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IN THE NATIONAL COMPANY LAW TRIBUNAL,
BENCH AT MUMBAI
COMPANY SCHEME APPLICATION CA (CAA) 1142/MB/2020
In the matter of the Companies Act, 2013;
And

In the matter of Application under Sections
230 - 232 of the Companies Act, 2013 read with
Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016;

And

In the matter of Scheme of Arrangement
between Tata Motors Limited (‘Transferor
Company’ or ‘Applicant Company 1 or
‘Company’) and TML Business Analytics Services
Limited (‘Transferee Company’ or ‘Applicant
Company 2’) and their respective shareholders.

Tata Motors Limited [CIN:L28920MH1945PLC004520], )

a company incorporated under the Indian Companies )

Act, 1913 and having its registered office at Bombay ) ... Applicant Company 1/
House, 24 Homi Mody Street, Mumbai 400001 ) Transferor Company

NOTICE CONVENING MEETING OF THE SECURED CREDITORS OF
TATA MOTORS LIMITED

To

The secured creditors of Tata Motors Limited

TAKE NOTICE that by the order dated January 4, 2021 and corrigendum dated January
13, 2021 to the said order in the above mentioned Company Scheme Application
(‘Order’), the Hon’ble National Company Law Tribunal, Mumbai Bench (‘Hon’ble
Tribunal’ or ‘NCLT’) has directed inter alia that a meeting of the secured creditors
of the Company be convened and held to consider and, if thought fit, to approve
the proposed Scheme of Arrangement between Tata Motors Limited and TML
Business Analytics Services Limited and their respective shareholders (‘Scheme’)
under Sections 230 to 232 and other applicable provisions of the Companies
Act, 2013 (‘Act’) along with the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016, Circular No. CFD/DIL3/CIR/2017/21 dated March
10, 2017 issued by the Securities and Exchange Board of India and the Securities
and Exchange Board of India (Share Based Employee Benefits) Regulations, 2014
as amended from time to time. The Scheme, if approved by the secured creditors,
will be subject to the subsequent approval of the Hon’ble Tribunal and such other
approvals, permissions and sanctions of regulatory or other authorities, as may be
necessary.

TAKE FURTHER NOTICE that in pursuance of the Order and as directed therein, a
meeting of the secured creditors of the Company will be held on Friday, March 5,
2021 at 2:30 p.m. IST (‘Meeting’) through video conferencing (‘VC’) / other audio
visual means (‘OAVM’) in compliance with the applicable provisions of the Act
and Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (‘SEBI Listing Regulations’) and by following the
operating procedures (with requisite modifications as may be required) referred to
in General Circular No. 14/2020 dated April 8, 2020, General Circular No. 17/2020
dated April 13, 2020, General Circular No. 22/2020 dated June 15, 2020, General
Circular No. 33/2020 dated September 28, 2020 and General Circular No. 39/2020
dated December 31, 2020 issued by the Ministry of Corporate Affairs (‘MCA’) in
relation to ‘Clarification on passing of ordinary and special resolutions by companies
under the Companies Act, 2013 read with rules made thereunder on account of
COVID-19 - Extension of time - reg’ (collectively referred to as ‘MCA Circulars’), at
which day, date and time, you are requested to attend.

TAKE FURTHER NOTICE that a copy of the Scheme, Notice and the Explanatory
Statement under Sections 230(3), 232(1), 232(2) and 102 of the Act read with Rule
6 of the Companies (Compromises, Arrangements and Amalgamations) Rules,
2016 and other annexures as stated in the Index including the Valuation Reports
are enclosed herewith. A copy of this Notice and the accompanying documents
will be placed on the website of the Company at https://www.tatamotors.com/
investors/scheme-of-arrangement-between-tml-and-tbasl/ and will also be
available on the website of BSE Limited (‘BSE’) and National Stock Exchange of
India Limited (‘NSE’) at www.bseindia.com and www.nseindia.com respectively
and also on the website of National Securities Depository Limited (‘NSDL’) at
www.evoting.nsdl.com. The Company will furnish a copy of the Scheme together

with a copy of the Explanatory Statement, free of charge, within one day of any
requisition in this regard being made by any secured creditor, to the Company by
email atinv_rel@tatamotors.com. The Scheme and the said Explanatory Statement
can also be obtained on any day (except Saturday, Sunday and public holidays) from
the Registered Office of the Company at Bombay House, 24 Homi Mody Street,
Mumbai 400001 between 11:00 a.m. to 1:00 p.m.

The Hon’ble Tribunal has appointed Mr N. Chandrasekaran (DIN: 00121863),
Non-Executive Chairman of the Company or failing him, Ms Vedika Bhandarkar
(DIN: 00033808), Independent Director of the Company to be the Chairperson of
the Meeting.

The voting rights of the secured creditors shall be in proportion to their outstanding
amount in the Company as on September 30, 2020. In accordance with the
applicable regulatory provisions, the Company has provided secured creditors
with the facility of casting their vote electronically during the Meeting using facility
offered by NSDL. The Creditors may refer to the ‘Notes’ to this Notice for further
details on remote e-voting during the Meeting.

The facility of appointment of proxies by secured creditors will not be available for
the Meeting. However, a body corporate which is a secured creditor is entitled to
appoint a representative for the purposes of participating and/or voting during the
Meeting.

