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PREAMBLE

This Scheme (as defined hereinafter) is presented under Sections 230 to 232 and other
applicable provisions of the Act (as defined hereinafter) and provides for the issuance of
Preference Shares (as defined hereinafter) by way of bonus to the shareholders of TVS Motor
Company Limited (“Company”) by utilising the general reserves/ retained earnings of the
Company. The Scheme also provides for various other consequential matters or otherwise
integrally connected herewith.

BACKGROUND AND DESCRIPTION OF THE COMPANY

The Company is incorporated under the provisions of the Companies Act, 1956 and has its
corporate identity number L35921TN1992PLC022845. The registered office of the Company
is situated at "Chaitanya", No. 12, Khader Nawaz Khan Road, Nungambakkam, Chennai 600
006, Tamil Nadu, India. The Company is a reputed two and three-wheeler manufacturer
globally, championing progress through sustainable mobility with its four state-of-the-art
manufacturing facilities in Hosur, Mysuru and Nalagarh in India and Karawang in Indonesia.
The equity shares of the Company are listed on the Stock Exchanges (as defined hereinafter).
The non-convertible debentures of the Company are listed on the National Stock Exchange of
India Limited.

RATIONALE FOR THIS SCHEME

{i) The Company has built up substantial surplus reserves, over the years from its
retained profits. The surplus reserves are well above the Company’s current and likely
future business needs.

(ii) Further, upon taking into consideration the Company’s capability to generate strong
free cash flow in the foreseeable future and the surplus reserves being more than
what is needed to fund the Company’s future growth, the Company is of the view that
these excess funds can be optimally utilized to reward its shareholders.

(iii) Accordingly, the Company has proposed inter alia, to distribute such funds amongst
its shareholders by issuing fully paid up Preference Shares by way of bonus in terms
of this Scheme.

(iv) The Preference Shares will be a listed security and while giving near-cash (traded,
encashable) instrument in the hands of shareholders, give increased flexibility to the
Company in managing its liquidity until redemption.

{v) In view of the aforesaid factors, the Company has concluded that it can optimally
utilize its surplus reserves by distributing a considerable portion of the same to its
equity shareholders. In order to maintain high level of corporate governance and
transparency, the Company proposes issuance of Preference Shares by way of bonus
to its equity shareholders under Sections 230 to 232 of the Act which will be subject
to necessary statutory, regulatory and corporate approvals.

The proposed Scheme is in the interest of the shareholders of the Company and it is not
detrimental to the interest of other stakeholders.

For TVS Motor Company Limited

K S Srinivazan Page 2 of 14



11

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

(i) PART | deals with the definitions, share capital and date of taking effect and
implementation of this Scheme;

(ii) PART Il deals with the issue of Preference Shares by way of bonus; and

(iii) PART Il deals with the general terms and conditions that would be applicable to this
Scheme.

PART |

DEFINITIONS AND SHARE CAPITAL
DEFINITIONS

In this Scheme, unless inconsistent with the subject or context thereof (a) capitalised terms
defined by inclusion in quotations and/ or parenthesis have the meanings so ascribed; (b) all
terms and words not defined in this Scheme shall have the meaning ascribed to them under
the relevant Applicable Law (as defined hereinafter); and (c) the following expressions shall
have the meanings ascribed hereunder:

“Act” means the Companies Act, 2013;
“Appointed Date” means the Effective Date of this Scheme;

“Applicable Law” means any applicable central, provincial, local or other law including all
applicable provisions of all (a) constitutions, decrees, treaties, statutes, laws (including the
common law), codes, notifications, rules, regulations, policies, guidelines, circulars, directions,
directives, ordinances or orders of any Appropriate Authority, statutory authority, court,
tribunal having jurisdiction over the Company; (b) Permits; and (c) orders, decisions,
injunctions, judgments, awards and decrees of or agreements with any Appropriate Authority
having jurisdiction over the Company as may be in force from time to time;

“Appropriate Authority” means:

(a) the government of any jurisdiction (including any central, state/, municipal or local
government or any political or administrative subdivision thereof) and any
department, ministry, agency, instrumentality, court, central bank, commission or
other authority thereof;

(b) any public international organisation or supranational body and its institutions,
departments, agencies and instrumentalities;

(c) any governmental, quasi-governmental or private body or agency lawfully exercising,
or entitled to exercise, any administrative, executive, judicial, legislative, regulatory,
licensing, competition, tax, importing or other governmental or quasi-governmental
authority including (without limitation), SEBI, the Tribunal; and

For TVS Motor Company Limited
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(d) Stock Exchanges.

“Board” means board of directors of the Company and shall include a committee of directors
and / or any person authorized by the board of directors or such committee of directors duly
constituted and authorized for the purposes of matters pertaining to this Scheme and / or any
consequential or incidental matter relating thereto;

“Effective Date” means the date on which last of the conditions specified in Clause 12
(Conditions Precedent) of this Scheme are complied with or waived, as applicable. Al the
references in the Scheme to the date of "coming into effect of this Scheme" or "effectiveness
of this Scheme" or "Scheme taking effect" shall mean the Effective Date.

