced in such 



proceedings, the Demerged Company shall defend the same or deal with such demand in 
accordance with the advice of the Resulting Company and at the cost of the Resulting 
Company and the latter shall reimburse to the Demerged Company all liabilities and 
obligations incurred by the Demerged Company in respect thereof. 

25. CONSIDERATION 

25.1 Upon Part V of the Scheme coming into effect and in consideration of and subject to the 
provisions of this Scheme, the Resulting Company shall, without any further application, act, 
deed, consent, acts, instrument or deed, issue and allot, on a proportionate basis to each 
shareholder of the Demerged Company whose name is recorded in the register of members 
and records of the depository as members of the De merged Company as on the Record Date 
2, as under: 

25.2 

25.3 

25.4 

25.1.1 1 fully paid up equity share of INR 5 each fully paid up of the Resulting Company 
credited as fully paid up, for every 1 equity share of INR 5 each fully paid up of the 
Demerged Company (and all such equity shares issued by the Resu lting Company 
referred to as "New Equity Shares of the Resulting Company"); and 

25.1.2 1 Preference Share of the Resulting Company credited as fully paid up, for every 1,000 
Preference Shares of SCL. 

The New Equity Shares of the Resulting Company and Preference Shares of the Resulting 
Company to be issued pursuant to Clause 25.1 shall be referred to as "Resulting Company 
New Shares". 

The Resulting Company New Shares shall be subject to the provisions of the memorandum of 
association and articles of association of Resu lting Company, as the case may be, and shall 
rank pari passu in all respects with any existing equity shares and preference shares of 
Resulting Company (if any), as the case may be, after the Effective Date 4 including with 
respect to dividend, bonus, right shares, voting rights and other corporate benefits attached 
to the equity shares and preference shares, if any, of the Resulting Company. 

The· issue and allotment of Resu lting Company New Shares, is ari integral part hereof and shall 
be deemed to have been carried out under the orders passed by the Tribunal without 
requiring any further act on the part of the Resulting Company or the De merged Company or 
their shareholders and as if the procedure laid down under the Act and such other Applicable 
Law(s) as may be applicable were duly complied with. It is clarified that the approval of the 
members and creditors of the Resulting Company and/ or the Demerged Company to this 
Scheme, sha ll be deemed to be their consent/ approval for the issue and allotment of 
Resulting Company New Shares. 

Subject to the Applicable Law, the Resulting Company New Shares that are to be issued in 
terms of this Scheme shall be issued in dematerialised form. The register of members 
maintained by the Resulting Company and/ or, other relevant records, whether in physical or 
electronic form, maintained by the Resulting Company, the relevant depository and registrar 
and transfer agent in terms of Applicable Law(s) shall (as deemed necessary by the Board of 
the Resulting Company) be updated to reflect the issue of Resulting Company New Shares in 
terms of this Scheme. The shareholders of the Demerged Company who hold shares in 
physical form, should provide the requisite details relating to his/ her/ its account with a 
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depository participant or other confirmations as may be requi red, to the Resulting Company, 
prior to the Record Date 2 to enable it to issue the Resulting Company New Shares. 

However, if no such details have been provided to the Resu lting Company by the shareholders 
of the Demerged Company holding shares in physical share certificates on or before the 
Record Date 2, the Resulting Company sha ll deal with the relevant shares in such manner as 
may be permissible under the Applicable Law, including by way of issuing the corresponding 
shares in demateria lised form to a trustee nominated by the Board of Resulting Company 
("Trustee of Resulting Company") who sha ll hold these shares in trust for the benefit of such 
shareholder. The Resulting Company New Shares held by the Trustee of Resulting Company 
for the benefit of the shareholder shall be transferred to the respective shareholder once such 
shareholder provides details of his/her/its demat account to the Trustee of Resulting 
Company, along with such other documents as may be required by the Trustee of Resulting 
Company. The respective shareholders shall have al l the rights of the shareholders of the 
Resulting Company, including the right to receive dividend, voting rights and other corporate 
benefits, pending the transfer of shares from the Trustee of Resulting Company. All costs and 
expenses incurred in this respect shal l be borne by Resulting Company. 

25.5 For the purpose of the allotment of the Resulting Company New Shares pursuant to this 
Scheme, in case any shareholder's holding in any of the Demerged Company is such that the 
shareholder becomes entitled to a fraction of a share of the Resulting Company, the Resulting 
Company shall not issue fractional shares to such shareholder but shall consolidate al l such 
fractions and round up the aggregate of such fractions to the next whole number and issue 
consolidated shares to a trustee (nominated by the Resulting Company in that behalf), wh~ 
shall hold such shares, with all additions or accretions thereto, in trust for the benefit of the 

- respective shareholders to whom they belong for the specific-purpose of selling such shares 
in the market at such price or prices and at any t ime within a period of 90 days from the date 
of allotment of Result ing Company New Shares, as the trustee may, in its sole discretion, 
decide and distribute the net sale proceeds (after deduction of the expenses incurred and 
applicable income tax) to the respective shareholders in the same proportion of their 
fractional entitlements. Any fractional entitlements from such net proceeds shall be rounded 
off to t he next Rupee. It is clarified that any such distribution shall take place on ly on the sale 
of all the shares of the Resulting Company pertaining to the fractional entitlements. 