Secured creditors are requested to consider, and if thought fit, to pass with requisite
majority, the following resolution:

“RESOLVED that pursuant to the provisions of Sections 230 to 232 and other
applicable provisions of the Companies Act, 2013 (including any statutory
modification(s) or re-enactment(s) thereof for the time being in force) read with
the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016,
the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015, provisions of Circular No. CFD/DIL3/CIR/2017/21
dated March 10, 2017 issued by the Securities and Exchange Board of India, the
Securities and Exchange Board of India (Share Based Employee Benefits) Regulations,
2014 as amended from time to time, the Memorandum and Articles of Association
of the Company and subject to the approval of the Hon’ble National Company Law
Tribunal, Mumbai Bench (hereinafter referred to as ‘the Tribunal’) and subject to
such other approvals, permissions and sanctions of regulatory or other authorities,
as may be necessary and subject to such conditions and modifications as may be
prescribed or imposed by the Tribunal or by any regulatory or other authorities,
while granting such consents, approvals and permissions, which may be agreed to by
the Board of Directors of the Company (hereinafter referred to as the ‘Board’, which
term shall be deemed to mean and include one or more Committee(s) constituted/
to be constituted by the Board or any other person authorised by it to exercise
its powers including the powers conferred by this Resolution), the arrangement
embodied in the proposed Scheme of Arrangement between Tata Motors Limited
(“Transferor Company’) and TML Business Analytics Services Limited (‘Transferee
Company’) and their respective shareholders (‘Scheme’) enclosed with the Notice
of the Meeting, be and is hereby approved.

RESOLVED FURTHER that the Board be and is hereby authorized to do all such
acts, deeds, matters and things, as it may, in its absolute discretion deem
requisite, desirable, appropriate or necessary to give effect to this resolution and
effectively implement the arrangement embodied in the Scheme and to accept
such modifications, amendments, limitations and/or conditions, if any, which may
be required and/or imposed by the Tribunal while sanctioning the arrangement
embodied in the Scheme or by any authorities under law, or as may be required for
the purpose of resolving any doubts or difficulties that may arise in giving effect to
the Scheme, as the Board may deem fit and proper.”

N. Chandrasekaran
DIN: 00121863
Chairman appointed for the Meeting

Dated this 22" day of January 2021

Registered Office:

Bombay House, 24 Homi Mody Street,

Mumbai 400 001

Tel: +91 22 6665 8282

Email: inv_rel@tatamotors.com; Website: www.tatamotors.com
CIN: L28920MH1945PLC004520




Notes:

1.

In view of the COVID-19 pandemic, the Ministry of Corporate Affairs (‘MCA’)
has vide its General Circular No. 14/2020 dated April 8, 2020, General
Circular No. 17/2020 dated April 13, 2020, General Circular No. 22/2020
dated June 15, 2020, General Circular No. 33/2020 dated September 28,
2020 and General Circular No. 39/2020 dated December 31, 2020 in relation
to ‘Clarification on passing of ordinary and special resolutions by companies
under the Companies Act, 2013 read with rules made thereunder on account
of COVID-19 - Extension of time-reg’ (collectively referred to as ‘MCA
Circulars’) permitted the holding of the General Meetings through video
conferencing (‘VC’)/other audio visual means (‘OAVM’), without the physical
presence of the members at a common venue. In compliance with the
provisions of the Companies Act, 2013 (‘Act’), the Securities and Exchange
Board of India (Listing Obligations and Disclosure Requirements) Regulations,
2015 (‘SEBI Listing Regulations’), SEBI Circular No.SEBI/HO/CFD/CMD1/
CIR/P/2020/79 dated May 12, 2020 and SEBI Circular No. SEBI/HO/CFD/
CMD2/CIR/P/2021/11 dated January 15, 2021 issued by the Securities and
Exchange Board of India and the MCA Circulars and in pursuance of the order
dated January 4, 2021 and corrigendum dated January 13, 2021 to the said
order passed by the Hon’ble National Company Law Tribunal, Mumbai Bench
(‘Hon’ble Tribunal’ or ‘NCLT’) in the Company Scheme Application CA (CAA)
1142/MB/2020 (‘Order’), the meeting of the secured creditors of the Company
is being held on Friday, March 5, 2021 at 2:30 p.m. IST (‘Meeting’) through
VC/OAVM, without the physical presence of the secured creditors at a
common venue.

The Explanatory Statement pursuant to Sections 102, 230(3), 232(1), 232(2)
of the Act read with Rule 6 of the Companies (Compromises, Arrangements
and Amalgamations) Rules, 2016 and the Securities and Exchange Board of
India (Share Based Employee Benefits) Regulations, 2014, in respect of the
business set out above is annexed hereto.

SINCE THIS MEETING IS BEING HELD PURSUANT TO THE ORDER THROUGH
VC/OAVM, THE REQUIREMENT OF PHYSICAL ATTENDANCE OF SECURED
CREDITORS HAS BEEN DISPENSED WITH. ACCORDINGLY, THE FACILITY
FOR APPOINTMENT OF PROXIES BY THE SECURED CREDITORS WILL
NOT BE AVAILABLE FOR THIS MEETING AND HENCE THE PROXY FORM,
ATTENDANCE SLIP AND ROUTE MAP OF THE MEETING ARE NOT ANNEXED
TO THIS NOTICE.