“INR” means Indian Rupee, the lawful currency of the Republic of India;

“Income Tax Act” means the Income-tax act, 1961 as may be amended or supplemented from
time to time and shall include any statutory replacement or re-enactment thereof, read
together with all applicable by-laws, rules, regulations, orders, ordinances, policies, directions,
supplements issued thereunder;

“Person” means an individual, a partnership, a corporation, a limited liability partnership, a
limited liability company, an association, a joint stock company, a trust, a joint venture, an

unincorporated organization or an Appropriate Authority;

“Preference Shares” means 6% cumulative non-convertible redeemable preference shares of
INR 10 each of the Company to be issued by way of bonus by the Company to its equity
shareholders as on Record Date, pursuant to this Scheme, the principal terms and conditions
for which have been set out in Schedule 1 to this Scheme;

“RBI” means the Reserve Bank of India;

“Record Date” means such date as may be fixed by the Board after Effective Date to determine
the shareholders of the Company, who shall be entitled to receive the Preference Shares,
pursuant to this Scheme;

"RoC" means the Registrar of Companies having jurisdiction over the Company;

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

“SEBI Circulars” means the circulars issued by the SEBI pursuant to regulations 11, 37, 59A, 94
and 94A of the SEBI LODR Regulations;

“SEBI LODR Regulations” means SEB! (Listing Obligations and Disclosure Requirements)
Regulations, 2015;

“Scheme” means this scheme of arrangement as modified from time to time;

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

“Taxation” or “Tax” or “Taxes” includes all forms of taxes and statutory, governmentali, state,
provincial, local governmental or municipal impositions, duties, contributions, taxes under the

For TVS Motor Company Limited
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1.2

Income Tax Act and levies and whether levied by reference to income, profits, book profits,
gains, net wealth, asset values, turnover, added value or otherwise and shall further include
payments in respect of or on account of tax, whether by way of deduction or collection at
source, advance tax, minimum alternate tax or otherwise or attributable directly or primarily
to the Company or any other Person and all penalties, charges, costs and interest relating
thereto; and

"Tribunal" means the Chennai bench of the National Company Law Tribunal.

in this Scheme, unless the context otherwise requires:

1.2.1  words denoting the singular shall include the plural and vice versa;

1.2.2 reference to any law or legislation shall include the rules and regulations thereunder
and amendments thereto;

1.2.3 headings, sub-headings, titles, sub-titles to clauses, sub-clauses and paragraphs are
for information and convenience only and shall be ignored in construing the same;

1.2.4 the words “include” and “including” are to be construed without limitation; and
1.2.5 the Schedules shall constitute an integral part of this Scheme.
SHARE CAPITAL

The share capital of the Company as on 29 February 2024 is as follows:

Particulars INR
Authorised share capital
150,00,00,000 equity shares of INR 1 each . 50,00,00,000
Total ~50,00,00,000
/Issued, subscribed and paid up capital
{47,50,87,114 equity shares of INR 1 each 47,50,87,114
Total ~ 47,50,87,114

Subsequent to the above date, there has been no change in the authorised, issued, subscribed
and paid up share capital of the Company till the date of approval of the Scheme by the Board
of the Company.

DATE OF TAKING EFFECT AND IMPLEMENTATION OF THIS SCHEME
This Scheme set out herein in its present form or with any modification(s) and amendment(s)

made under Clause 11 of this Scheme duly approved or imposed or directed by the Tribunal
shall be effective and operative from the Effective Date.

For TVS Motor Company Limited

., K S Srinivasan
Company Secretary
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4.1

4.2

4.3

4.4

PART Il

ISSUE OF PREFERENCE SHARES BY WAY OF BONUS
ISSUE OF PREFERENCE SHARES BY WAY OF BONUS

Upon the effectiveness of this Scheme, the Company shall issue and allot, by way of bonus,
4 Preference Shares of face value of INR 10 each fully paid up to each equity shareholder of
the Company holding every 1 equity share of INR 1 each fully paid up, whose name is recorded
in the register of members of the Company and/or the records of the depository(ies) as equity
shareholder of the Company on the Record Date, by utilizing its general reserves/ retained
earnings.

The issue and allotment of Preference Shares, is an 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 Company or its 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 shareholders of the Company to this Scheme, shall be
deemed to be their consent/ approval for the issue and allotment of Preference Shares.

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

However, if no such details have been provided to the Company by the equity shareholders
holding equity shares in physical share certificates on or before the Record Date, the Company
shall deal with the relevant Preference Shares in such manner as may be permissible under
the Applicable Law, including by way of issuing the corresponding Preference Shares of the
Company in dematerialised form to a trustee nominated by the Board of the Company
(“Trustee of the Company”) who shall hold these Preference Shares in trust for the benefit of
such shareholder. The Preference Shares of the Company held by the Trustee of the 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 the Company,
along with such other documents as may be required by the Trustee of the Company. The
respective shareholders shall have all the rights that of the preference shareholders, including
the right to receive dividend and other corporate benefits, pending the transfer of Preference
Shares from the Trustee of the Company. All costs and expenses incurred in this respect shall
be borne by the Company.