25.6 In the event of there being any pending share transfers, whether lodged or outstanding, of 
any shareholder of the Demerged Company, the Board of the Demerged Company shall be 
empowered in appropriate cases, prior to or even subsequent to the Record Date 2, to 
effectuate such a transfer as if such changes in the registered holder were operative as on the 
Record Date 2, in order to remove any difficulties arising to the transferor or transferee of 
shares in the Demerged Company, after effectiveness of Part V ofthis Scheme. 

25.7 The Resulting Company New Shares to be issued pursuant to this Scheme in respect of any 
shares of the De merged Company which are held in abeyance under the provisions of Section 
126 of the Act or otherwise shall pending allotment or settlement of dispute by order of Court 
or otherwise, be held in abeyance by the Resulting Company. 

25.8 The shares to be issued by the Resulting Company in lieu of the shares of the Demerged 
Company held in the unclaimed suspense account shall be issued to a new unclaimed 
suspense account created for shareholders of the Demerged Company. The shares to be 
issued by the Resulting Company in lieu of the shares of the Demerged Company held in the 
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investor education protection fund shall be issued to investor education protection fund in 
favour of such shareholders of the De merged Company. 

25.9 In the event, the Parties restructure their share capital by way of share split/ consolidation/ 
issue of bonus shares during the pendency of the Scheme, the share entitlement ratio, per 
Clause 25.1 above shall be adjusted accordingly, to consider the effect of any such corporate 
actions. 

25.10 The Resulting Company shall apply for listing of New Equity Shares of the Resulting Company 
on the Stock Exchanges in terms of and in compliance of SEBI Circular and other relevant 
provisions as may be applicable. The New Equity Shares of the Resulting Company, issued 
pursuant to the Scheme, shall remain frozen in the depository system till listing/ trading 
permission is given by the designated Stock Exchange. 

25.11 The Resulting Company shall enter into such arrangements and give such confirmations and/ 
or undertakings as may be necessary in accordance with Applicable Law for complying with 
the provisions stated above. 

26. ACCOUNTING TREATMENT 

26.1 Accounting treatment in the books of the Demerged Company: 

26.1.1 Upon coming into effect of this Scheme and after giving effect to the accounting 
treatment specified in Clause 12 and clause 20 of the Scheme and with effect from 
the Appointed Date 4, the Demerged Company shall reduce the book value of all 
assets, liabilities and reserves pertaining to the Demerged Undertaking transferred to 
the Resulting Company from its books of accounts; 

26.1.2 The difference between the book value of assets pertaining to the Demerged 
Undertaking and the book value of liabilities and reserves pertaining to the Demerged 
Undertaking transferred to the Resulting Company sha ll be adjusted in reserves of the 
Demerged Company; and 

26.1.3 Any surplus/ deficit pursuant to the accounting as per Clause 12, Clause 20 and Clause 
26.1.1 shall be adjusted against the retained earnings in the books of the Demerged 
Company. 

26.2 Accounting treatment in the books of the Resulting Company: 

26.2.1 Upon coming into effect of this Scheme and with effect from the Appointed Date 4, 
the Resulting Company shall account for the Demerged Undertaking in its books as 
per the applicable accounting principles under Indian Accounting Standard 103 and/ 
or any other applicable Indian Accounting Standard as the case maybe; 

26.2.2 The Resulting Company shall record the assets and liabilities comprised in the 
Demerged Undertaking transferred to and vested in it pursuant to this Scheme, at the 
same value appearing in the books of the Demerged Company; 
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26.2.3 The shareholding (represented by equity shares and preference shares) of the 
Demerged Company in the Resulting Company as on the Appointed Date 4 will stand 
cancelled and the difference between the above and share capital of Resulting 
Company, if any, shall be adjusted in capital reserve(s); 

26.2.4 The Resulting Company shal l credit its share capital account in its books of account 
with the aggregate face value of the equity shares issued to the shareholders of the 
Demerged Company pursuant to Clause 25.1.1 of this Scheme; 

26.2.5 The Resulting Company shall credit its share capital account in its books of account 
with the aggregate face value of the preference shares to the shareholders of the 
Demerged Company pursuant to Clause 25.1.2 of this Scheme; 

26.2.6 The identity of the reserves pertaining to the Demerged Undertaking of the De merged 
Company shall be preserved and shall appear in the financial statements of the 
Resulting Company in the same form and manner, in which they appeared in the 
financial statements of the De merged Company; 

26.2.7 The surplus/ deficit, if any, of book value of the assets over the liabilities pertaining to 
the Demerged Undertaking transferred from the Demerged Company and recorded 
by the Resulting Company in accordance with Clause 26.2.2 above, over the amount 
credited as share capita l as per Clause 26.2.4 and Clause 26.2.5 above, and after giving 
effect to 26.2.6 above, shall be adjusted in capital reserve; 

26.2.8 Loans and advances and other dues outstanding as on the Appointed Date 4·between 
the Demerged Company pertaining to th~e D_e.m..e.rged Undertaking and t he Resulting 
Company will stand cancelled and there shall be no furthe r obligation/ outstanding in 
that beha If; 

26.2.9 In case of any differences in accounting po licy between the Demerged Company and 
the Resulting Company, the accounting policies followed by the Resulting Company 
will prevail and the difference t ill the Appointed Date 4 shall be adjusted in capital 
reserves of the Resulting Company, to ensure that the financial statements of the 
Resulting Co.mpany reflect the financia l position on the basis of consistent accounting 
policy; and 

26.2.10 Any negative capital reserve pursuant to the accounting as per Clause 26.2 sha ll be 
adjusted against the retained earnings in the books of the Resulting Company. 