The Authorised Representative of a body corporate, which is a secured
creditor of the Company, may attend the Meeting provided that a certified
true copy of the resolution or the authority letter or power of attorney
of the board of directors or other governing body of the body corporate
authorizing such representative to attend and vote at the Meeting is emailed
to the Scrutinizer at tml.scrutinizer@gmail.com with a copy marked to

evoting@nsdl.co.in.

Pursuant to the Order, the quorum for the Meeting shall be 3 persons present
in person or through authorised representative through VC/OAVM. In case
the required quorum as stated above is not present at the commencement
of the Meeting, the Meeting shall be adjourned by 30 minutes and thereafter
the persons present shall be deemed to constitute the quorum.

Secured creditors can join the Meeting through VC/OAVM 30 minutes
before and 15 minutes after the scheduled time of the commencement of
the Meeting by following the procedure mentioned in the Notice. Secured
creditors will be able to view the proceedings on e-voting website of National
Securities Depository Limited (‘NSDL’) at www.evoting.nsdl.com.

As directed in the Order, Notice of the Meeting along with the Explanatory
Statement and other documents mentioned in the Index (collectively
referred to as ‘Notice’) is being delivered to the Secured Creditors of the
Transferor Company as on September 30, 2020, at their last known addresses
as per the records of the Transferor Company. The Notice is also being sent to
these creditors through electronic mode at their email addresses registered
with the Transferor Company. The Notice will be available on the Company’s
website at https://www.tatamotors.com/investors/scheme-of-arrangement-
between-tml-and-tbasl/ and may also be accessed from the relevant section
of the websites of the Stock Exchanges i.e. BSE Limited and National Stock
Exchange of India Limited at www.bseindia.com and www.nseindia.com
respectively. The Notice will also be available on the website of NSDL at
www.evoting.nsdl.com.
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Electronic copies of all the documents referred to in the Notice shall be
made available for inspection. Secured creditors desiring inspection of
such documents may send their request in writing to the Company at
inv_rel@tatamotors.com.

VOTING BY SECURED CREDITORS

A. Asdirected in the Order, the Company is providing secured creditors the
facility to exercise their right to vote on the resolution proposed to be
considered at the Meeting by remote e-voting by using the electronic
voting system provided by NSDL as explained at para ‘E’ below.
Instructions for secured creditors for attending the Meeting through VC/
OAVM are explained at para ‘F’ below.

B. The voting rights of the secured creditors shall be in the same proportion
to the amount outstanding in the Transferor Company as on September
30, 2020.

C. As directed by the Hon’ble Tribunal, Mr P N Parikh (FCS 327) or failing
him, Ms Jigyasa Ved (FCS 6488) or failing her, Mr Mitesh Dhabliwala
(FCS 8331) of M/s Parikh & Associates, Practising Company Secretaries,
shall act as Scrutinizer to scrutinize the remote e-voting process during
the Meeting, in a fair and transparent manner.

D. The Notice convening the Meeting will be published through an
advertisement in the ‘Free Press Journal’ in english language and
‘Navshakti’ in the marathi language, both having circulation in Mumbai.

E. INSTRUCTIONS FOR E-VOTING DURING THE MEETING:

The login ID and Password for joining the Meeting through VC/OAVM
and casting votes by e-voting is being sent by NSDL at the e-mail address
of the secured creditor(s).

The way to vote electronically on NSDL e-voting system consists of ‘Two
Steps’ which are mentioned below:

Step 1: Log-in to NSDL e-voting system

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

(i) Once the home page of e-voting system is launched, click on the icon
‘Login’ which is available under ‘Shareholder/Member’ section.

(iii) A new screen will open. Enter details of your Login ID and Password,
as sent on your e-mail address and Verification Code, as shown on
the screen.

(iv) After entering your password, tick on ‘I hereby agree to all Terms
and Conditions’.

(v) Click on ‘Login’ button.

(vi) After you click on the ‘Login’ button, Home page of e-voting will
open.

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

(i) After successful login at Step 1, you will be able to see the Home
page of e-voting. Click on e-voting.

(ii) Click on Active Voting Cycles.
(iii) Select ‘EVEN’ of the Company: 115637
(iv) Now you are ready for e-voting as the Voting page opens.

(v) Castyour vote by selecting appropriate options i.e. assent or dissent,
verify/modify the number of shares for which you wish to cast your
vote and click on ‘Submit’ and also ‘Confirm’ when prompted.

(vi) Upon confirmation, the message ‘Vote cast successfully’ will be
displayed.

(vii) You can also take the printout of the votes cast by you by clicking on
the print option on the confirmation page.
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(viii) Once you confirm your vote on the resolution, you will not be

allowed to modify your vote.

The Chairman shall, at the Meeting, allow voting, by use of e-voting
system for all those secured creditors who will be present in the Meeting
through VC/OAVM facility. The e-voting module during the Meeting shall
be disabled by NSDL for voting after 15 minutes of the conclusion of the
Meeting.

General Guidelines for secured creditors

(i)

(ii)

(iii)

Body corporates which are secured creditors are required to send a
scanned copy (PDF/JPG Format) of the relevant Board Resolution/
Authority letter etc. with attested specimen signature of the
duly authorized signatory(ies) who are authorized to vote, to the
Scrutinizer by email to tml.scrutinizer@gmail.com with a copy marked

to evoting@nsdl.co.in.