27. REDUCTION AND CANCELLATION OF EXISTING EQUITY SHARES OF THE RESULTING 
COMPANY 

27.1 With effect from Part V of this Scheme becoming effective and upon allotment of Resulting 
Company New Equity Shares by the Resu lting Company, the entire paid up equity share 
capital, immediately before Effective Date 4, of the Resulting Company ("Resulting Company 

Cancelled Shares") shall stand cancelled, extinguished and annulled on and from the Effective 
Date 4 and the pa id up equity capital of the Resulting Company to that effect shall stand 
cancelled and reduced. 
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27.2 The reduction of the share capital of the Resulting Company under Sections 230 to 232 of the 
Act shall be effected as an integral part of this Scheme itself. 

27.3 On effecting the reduction of the share capital as stated in Clause 27.1 above, the share 
certificates (if any) in respect of the Resulting Company Cancelled Shares held by their 
respective holders shall also be deemed to have been cancelled. 

27.4 On the Effective Date 4, the Resulting Company sha ll debit its share capital account in its books 
of account with the aggregate face value of the Resulting Company Cancelled Shares. 

27.5 The capital reserve in the books of the Resulting Company shall be increased to the extent of 
the amount of the Resulting Company Cancelled Shares. 

27.6 Notwithstanding the reduction in the equity share capita l of the Resulting Company, the 
Resulting Company shall not be required to add 'And Reduced' as suffix to its name. 

28. CHANGE IN CHARTER DOCUMENTS OF THE DEMERGED COMPANY 

28.1 With effect from the Effective Date 4, the memorandum of association of the Demerged 
Company shall be deemed to be altered and amended, without any further act or deed. 
Accordingly, the memorandum of association ofthe Demerged Company shall be altered and 
amended and following clauses shall be inserted in the Clause Ill of the memorandum of 
association of the De merged Company: 

1. To invest, trade, sell, purchase, exchange; convert, subscribe, acquire, hold, and deal 
in stocks, shares, units, debentures, debenture stocks, bonds, obligations, derivative 
instruments, financial instruments and securities. 

2. To invest, hold and deal with security receipts, mortgages, obligations, inter-corporate 
deposits, call money deposits, commercial papers and other financial instruments. 

3. To carry on the business of producing, manufacturing, buying, selling, re-settling, sub­
contracting, exchanging, hiring, altering, importing, exporting, improving, assembling, 
supplying, distributing whether wholesale or retail, servicing, overhauling, converting, 
maintaining and dealing in as original equipment manufacturers as also on jobbing 
industry basis and in any other capacity, of machineries, motor vehicles and other 
conveyances of all kinds and descriptions, components, replacement parts, spare 
parts, accessories, tools, implements and fittings, including of brake systems and all 
relevant components, parts and accessories, for motor vehicles, which include all types 
of motorcycles, mini motorcycles, auto-scooters, scooters, scooterettes, mopeds, 
motorcars, motor buses, mini buses, motor lorries, motor trucks, tractors, motor­
lorries, motor-cycles, motors, cycle cars, cycles, scooters, buses, omnibuses, jeeps, 
trolleys, tractors, trailers, power tillers, sprayers, buses, motor vans, pick-up vans, 
ambulances, vehicles locomotives, tanks, ships, engines, wagons, boats, barges, 
launches, submarines, aero planes, airships, sea planes, balloons, aircrafts, space­
ships, space crafts, rockets, spaceshuttles and other conveyances of all kinds and 
description, components, parts thereof, spare parts, accessories, implements, 
materials and products for the transport or conveyances of passengers, merchandise 
and goods of every description and other vehicles and products, whether propelled or 
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used by means of petrol, spirit, steam, oil, vapour, gas, coal, electricity, petroleum, 
atoms, or any other motive or mechanical power, in India or elsewhere. 

28.2 Consequential (numbering) changes shall be made to the objects forming part of Clause Il l of 
the memorandum of association of the Demerged Company without any act, instrument or 
deed, in terms per Clause 28.1 above, pursuant to Sections 13, 14 and other applicable 
provisions of the Act. 

28.3 For the purposes of the amendment of the memorandum of association of the Demerged 
Company as provided in this Clause, the consent/ approval given by the members of the 
Demerged Company to this Scheme pursuant to Section 232 of the Act and any other 
applicable provisions of the Act sh~II be deemed to be sufficient and no further resolution of 
members of the Demerged Company as required under the applicable provisions of the Act 
shall be required to be passed for making such change/ amendment in the memorandum of 
association of the Demerged Company and filing of the certified copy of this Scheme as 
sanctioned by the Tribunal, in terms of Sections 230 to 232 of the Act and any other applicable 
provisions of the Act, together with the order of the Tribunal and a printed copy of the 
memorandum of association for the purposes of the applicable provisions of the Act and the 
RoC shall register the same and make the necessary alterations in the memorandum of 
association of the Demerged Company accordingly and shall certify the registration thereof in 
accordance with the applicable provisions of the Act. 

28.4 The Demerged Company sha ll fi le w ith the RoC, all requisite forms and complete the 
compliance and procedural requirements under the Act, if any. 

PARL\ll­

GENERAL TERMS & CONDITIONS 

29. CHANGE IN AUTHORISED SHARE CAPITAL OF SCL AND THE RESULTING COMPANY 

29.1 With effect from Effective Date 1, the authorised share capital of SCL will automatically stand 
increased to INR 2525,00,00,000 (Rupees two thousand five hundred and twenty five crore) 
by simply filing the requisite forms wit h the Appropriate Authority and no separate procedure 
or instrument or deed shall be required to be followed under the Act. SCL will pay necessary 
stamp duty and registration fees, as may be applicable, for reclassification and increase in 
authorised preference share capital in terms of the Act. 

29.2 Consequently, with effect from Effective Date 1 until a day prior to the Effective Date 2, the 
memorandum of association and articles of association of SCL shall without any act, 
instrument or deed be and stand altered, modified and amended pursuant to Sections 13 and 
other applicable provisions of the Act, and be replaced by the following clause: 

"The Authorised Share Capital of the Company is Rs 2525,00,00,000 (Rupees two thousand five 
hundred and twenty five crore) divided into 5,00,00,000 (Five crore) equity shares of Rs 5 
(Rupee five only) each and 250,00,00,000 (two hundred and fifty crore) non-convertible 
redeemable preference shares of Rs 10 (Rupees ten) each with power to increase and reduce 
the capital of the Company or to divide the shares in the capital for the time being into several 
classes and to attach thereto respectively any preferential, deferred, qualified or special rights, 
privileges or condition as may be determined by or in accordance with the Articles of the 
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Company and to vary, modify or abrogate any such rights, privileges or conditions in such 
manner as may be for the time being provided by the Articles of the Company and the 
legislative provisions for the time being in force." . 

29.3 With effect from Effective Date 2, and as an integral part of this Scheme, the authorised equity 
share capital of the Transferor Company 1 shall stand merged into and combined with the 
authorised equity share capital of the Transferee Company pursuant to Part Ill of this Scheme 
and the aggregate authorised share capital of the Transferee Company shall stand increased 
without any further act, instrument or deed on the part of Transferee Company including 
payment of stamp duty and registration fee or filing fee to the RoC on such combined 
authorised share capital. 

29.4 Consequently, with effect from Effective Date 2 until a day prior to the Effective Date 3, the 
memorandum of association and articles of association of the Transferee Company shall 
without any act, instrument or deed be and stand altered, modified and amended pursuant 
to Sections 13 and other applicable provisions of the Act, as per Clause 29.3 above. 
Consequentially, Clause V of the memorandum of association of the Transferee Company shall 
without any act, instrument or deed be and stand altered, modified and amended, to reflect 
the increased combined authorised share capital pursuant to Sections 13, 14, 61, 64, and other 
applicable provisions of the Act. 

29.5 With effect from Effective Date 3, and as an integral part of this Scheme, the authorised equity 
share capital of the Transferor Company 2 shall stand merged into and combined with the 
authorised equity share capital of the Transferee Company pursuant to Part Ill of this Scheme 
and the aggregate authorised share capital of the Transferee Company shall stand increased 
without any f~r-ther act, instrument or deed on the part of Trar-is-fe-r-ee- Gompany including 
payment of stamp duty and registration fee or filing fee to the RoC on such combined 
authorised share capital. 

29.6 Consequently, with effect from Effective Date 3, the memorandum of association and articles 
of association of t he Transferee Company shall without any act, inst rument or deed be and 
stand altered, modified and amended pursuant to Sections 13 and other applicable provisions 
of the Act, as per Clause 29.5 aboye. Consequentially, Clause V of the memorandum of 
association of the Transferee Company shall without any act, instrument or deed be and stand 
altered, modified and amended, to reflect the increased combined authorised share capital 
pursuant to Sections 13, 14, 61, 64, and other applicable provisions of t he Act. 

29.7 With effect from Effective Date 4 and simultaneous to the reduction of share capital of the 
Resulting Company pursuant to this Scheme and prior to allotment of Resulting Company New 
Equity Shares pursuant to this Scheme, the face value of equity shares of the Resulting 
Company will automatically stand altered such that face value of equity shares of the Resulting 
Company shall be INR 5 each. Further, Upon Part V of this Scheme becoming effective, 
authorised share capital of the Resulting Company will automatically stand increased to INR 
15,00,00,000 (Rupees fifteen crore) by simply filing the requisite forms with the Appropriate 
Authority and no separate procedure or instrument or deed shall be required to be fol lowed 
under the Act. The Resulting Company will pay necessary stamp duty and registration fees, as 
may be applicable, for increase in aut horised equity share capital in terms of the Act. 
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29.8 Consequently, the memorandum of association and articles of association of the Result ing 
Company shall without any act, instrument or deed be and stand altered, modified and 
amended pursuant to Sections 13, 61 and other appl icable provisions of the Act, and be 
replaced by the following clause: 

"The Authorised Share Capital of the Company is Rs 15,00,00,000 (Rupees 
fifteen crore) divided into 2,50,00,000 (two crore and fifty lakhs) equity 
shares of Rs 5 (Rupee five) each and 25,00,000 (twenty five 
lakhs) preference shares of Rs 10 {Rupee ten) each with power to increase 
and reduce the capital of the Company or to divide the shares in the 
capital for the time being into several classes and to attach thereto 
respectively any preferential, deferred, qualified or special rights, 
privileges or condition as may be determined by or in accordance with the 
Articles of the Company and to vary, modify or abrogate any such rights, 
privileges or conditions in such manner as may be for the time being 
provided by the Articles of the Company and the legislative provisions for 
the time being in force.". 