Itis strongly recommended not to share your password with any other
person and take utmost care to keep your password confidential.
Login to the e-voting website will be disabled upon 5 unsuccessful
attempts to key in the correct password. In such an event, you will
need to go through the ‘Forgot User Details/Password?’ or ‘Physical
User Reset Password?’ option available on www.evoting.nsdl.com to
reset the password.

In case of any queries, you may refer to the Frequently Asked
Questions (FAQs) for Shareholders and e-voting user manual
for Shareholders available at the ‘Downloads’ section of
www.evoting.nsdl.com or call on toll free no.: 1800 1020 990 and
1800 22 44 30 or send a request at evoting@nsd|.co.in

F. INSTRUCTIONS FOR SECURED CREDITORS FOR ATTENDING THE MEETING
THROUGH VC/OAVM

(i)

(i)

Secured creditors will be provided with a facility to attend the
Meeting through VC/OAVM through the NSDL e-voting system and
they may access the same at https://www.evoting.nsdl.com under
the shareholders/members login by using the e-voting credentials,
where the EVEN of the Company will be displayed. On clicking this
link, the secured creditors will be able to attend and participate in
the proceedings of the Meeting.

Secured creditors may join the Meeting through Laptops,
Smartphones, Tablets and iPads for better experience. Further,
secured creditors will be required to use Internet with a good speed
to avoid any disturbance during the Meeting. Secured creditors

10.
(i)

(ii)

(iii)

will need the latest version of Chrome, Safari, Internet Explorer 11,
MS Edge or Firefox. Please note that participants connecting from
Mobile Devices or Tablets or through Laptops connecting via mobile
hotspot may experience Audio/Video loss due to fluctuation in their
respective network. It is therefore recommended to use stable Wi-Fi
or LAN connection to mitigate any glitches.
(iii) Secured creditors are encouraged to submit their questions in
advance from their registered email address, mentioning their
name and mobile number, to reach the Company’s email address
inv_rel@tatamotors.com on or before 5:00 p.m. (IST) on Monday,
March 1, 2021. Queries that remain unanswered at the Meeting will
be appropriately responded by the Company at the earliest, post the
conclusion of the Meeting.

(iv) Secured creditors who would like to express their views/ ask
questions at the Meeting are required to pre-register themselves by
sending a request from their registered email address mentioning
their name and mobile number atinv_rel@tatamotors.com between
Friday, February 26, 2021 9:00 a.m. IST and Monday, March 1, 2021
5:00 p.m. IST. The Company reserves the right to restrict the number

of speakers depending on the availability of time for the Meeting.

(v) Secured creditors who need assistance before or during the meeting
may contact NSDL on evoting@nsdl.co.in or 1800 1020 990 and
1800 22 44 30.

DECLARATION OF RESULTS ON THE RESOLUTION

The Scrutinizer shall, immediately after and not later than 48 hours from
conclusion of the Meeting, make a consolidated Scrutinizer’s report of the
total votes cast in favour and against the resolution and invalid votes, if any,
to the Chairman of the Meeting or a person authorized by him in writing who
shall countersign the same.

The result of the voting shall be announced by the Chairman of the Meeting
or a person authorized by him in writing within 48 hours from the conclusion
of the Meeting, upon receipt of the Scrutinizer’s Report. The results declared,
alongwith the Scrutinizer’s Report, shall be placed on the Company’s
website viz. www.tatamotors.com and on the website of NSDL viz.
www.evoting.nsdl.com immediately after the result is declared. The Company
shall also immediately forward the results along with the Scrutinizer’s Report
to BSE Limited and National Stock Exchange of India Limited, the stock
exchanges where the Company’s equity shares are listed.

Subject to the receipt of requisite majority (being majority of persons
representing three-fourths in value of the secured creditors), the resolution
shall be deemed to be passed on the date of the Meeting i.e. on March 5,



IN THE NATIONAL COMPANY LAW TRIBUNAL,
BENCH AT MUMBAI

COMPANY SCHEME APPLICATION CA (CAA) 1142/MB/2020
In the matter of the Companies Act, 2013;

And

In the matter of Application under Sections
230 - 232 of the Companies Act, 2013 read with
Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016;

And

In the matter of Scheme of Arrangement
between Tata Motors Limited (‘Transferor
Company’ or ‘Applicant Company 1’ or
‘Company’) and TML Business Analytics Services
Limited (‘Transferee Company’ or ‘Applicant
Company 2’) and their respective shareholders.

Tata Motors Limited [CIN:L28920MH1945PLC004520], )
a company incorporated under the Indian Companies )
Act, 1913 and having its registered office at Bombay )... Applicant Company 1/
House, 24 Homi Mody Street, Mumbai 400001 ) Transferor Company

EXPLANATORY STATEMENT TO THE NOTICE CONVENING MEETING OF THE
SECURED CREDITORS OF TATA MOTORS LIMITED

1. This is a statement accompanying the Notice convening the meeting of the
secured creditors of the Company, pursuant to the order dated January 4,
2021 and corrigendum dated January 13, 2021 to the said order (‘Order’)
passed by the Hon’ble National Company Law Tribunal, Mumbai Bench
(‘Hon’ble Tribunal’/ ‘NCLT’) in the Company Scheme Application referred to
hereinabove. A meeting is being called, convened and conducted through
video conferencing (‘VC’)/other audio visual means (‘OAVM’) on Friday,
March 5,2021 at 2:30 p.m. IST for the purpose of considering, and if thought
fit, approving the arrangement embodied in the Scheme of Arrangement
between the Company and TML Business Analytics Services Limited and
their respective shareholders (‘Scheme’).