29.9 It is clarified that the approval of the members of SCL and the Resulting Company to this 
Scheme shall be deemed to be their consent/ approval also to the alteration of face va lue of 
shares, alteration of the memorandum of association and articles of association of SCL and 
the Resulting Company and SCL and the Resulting Company shall not be required to seek 
separate consent/ approval of its shareholders for such alteration of the memorandum of 
association and articles of association as required under Sections_ 13, 14, 61, 62 and 64 and 
other applicable provisions of the Act. 

30. REMAINING BUSINESS OF THE DEMERGED COMPANY 

30.1 The Remaining Business of the Demerged Company and al l t he assets, investments, liabilities 
and obligations of the Demerged Company, shall continue to belong to and be vested in and 
be managed by the Demerged Company. With effect from the Effective Date 4, on ly the 
Demerged Company shall be liable to perform and discharge all liabilities and obligations in 
relation to the Remaining Business of the Demerged Compaf')y and the Resulting Company 
shall not have any liabi lity or obligation in relation to the Remaining Business of the De merged 
Company. 

30.2 All legal, Tax and/or other proceedings by or aga inst the Demerged Company under any 
statute, whether pending on t he Effective Date 4 or which may be instituted at any time 
thereafter, and re lating to the Remaining Business of the De merged Company (including those 
relating to any property, right, power, liability, obligation or duties of the Demerged Company 
in respect of the Remaining Business of the Demerged Company) shall be continued and 
enforced against the Demerged Company. The Resulting Company shall in no event be 
responsible or liable in relation to any such legal, Tax or other proceedings in relation to the 
Remaining Business of the Demerged Company. 

30.3 If the Resulting Company is in receipt of any demand, claim, notice and/or is impleaded as a 
party in any proceedings before any Appropriate Authority, in each case in relation to the 
Remaining Business of the Demerged Company, the Resulting Company shall, in view of the 
t ransfer and vesting of the Demerged Undertaking, pursuant to this Scheme, take all such 
steps in the proceedings before the Appropriate Authority to substitute the Resulting 
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Company with the De merged Company. However, if the Resulting Company, is unable to get 
the Demerged Company so substituted in such proceedings, it shall defend the same or deal 
with such demand in accordance with the advice of the Demerged Company and at the cost 
of the Demerged Company and the latter shall reimburse the Resulting Company, against all 
liabilities and obligations incurred by or against the Resulting Company, in respect thereof. 

31. DIVIDENDS 

31.1 The Parties shall be entitled to declare and pay dividends to their respective shareholders in 
the ordinary course of business, whether interim or final. 

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

32. CONDUCT OF BUSINESS UPTO THE EFFECTIVE DATE 

32.1 With effect from the date of approva l of the Scheme by the respective Boards of the Parties 
and up to and including the Effective Date 2, the Effective Date 3 and the Effective Date 4, as 
may be applicable for each of the respective Parties: 

32.1.1 Each of the Transferor Companies, and the Demerged Company with respect to the 
Demerged Undertaking, shall carry on t heir respective businesses with reasonable 
diligence and business prudence and in the same manner as the Transferor 
Companies and t he Demerged Company had been doing hitherto; and 

32.1.2 Each of the Transferor Companies, and the De merged Company with respect to the 
Demerged Undertaking, shall be entitled, pending the sanction of the Scheme, to 
apply to the Appropriate Authorities concerned as necessary under Applicable Law for 
such consents, approvals and sanctions which the Transferee Company or the 
Resulting Company may respectively require to carry on the re levant business of the 
Transferor Company or the Demerged Undertaking and to give effect to the Scheme. 

32.2 For the purpose of giving effect to the order passed under Sections 230 to 232 and other 
applicable provisions of the Act in respect of this Scheme by the Tribunal, the Transferee 
Company and Resulting Company shall, at any time pursuant to the orders approving this 
Scheme, be entitled to get the recordal of the change in the legal right(s) upon the 
amalgamation of the Transferor Companies and demerger of the Demerged Undertaking, in 
accordance with the provisions of Sections 230 to 232 of the Act. The Transferee Company 
and the Resulting Company shall always be deemed to have been authorized to execute any 
pleadings, applications, forms, etc, as may be required to remove any difficulties and faci litate 
and carry out any formalities or compliances as are necessary for the implementation of this 
Scheme. For the purpose of giving effect to the vesting order passed under Section 232 of the 
Act in respect of this Scheme, the Transferee Company and Resulting Company shal l be 
entitled to exercise all rights and privileges, and be liable to pay all taxes and charges and fulfil 
all its obligations, in relation to or applicable to all immovable properties, including mutation 
and/ or substitution of the ownership or the title to, or interest in the immovable properties 

0S PRtv \S Pr; 
~ -1;.. t,<$> 
' ~ ~ a 

~ §" cHENNAI C 

~- Page 42 of 49 
~0 

* 
:. 



which shall be made and duly recorded by the Appropriate Authority(ies) in favour of the 
Transferee Company and Resulting Company as the case may be pursuant to the sanction of 
the Scheme by the Tribunal and upon the effectiveness of this Scheme in accordance with the 
terms hereof, without any further act or deed to be done or executed by the Transferee 
Company and the Resulting Company as the case may be. It is clarified that the Transferee 
Company and Resulting Company sha ll be entitled to engage in such correspondence and 
make such representations, as may be necessary, for the purposes of the aforesaid mutation 
and/ or substitution. 