2. A copy of the Scheme is enclosed herewith as Annexure A. The proposed
Scheme is envisaged to be effective from the Appointed Date. The
Appointed Date is the same as the Effective Date which is as defined in the
Scheme. Capitalized terms which are used in this Explanatory Statement
but which are not defined herein shall have the meaning assigned to them
in the Scheme, unless otherwise stated.

3. The Scheme provides for the transfer and vesting of the Passenger Vehicles
Undertaking of the Transferor Company to the Transferee Company with
effect from the Appointed Date, as a going concern on a slump sale basis
(as defined under section 2(42C) of the Income-tax Act, 1961) pursuant
to the provisions of Sections 230 to 232, Sections 13, 14, 42, 61, 62, 186
and 188 and other relevant provisions of the Companies Act 2013 (‘Act’),
reduction of the Securities Premium Account of the Transferor Company
and also increase in authorised share capital of the Transferee Company,
modification to Tata Motors Limited Employee Stock Option Scheme 2018
pursuant to the SEBI (Share Based Employee Benefits) Regulations, 2014
and various other matters incidental to, consequential to and/or otherwise
connected with the above in the manner provided for in the Scheme.

4, Details of Tata Motors Limited (‘Transferor Company’)

4.1. Tata Motors Limited, the Transferor Company, was incorporated on
September 1, 1945 under the provisions of the Indian Companies Act,
1913 originally as ‘Tata Locomotive and Engineering Company Limited".
The name of the Company was changed to ‘Tata Engineering and
Locomotive Company Limited’ on September 24, 1960 and thereafter
to ‘Tata Motors Limited’ on July 29, 2003. Corporate Identification
Number (‘CIN’) is L28920MH1945PLC004520, Permanent Account
Number (‘PAN’) is AAACT2727Q, registered office address is Bombay
House, 24 Homi Mody Street, Mumbai - 400 001 and the email
address is inv_rel@tatamotors.com.

4.2 The Transferor Company is a public limited company, primarily
engaged in the business of design, development, manufacturing and
sale of a wide range of commercial, passenger and electric vehicles

4.3.

4.4,

4.5.

4.6.

4.7.
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and parts thereof within India and abroad. The relevant objects of
the Transferor Company as set out in clause Ill of its Memorandum of
Association are as under:

“1. To carry on the business of manufacturing, assembling, buying,
selling, re-selling, exchanging, altering, importing, exporting, hiring,
letting on hire, or distributing or dealing in locomotives, boilers,
engines steam gas electrical or otherwise, turbines, tanks, motor
vehicles, trucks, lorries, omnibuses, buses, motorcycles, cycle cars,
scooters, bicycles, tricycles, cycles, tractors, bulldozers and steam
rollers of every description and kind and all component parts, spare
parts, accessories, equipment and apparatus for use in connection
therewith.”

There has been no change in the name, registered office and objects
of the Transferor Company during the last five years.

Please refer point A of Annexure 11 for the capital structure of the
Transferor Company as on September 30, 2020. There is no change
in the capital structure of the Transferor Company after the aforesaid
date.

The equity shares (Ordinary and ‘A’ Ordinary shares) of the Transferor
Company are listed on BSE Limited (‘BSE’) and the National Stock
Exchange of India Limited (‘NSE’). The Company’s ADRs represented
by underlying Ordinary shares of the Company are listed on New York
Stock Exchange. The senior unsecured notes issued by the Company
are listed on the Singapore Stock Exchange and the various series of
non-convertible debentures issued by the Company are listed on NSE
and/or BSE under the debt market segment.

Please refer point C of Annexure 11 for the shareholding pattern of
the Transferor Company as on September 30, 2020.

The details of the Promoters (including Promoter Group) of the
Transferor Company are as under:

Name of Promoter / | Category | Address
Promoter Group

Tata Sons Private Promoter | Bombay House, 24, Homi Mody

Limited Street, Mumbai - 400001.

Tata Industries Promoter | Bombay House, 24, Homi Mody
Limited Group | Street, Mumbai - 400001.

Tata Investment Promoter | Elphinstone Building, 10, Veer
Corporation Group | Nariman Road, Mumbai - 400001.
Limited

Ewart Investments | Promoter | Elphinstone Building, 1% Floor,
Limited Group | 10, Veer Nariman Road, Fort,
Mumbai - 400001.

Tata Chemicals Promoter | Bombay House, 24, Homi Mody
Limited Group | Street, Mumbai - 400001.

Af-Taab Investment | Promoter | Corporate Centre B Block, 34 Sant
Company Limited Group | Tukaram Road, Carnac Bunder,
Mumbai - 400009.

Tata Steel Limited Promoter | Bombay House, 24, Homi Mody
Group | Street, Fort, Mumbai - 400001.

Simto Investment | Promoter | Elphinstone Building, 10, Veer
Company Limited Group | Nariman Road, Mumbai - 400001.

Sir Ratan Tata Promoter | Bombay House, 24, Homi Modi
Trust* Group | Street, Mumbai - 400001.
Sir Dorabji Tata Promoter | Bombay House, 24, Homi Mody
Trust* Group | Street, Mumbai - 400001.

J R D Tata Trust* Promoter | Bombay House, 24, Homi Mody
Group | Street, Mumbai - 400001.

Lady Tata Memorial | Promoter | Bombay House, 24, Homi Mody
Trust* Group | Street, Mumbai - 400001.

*Not holding any shares in the Transferor Company.
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4.8. The details of the directors of the Transferor Company as on the date
of this Notice are mentioned herein below:

5.3. There has been no change in the name, registered office and the
objects of the Transferee Company since incorporation.

5.4. Please refer point A of Annexure 12 for the capital structure of the
Transferee Company as on September 30, 2020. There is no change
in the capital structure of the Transferee Company after the aforesaid
date.

5.5. The equity shares of the Transferee Company are not listed on any
Stock Exchange.

5.6. Please refer point C of Annexure 12 for the shareholding pattern of
the Transferee Company as on September 30, 2020.

5.7. The details of the Promoter of the Transferee Company is as under:

Name of Promoter Address

TML Business Services Limited
(formerly known as Concorde

3" Floor, Nanavati Mahalaya,
18 Homi Mody Street, Hutatma

Name of Directors| Category Address

Mr N. Non-Executive | 21 Floor, 33 South

Chandrasekaran | Chairman Condominium, Pedder Road,

(DIN: 00121863) Mumbai - 400026.

Mr Om Prakash Non-Executive, | 3, Seagull, Carmichael Road,

Bhatt Independent Mumbai - 400026.

(DIN: 00548091) | Director

Ms Hanne Non-Executive, | Kristianiagade 6, 2 TV,

Sorensen Independent Copenhagen Denmark - 2100.

(DIN: 08035439) | Director

Ms Vedika Non-Executive, | B-8, Sea Face Park, 50,

Bhandarkar Independent Bhulabhai Desai Road, Breach

(DIN: 00033808) | Director Candy, Mumbai - 400026.

Mr Kosaraju Non-Executive, | Flat No-Teja 511, My Home

Veerayya Independent Navadweepa, Madhapur,

Chowdary Director K.V.Rangareddy, Hyderabad

(DIN : 08485334) -500081.

Mr Mitsuhiko Non-Executive | 4-6-5 Takamori, Isehara City

Yamashita Director Kanagawa, Japan - 2591114.

(DIN: 08871753)

Mr Thierry Non-Executive |1, Square Perronet, 92200,

Bolloré Director Nevilly Sur Seine, Paris, France

(DIN: 08935293) - 92200.

Mr Guenter Chief Executive | Flat No. 801, Wing 1, Urmi

Butschek Officer and Aangan, CS No-734,1/735/745,

(DIN: 07427375) | Managing Malbar & Camballa Hill Division
Director 13-A Pedder Road, Mumbai -

400026.

4.9. As on September 30, 2020, the Transferor Company has 5,777
unsecured creditors (including 152 debenture holders). The
total amount due and payable by the Transferor Company to the
aforementioned unsecured creditors is ¥276,058,823,141 (including
non-convertible debentures of 5,600 Crores).

4.10. As on the date of the Notice, there are no investigations or
proceedings pending against the Transferor Company under the
provisions of the Act.

Details of TML Business Analytics Services Limited (‘ Transferee Company’)

5.1. The Transferee Company was incorporated on April 04, 2020 under
the provisions of the Act as ‘TML Business Analytics Services Limited".
CINis U72900MH2020PLC339230, PAN is AAHCT8301P, the registered
office address is Floor 3, 4, Plot-18, Nanavati Mahalaya, Mudhana
Shetty Marg, BSE, Fort, Mumbai, Mumbai City, Maharashtra, India
400001 and the email address is tmpvl@tatamotors.com.

5.2 The Transferee Company is a public limited company, authorised
by its Memorandum of Association to carry on the business of inter
alia providing outsourcing services for all processes, sub processes,
transactions and activities including technical support, managed
data centre, managed technical centre, business or financial
analysis, customer relationship management for work performed
by businesses within India and abroad. The main objects of the
Transferee Company as set out in clause IlI of its Memorandum of
Association are as under:

“1. To carry on the business of providing outsourcing services for
all processes, sub processes, transactions, activities and all other
work performed by businesses in various industries within India and
across the world. This includes those process or sub processes that
are enabled by information technology. Such services also includes
technical support, managed data centre, managed technical centre,
training centre, business or financial analysis, scientific analysis,
research work and analysis, storage, disaster recovery, customer
relationship management, enterprises resources planning and to
develop software, provide consultancy, software solution and services
that are normally offered by the outsourcing business and information
technology services providers, knowledge service providers, software
development houses and application services providers.”

Motors (India) Limited) Chowk, Mumbai 400 001.

5.8. The details of the directors of the Transferee Company as on date of
Notice are as under:

Name of Directors| Category Address

Mr Shyam Mani | Non-Executive | Flat No 131, Ravi Kirtan

(DIN: 00273598) | Director Co-Operative Housing Society,
Sunflower 99, Cuffe Parade,
Mumbai - 400005.

Mr Vijay Somaiya| Non-Executive | D-205, Palm Court Complex,
(DIN: 03185227) | Director Link Road, Malad - W,

Mumbai - 400064.

Ms Smriti Goyal | Non-Executive | 2309/10, Canary, Hiranandani
(DIN: 08488684) | Director Estate, Patlipada, Ghodbunder
Road, Thane - 400067.

5.9. AsonSeptember 30,2020, the Transferee Company has no unsecured
creditors.

5.10. As on the date of the Notice, there are no investigations or
proceedings pending against the Transferee Company under the
provisions of the Act.