33. FACILITATION PROVISIONS 

33.1 Immediately upon the Scheme being effective, the concerned Parties sha ll enter into 
agreements as may be necessary, inter a/ia in relation to use by the Parties of office space, 
infrastructure facilities, information technology services, security personnel, trademarks and 
other intellectual property rights, legal, administrative and other services, etc. on such terms 
and conditions that may be mutually agreed between them. 

33.2 It is clarified that approval of the Scheme by the shareholders of Demerged Company and 
Resulting Company under sections 230 to 232 of the Act shall be deemed to have their 
approval under Section 188 and other applicable provisions of the Act and Regulation 23 and 
other applicable regulations of SEBI (Listing Obligations and Disclosure Requirements) 
Regulations, 2015 and that no separate approval of the of the Board or audit committee or 
shareholders sha ll be required to be sought by the Parties, including, under Section 177 of the 
Act. 

33.3 It is clarified that all guar-.al'.ltees provided by the Demerged Company in respect-0Lt be 
Demerged Undertaking and the Transferor Companies shall be valid and subsisting till 
adequate arrangements/ guarantees have been provided in respect of the same by the 
Resulting Company or the Transferee Company, as the case may be. 

33.4 Without prejudice to the aforesaid, immediately after the Effective Date 2 but before the 
Effective Date 3, the redeemable preference shares so issued to the shareholders of the 
Transferor Company 1 under Part Ill of this Scheme shall be transferred by them to the 
Transferor Company 2 at the face value. 

34. PROPERTY IN TRUST 

Notwithstanding anything contained in this Scheme, on or after Effective Date 4, until any 
property, asset, license, approval, permission, contract, agreement and rights and benefits 
arising therefrom forming part of the Demerged Undertaking are transferred, vested, 
recorded, effected and/ or perfected, in the records of any Appropriate Authority, regulatory 
bodies or otherwise, in favour of the Resulting Company, the Resulting Company is deemed 
to be authorized to enjoy the property, asset or the rights and benefits arising from the 
license, approval, permission, contract or agreement as if it were the owner of the property 
or asset or as if it were the original party to the license, approval, permission, contract or 
agreement. It is clarified that till entry is made in the records of the Appropriate Authorities 
and till such time as may be mutually agreed by the De merged Company and/ or the Resulting 
Company, the Demerged Company will continue to hold the property and/or the asset, 
license, permission, approval, contract or agreement and rights and benefits arising 
therefrom, as the case may be, in trust for and on behalf of the Resulting Company. 
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35. APPLICATIONS/ PETITIONS TO THE TRIBUNAL 

35.1 The Parties shall dispatch, make and fi le al l applications and petitions under Sections 230 to 
232 and other applicable provisions of the Act before the Tribunal, under whose jurisdiction, 
the registered offices of the respective Parties are situated, for sanction of this Scheme under 
the provisions of Applicable Law, and shall apply for such approvals as may be required under · 
Applicable Law and for dissolution of the Transferor Company without being wound up. 

35.2 The Parties shall be entitled, pending the sanction of the Scheme, to apply to any Appropriate 
Authority, if required, under any Applicable Law for such consents and approvals which t he 
Transferee Company and the Resulting Company may require to own the assets and/ or 
liabil ities of the Transferor Companies or the Demerged Undertaking, as the case may be, and 
to carry on the business of the Transferor Companies or the Demerged Undertaking, as the 
case may be. 

36. MODIFICATION OR AM ENDMENTS TO THIS SCHEME 

36.1 On behalf of each of the Parties, the Board of the respective Parties acting themselves or 
through authorized Persons, may consent jointly but not individually, to any modifications or 
amendments to this Scheme at any time and for any reason whatsoever, or to any conditions 
or limitations that the Tribunal or any other Appropriate Authority may deem fit to direct or 
impose or which may otherwise be considered necessary, desirable or appropriate by all of 
them (i.e., the Boards of the Parties) and solve all difficulties that may arise for carrying out 
this Scheme and do all acts, deeds and things necessary for putting this Scheme into effect. 

3_6_.2 For the purposes of giving effect to this Scheme or to_any modification hereof, the Boards of 
the Parties acting themselves or through authorized Persons may jointly but not individually, 
give and are jointly authorised to give such directions including directions for settling any 
question of doubt or difficulty that may arise and such determination or directions, as the case 
may be, shall be binding on all Parties, in the same manner as if the same were specifically 
incorporated in this Scheme. 