Relationship subsisting between the Transferor Company and the
Transferee Company

6.1 The Transferee Company is a wholly owned subsidiary of TML
Business Services Limited. The Transferor Company, directly and
indirectly, holds 100% equity interest in TML Business Services
Limited and the Transferee Company. There are no common directors
on the Board of the Transferor Company and the Transferee Company.

6.2 Apart from the above, there is no other relationship between the
Transferor Company and the Transferee Company.

Rationale of the Scheme

7.1 The Transferor Company is inter alia: (a) engaged in design,
development, manufacturing and sale of commercial vehicles
and parts thereof in India and abroad; and (b) engaged in design,
development, manufacturing and sale of passenger vehicles
(including electric vehicles) and parts thereof in India and abroad.

7.2 As part of an overall business reorganisation plan and in order to
provide for the optimum running, growth and development of the
Passenger Vehicles Undertaking and interests of the Transferor
Company, it is necessary to realign the PV Business. In the
circumstances it is considered desirable and expedient to reconstruct
the Transferor Company by transferring the Passenger Vehicles
Undertaking as a going concern to the Transferee Company in the
manner and on the terms and conditions stated in the Scheme. This
shall help in: (a) providing differentiated focus for the said passenger
vehicle business and commercial vehicle business and help each of
them realise their potential; and (b) unlocking business value and
enhanced management focus and operational flexibility in each of
the businesses.



7.3

7.4

7.5

7.6

The passenger vehicle business (which also includes the passenger
electric vehicle business) landscape is seeing rapid transformation
in the form of tightening emission norms and safety norms, push
towards electrification, enhanced disruptions from autonomous and
connected technologies. Additionally, India continues to remain an
attractive market for global OEMs while the aspiration levels of the
Indian consumer continues to rise requiring stepped up investments
in contemporary products in a competitive market. Over the last few
years, the PV Business has implemented a strong turnaround and has
earned its right to grow by launching a slew of successful products.
A fully refreshed BS VI ready product portfolio based on the Impact
2.0 design philosophy, consistently improving Net Promoter Scores,
improved retail market shares and an exciting entry into the electric
vehicle space makes the business ready to realise its potential.
Further, this restructuring would facilitate mutually beneficial
strategic alliances for the PV Business in the future.

The Transferor Company has Accumulated Losses amounting to
311,173.59 Crores and also has balance in the Securities Premium
Account amounting to ¥22,194.89 Crores as on June 30, 2020.
Accordingly, for a better presentation of the financial position of
the Transferor Company, the Board of the Transferor Company
considered it prudent to consider a reduction of its share capital
without extinguishing or reducing its liability on any of its shares by
writing down a portion of its Securities Premium Account, which is
lost or is unrepresented by available assets, with a corresponding
adjustment to the Accumulated Losses of the Transferor Company.
Further, the adjustment to the Securities Premium Account does
not involve any financial outlay and therefore, would not affect the
ability or liquidity of the Transferor Company to meet its obligations/
commitments or have any adverse impact on the creditors.

The Scheme also provides for various other matters consequential or
otherwise integrally connected herewith.

The Scheme will be in the best interest of the concerned stakeholders
of both the companies.

Salient features of the Scheme

The salient features of the Scheme are as under:

(a)

(b)

(c)

(d)

Appointed Date: Appointed Date under the Scheme means the
Effective Date.

Effective Date: Effective Date under the Scheme means the last of the
dates on which all the conditions and matters referred to in Clause
24 of the Scheme have been fulfilled or waived in accordance of the
Scheme.

Passenger Vehicles Undertaking: Passenger Vehicles Undertaking
(more particularly defined in the Scheme) means all the
undertakings, activities, operations and business of the Transferor
Company, as a going concern, as on the Appointed Date, in relation
to and pertaining to the PV Business. PV Business under the Scheme
means all activities relating to development, design, manufacture,
procurement, assembly, sale, services, annual maintenance
contracts and distribution of passenger vehicles and electric vehicles
(including new and/or refurbished vehicles) and sale of related parts
and accessories, directly or indirectly by the Transferor Company, in
each case under the brand name ‘TATA’ in India and/or abroad; and
contract manufacturing of passenger vehicles and parts carried out
by the Transferor Company under any subsisting arrangement.

Transfer and vesting of the Passenger Vehicles Undertaking of the
Transferor Company into the Transferee Company: Upon the coming
into effect of the Scheme and with effect from the Appointed Date,
pursuant to the sanction of the Scheme by the NCLT and pursuant to
the provisions of Sections 230 - 232 and other applicable provisions,
if any, of the Act, the Passenger Vehicles Undertaking shall be and
shall stand transferred to and vested in or be deemed to have been
transferred to or vested in the Transferee Company, as a going concern
on a slump sale basis (as defined under Section 2(42C) of the Income-
tax Act, 1961), for a lump sum consideration as set out hereinafter,

(e)

(f)

(g)

W
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without any further act, instrument, deed, matter or thing so as to
become, as and from the Appointed Date, the undertaking of the
Transferee Company by virtue of and in the manner provided in the
Scheme.