37. CONDITIONS PRECEDENT 

37.1 Unless otherwise decided (or waived) by the re levant Parties, the Scheme is conditional upon 
and subject to the following conditions precedent: 

37.1.1 obtaining no-objection letter from Stock Exchanges in relation to the Scheme under 
Regulation 37 of the Securit ies and Exchange Board of India (Listing Obligations and 
Disclosure Requirement) Regulations, 2015; 

37.1.2 approval of the Scheme by the requisite majority of each class of shareholders and 
such other classes of persons of the Parties, as applicable or as may be required under 
t he Act and as may be directed by the Tribunal; 

37.1.3 the sanctions and orders of t he Tribunal, under Sections 230 to 232 of the Act being 
obtained by the Parties; 

37.1.4 SCL complying with other provisions of the SEBI Circular, including seeking approva l 
of the shareholders of SCL through e-voting, as applicable. The Scheme shall be acted 
upon only if the votes cast by the public shareholders in favour of the proposal are 

Page 44 of 49 



more than the number of votes cast by the public shareholders, of SCL, against it as 
required under the SEBI Circular. The term 'public' shall carry the same meaning as 
defined under Rule 2 of Securities Contracts (Regulation) Ru les, 1957; and 

37.1.5 certified/ authenticated copies of the orders of the Tribunal, sanctioning the Scheme, 
being fi led with the Roe having jurisdiction over the Parties. · 

37.2 Without prejudice to Clause 37.1 and subject to the satisfaction or waiver of the conditions 
mentioned in Clause 37 .1 above, the Scheme shall be made effective in the order as 
contemplated below: 

37.2.1 Part It of the Scheme shall be made effective subject to the satisfaction or waiver of 
conditions mentioned in Clause 37.1 by the Board of SCL; 

37.2.2 Part Ill of t he Scheme shall be made effective after the implementation of Part II of 
the Scheme; 

37.2.3 Immediately after Part Ill of the Scheme is made effective, i.e., after the Effective Date 
2 but before the effectiveness of Part IV of the Scheme, i.e. Effective Date 3, a portion 
of Preference Shares of SCL so issued to the shareholders of the Transferor Company 
1 under Part Ill of this Scheme shall be transferred by t hem to the Transferor Company 
2 at the face value and Transferor Company 2 shall pay consideration for the same to 
such transferors; 

37.2.4 Part IV of the Scheme shall be made effective after the implementation of the step as 
suggested in J7.2.3 above; and 

37.2.5 Part V of the Scheme shall be made effective after the implementation of Part IV of 
the Scheme. 

37.3 It is hereby clarified that submission of this Scheme to the Tribunal and to the Appropriate 
Authorities for their respective approvals is without prejudice to all rights, interests, titles or 
defences that the respective Parties may have under or pursuant to all Applicable Law(s). 

37.4 On the approval of this Scheme by the shareholders and such other classes of Persons of the 
said Parties, if any, the shareholders and classes of Persons shall also be deemed to have 
resolved and accorded all relevant consents under the Act or otherwise to the same extent 
applicable in relation to the bonus, demerger, amalgamation, capita l reduction set out in this 
Scheme, related matters and this Scheme itself. 

38. CHANGE OF NAME OF THE DEMERGED COMPANY 

38.1 Upon Part Ill of this Scheme becoming effective, the name of the Demerged Company shall 
stand changed to "TVS Holdings Limited" or such other name which is available and approved 
by the Roe, by simply filing the requisite forms with the Appropriate Authority and no separate 
act, procedure, instrument, or deed and registration fees shall be required to be followed 
under the Act. 
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38.2 Consequently, subject to Clause 38.1 above, clause I of the memorandum of associat ion of the 
Demerged Company shall without any act, procedure, instrument or deed be and stand 
altered, modified and amended pursuant to Sections 13, 232 and other applicable provisions 
of the Act, and be replaced by the following clause: 

"The name of the Company is TVS Holdings Limited." 

38.3 It is hereby clarified that, for the purposes of acts and events as mentioned in Clause 38.1 and 
38.2, the consent of the shareholders of the Demerged Company to this Scheme shall be 
deemed to be sufficient for the purposes of effecting the aforementioned amendment and 
that no further resolut ion under Section 13, Section 14 or any other applicable provisions of 
the Act, would be required to be separately passed, nor any additional fees (including fees 
and charges to the relevant RoC) or stamp duty, shall be payable by the Demerged Company. 

39. CHANGE OF NAME OF RESULTING COM PANY 

39.1 Upon Part V of this Scheme becoming effect ive, the name of the Resulting Company shall 
stand changed to 'Sundaram - Clayton limited' or such other name which is available and 
approved by the RoC, by simply filing the requisite forms with the Appropriate Authority and 
no separate act, procedure, instrument, or deed and registration fees shal l be required to be 
followed under the Act. 

39.2 Consequently, subject to Clause 39.1 above, Clause I of the memorandum of associat ion of 
the Resulting Company sha ll without any act, act, procedure, instrument or deed be and stand 
altered, modified and amended pursuant to Sections 13,232 and other applicable provisions 
of the Act, and be replaced by the fol lowjng_cJause: 

"The name of the Company is Sundarom - Clayton Limited." 

39.3 It is hereby clarified that, for the purposes of acts and events as mentioned in Clauses 38.2 
and 39.2 above, the consent of the shareholders of the Demerged Company and the Resu lt ing 
Company to this Scheme shall be deemed to be sufficient for the purposes of effecting t he 
aforementioned amendment and that no further resolution under Section 13, Section 14 or 
any other applicable provisions of the Act, would be required to be separately passed, nor any 
add itional fees (including fees and charges to the relevant RoC) or stamp duty, shal l be payable 
by the Resulting Company. 

40. WITHDRAWAL OF THIS SCHEME, NON-RECEIPT OF APPROVALS 

40.1 Parties, acting jointly, sha ll be at liberty to withdraw the Scheme, any time before the Scheme 
is effective. 

40.2 In the event of withdrawal of the Scheme under Clause 40.1 above, no rights and liabilities 
whatsoever shall accrue to or be incurred inter se the Parties or their respective shareholders 
or creditors or employees or any other Person. 

40.3 In the event of any of the requisite sanctions and approvals not being obtained on or before 
such date as may be agreed to by th.e Parties, this Scheme or relevant part(s) of this Scheme 
shall become nul l and void and each Party shall bear and pay its respective costs, charges and 
expenses for and/ or in connection with this Scheme. 
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41. VALIDITY OF EXISTING RESOLUTIONS, ETC. 

41.1 Upon the coming into effect of Part Ill, Part IV and Part V of this Scheme, the resolutions/ 
power of attorneys executed by the Transferor Company 1, the Transferor Company 2 and the 
Demerged Company (in re lation to the Demerged Undertaking), as are considered necessary 
by the Board of the Transferor Company 1, the Transferor Company 2 and the Demerged 
Company (in relation to the Demerged Undertaking}, and that are valid and subsisting on the 
Effective Date 1, Effective Date 2, Effective Date 3, or Effective Date 4 as the case may be, sha ll 
continue to be valid and subsisting and be considered as resolutions and power of attorney 
passed/ executed by the Transferee Company or the Resulting Company, as the case may be, 
and if any such resolutions have any monetary limits approved under the provisions of the 
Act, or any other applicable statutory provisions, then such limits as are considered necessary 
by the Board of the Transferee Company and/ or the Resulting Company, as the case may be, 
shall be added to the limits, if any, under like resolutions passed by the Transferee Company 
or the Resulting Company and shall constitute the new aggregate limits for each of the subject 
matters covered under such resolut ions/power of attorneys for the purpose of the Transferee 
Company or the Resulting Company. 

42. COSTS AND TAXES 

All costs, charges and expenses (including, but not limited to, any taxes and duties, registration 
charges, etc.) of the Parties, respectively in relation to carrying out, implementing and 
completing the terms and provisions of this Scheme and/ or incidental to the completion of: 
Part II of this Scheme shall be paid by SCL, Part Ill and Part IV shall be borne by the shareholders 
of t he Transferor Company 1 and Transferor Company 2 respectively, and for the Part IV of 
this S1=heme-shall be borne by the Resulting Company. 
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SCHEDULE 1 

PRINCIPAL TERMS AND CONDITIONS FOR ISSUE OF PREFERENCE SHARES OF SCL 

Issuer 

Type of inst rument 

Face value 

Coupon Rat e 

Tenure 

Redemption 

Credit Rating 

M arket Lot 

List ing 

Taxat ion 

Lock in Pe riod 

SCL/ Transferee Company 

Cumulative Non-Convertible Redeemable Preference Shares of SCL 

INR 10 (ten) 

9% per annum payable at annual rest 

The payment of coupon will be at completion of 12 month and for the 
balance period if, the term extends beyond 12 months, the coupon sha ll be 
adjusted proportionately for such balance period and paid at the time of 
the redemption 

2nd February 2024 or 12 months from the date of al lotment, whichever is 
later 

SCL shall redeem Preference Shares ofSCL at INR 10 of nominal value 

To be obtained from a credit rating agency after Effective Date 1 

One Preference Share or as required by Stock Exchanges 

-----------
Proposed to be listed on the same stock exchanges on which the equity 
shares of SCL are listed 

The allotment, dividend, redemption amount of Preference Shares of SCL 

issued by way of bonus, are subject to Taxes including any withholding / 
deduction as may be applicable in accordance with provisions of Income i 

Tax Act as amended from time to time 

There is no lock in for the Preference Shares of SCL 
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Issuer 

Type of instrument 

Face value 

Coupon Rate 

Tenure 

Redemption 

Listing 

Taxation 

Lock in Period 

SCHEDULE 2 

PRINCIPAL TERMS AN D CONDITIONS FO R ISSUE 

OF PREFERENCE SHARES OF THE RESULTING COM PANY 

The Resulting Company 

Cumulat ive Non-Convertible Redeemable Preference Shares of the 
Resulting Company 

INR 10 (ten) 

0.1% per annum 
I 

2nd February 2024 or 12 months fro~ the date of allotment, w hichever is 1 

later 

-i 
The Resulting Company shall redeem Preference Shares of the Resulting I 
Company at INR 10 

i 

The Preference Shares of the Resulting Company will not be listed on any ! 

stock exchanges 

-I 
The allotment, dividend, redemption amount of Preference Shares of the 
Resulting Com·pany issued by way of bonus, are subject to Taxes including 
any withho lding / deduction as may be_a_p_pJicable in accordance with 
provisions of Income Tax Act as amended from time to time 

There is no lock in for the Preference Shares of the Resulting Company 
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