Consideration: Upon the coming into effect of the Scheme and upon
transfer and vesting of the Passenger Vehicles Undertaking in the
Transferee Company, the total lump sum consideration payable by the
Transferee Company to the Transferor Company for purchase of the
Passenger Vehicles Undertaking shall be the Purchase Consideration
i.e. 39417 Crores, subject to withholding taxes under Applicable Law,
settled by way of issuance and allotment of 941,70,00,000 equity
shares of the Transferee Company at ¥10 each, being the fair value of
equity share of the Transferee Company.

Reduction of the Securities Premium Account of the Transferor
Company: Upon the Scheme becoming effective, the Securities
Premium Account of the Transferor Company shall be written down
in part with a corresponding adjustment to the Accumulated Losses
appearing in Retained Earnings amounting to ¥11,173.59 Crores in
the following manner:

(% in Crores)

Particulars Amount ason| Proposed Pro-forma
June 30,2020 | Reduction Amount on
Effective Date*
Securities Premium 22,194.89 11,173.59 11,021.30
Accumulated Losses 11,173.59 11,173.59 Nil

*The amounts in respect of the Securities Premium Account and
Accumulated Losses on the Effective Date are presented on a
pro-forma basis assuming the said reduction in the Securities
Premium Account had been affected as at June 30, 2020.

The reduction in the Securities Premium Account of the Transferor
Company shall be effected as an integral part of the Scheme (without
having to follow the process under Section 66 of the Act separately)
and the same does not involve either a diminution of liability, or
payment to any shareholder of any paid up share capital. The order
of the NCLT sanctioning the Scheme shall be deemed to be an order
under Sections 52, 66 and other applicable provisions of the Act
confirming the reduction of the Securities Premium Account. The
adjustment of the Securities Premium Account would not have any
impact on the shareholding pattern of the Transferor Company nor
would it have any adverse impact on the creditors of the Transferor
Company. There will be no change in the General Reserves of the
Transferor Company pursuant to Clause 19 (providing for the
aforementioned reduction) of the Scheme.

Modification to Tata Motors Limited Employee Stock Option Scheme
2018 (‘ESOP Scheme 2018’) pursuant to the SEBI (Share Based

Employee Benefits) Requlations, 2014:

(i) Upon the effectiveness of the Scheme, notwithstanding
anything contained in Clause 15 or any other clause of the
ESOP Scheme 2018, all the stock options granted by Transferor
Company under the ESOP Scheme 2018, if existing as of the
Effective Date, to the PV Employees, shall continue to be in
full force and shall vest, without pro rating the service at the
Transferor Company, in accordance with the timelines set out
in the ESOP Scheme 2018 and the PV Employees shall continue
to get the benefits under the provisions of the ESOP Scheme
2018, as if they were the employees of the Transferor Company
and shall have the right to exercise such stock options in the
manner contemplated under the ESOP Scheme 2018. Upon
exercise of the aforesaid options by the said employees from
time to time in accordance with the ESOP Scheme 2018, the
Transferor Company shall continue to honour its obligations
under the ESOP Scheme 2018 with respect to such employees
in accordance with the provisions of the ESOP Scheme 2018.

(i)  The modifications, if any, to the ESOP Scheme 2018 required to
effect the treatment set out at Clause 9(e)(i) of the Scheme shall
be effected as an integral part of the Scheme and the approval
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(h)

(i)

granted to the Scheme by the shareholders of the Transferor
Company shall also be deemed to be their approval to such
amendments pertaining to the ESOP Scheme 2018 required
under Applicable Law, including under Section 62 of the Act,
Companies (Share Capital and Debentures) Rules, 2014, the
Securities and Exchange Board of India (Share Based Employee
Benefits) Regulations, 2014 and any guidelines/regulations
issued by SEBI and no further approval of the shareholders of
the Transferor Company or any other Person would be required
to be separately obtained in this connection. The ESOP Scheme
2018 shall be deemed to be amended to give effect to all
matters pertaining to the ESOP Scheme 2018 as described
in the Scheme. It is hereby clarified that the modification to
ESOP Scheme 2018 under Clause 9(e)(ii) of the Scheme shall be
applicable to all eligible employees classified or to be classified
under the ESOP Scheme 2018.

(iii)  Clause 3.14 of the ESOP Scheme 2018 containing definition
of the term ‘Employee’ shall be modified by replacing the sub
clause (a) of the definition with the following:

“Employee means

(a) a permanent employee of the Company or Tata Motors
Passenger Vehicles Limited (or such name as may be approved
by Registrar of Companies, Ministry of Corporate Affairs,
pursuant to the Scheme) who has been working in India or
outside India.

(iv) Without prejudice to the generality of the above, upon
the Scheme coming into effect, the Board of the Transferor
Company may take such actions and execute such documents
as may be necessary or desirable for the purpose of giving
effect to the provisions of Clause 9(e) of the Scheme, including
carrying out necessary amendments to the ESOP Scheme
2018 without any further approval of the shareholders of the
Transferor Company and/ or any other Person.”

Change of name of the Transferee Company: Upon the Scheme
becoming effective, with effect from the Appointed Date, the
name of the Transferee Company shall be changed to ‘Tata Motors
Passenger Vehicles Limited’ or such other name as may be approved
by the Registrar of Companies, Ministry of Corporate Affairs, subject
to the Transferee Company filing all necessary forms and applications
with the Ministry of Corporate Affairs in this regard.

Change in object clause of Transferee Company: Upon the Scheme
becoming effective, with effect from the Appointed Date, the main
object clause of the Memorandum of Association of the Transferee
Company shall be altered and amended, without any further act or
deed, to include the objects 