In the event of there being any pending share transfers, whether lodged or outstanding, of
any shareholder of the Company, the Board of the Company shall be empowered in
appropriate cases, prior to or even subsequent to the Record Date, to effectuate such a
transfer as if such changes in the registered holder were operative as on the Record Date, in

For TVS Motor Company Limited

%WM
£ /K S Srinivasan

Company Secretary Page 6 of 14



4.5

4.6

4.7

4.8

4.9

4.10

4.11

5.1

5.2

order to remove any difficulties arising to the transferor or transferee of equity shares or
Preference Shares, after the effectiveness of this Scheme.

No Preference Shares will be issued under this Scheme in respect of any equity shares of the
Company that have been forfeited. The issuance of Preference Shares pursuant to this Scheme
in respect of any equity shares of the 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 Company.

The equity shares of the Company lying in ‘Unclaimed Suspense Account’ shall also be eligible
for issuance of Preference Shares and such Preference Shares shall be dealt with in the same
manner as said equity shares lying in the said Unclaimed Suspense Account. The Preference
Shares to be issued by the Company in lieu of the equity shares of the Company held in the
investor education protection fund shall be issued to investor education protection fund in
favour of such shareholders of the Company.

In the event, the Company restructures its equity share capital by way of share split /
consolidation / issue of bonus shares / any other manner during the pendency of the Scheme,
the share entitlement ratio, as per Clause 4.1 above shall be adjusted accordingly, to consider
the effect of any such corporate actions.

The issue of such a bonus to equity shareholders does not involve any release of assets by the
Company to shareholders at the time of issuance of Preference Shares by way of bonus.

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

The 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
formalities of the Stock Exchanges.

Subject to receipt of the requisite approvals, if any, the Preference Shares shall be issued
within a period of 30 (thirty) days from the Record Date to the shareholders of the Company
eligible to receive the Preference Shares.

ACCOUNTING TREATMENT

Upon this Scheme coming into effect and with effect from Effective Date, the Company shall
account for issue and allotment of Preference Shares in its books of account in the following
manner:

The Company shall credit its share capital account in its books of account with the aggregate
face value of the Preference Shares issued by way of bonus pursuant to Clause 4.1 of this
Scheme, to the equity shareholders whose name is recorded in the register of members of the
Company and/or the records of the depository(ies) as equity shareholder of the Company on
the Record Date; and

The Company shall debit its general reserves and/ or retained earnings in its books of account
with the aggregate face value of the Preference Shares issued pursuant to Clause 4.1 of this

For TVS Motor Company Limited
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6.1

6.2

6.3

7.1

7.2

Scheme to the equity shareholders whose name is recorded in the register of members of the
Company and/or the records of the depository(ies) as equity shareholder of the Company on
the Record Date.

PART Il

GENERAL TERMS & CONDITIONS
CHANGE IN AUTHORISED SHARE CAPITAL OF THE COMPANY

With effect from the Effective Date, the authorised share capital of the Company will
automatically stand increased to INR 2050,00,00,000 {Indian Rupees two thousand and fifty
crore) by simply filing the requisite forms with the Appropriate Authority and no separate
procedure or instrument or deed shall be required to be followed under the Act. The Company
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.

Consequently, with effect from Effective Date, the Clause V of the Memorandum of
association of the Company shall without any act, instrument or deed be and stand altered,
modified and amended pursuant to Section 13 and other applicable provisions of the Act, and
be replaced by the foilowing clause:

“The Authorised Share Capital of the Company is Rs 2050,00,00,000 (Rupees two thousand and
fifty crore) divided into 50,00,00,000 (Fifty crore) equity shares of Re 1 (Rupee one only} each
and 200,00,00,000 (two hundred crore) preference shares of Rs 10 (Rupees ten) each with
power to increase or 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.”

It is clarified that the approval of the shareholders of the Company to this Scheme shall be
deemed to be their consent/ approval also to the alteration of the memorandum of
association and articles of association of the Company and the 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.

IMPACT OF THE SCHEME ON NON-CONVERTIBLE DEBENTURE HOLDERS OF THE COMPANY

Pursuant to this Scheme, there will be no change in terms and conditions of the Non-
Convertible Debentures (“NCDs”) of the Company. Details of NCDs of the Company, listed on
the National Stock Exchange of India Limited, are set-out in Schedule 2.

Safeguards for the protection of holders of NCDs of the Company: The NCD holders of the
Company as on the Effective Date will continue to hold NCDs of the Company, without any
interruption, on same terms, inciuding the coupon rate, tenure, redemption price, quantum,
and nature of security, ISIN, etc. A certificate from statutory auditor of the Company certifying

For TVS Motor Company Limited
fSZAﬁ_\—

K S Srinivasan
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7.3

7.4

8.1

8.2

9.1

9.2

10.

10.1

the payment/ repayment capability of the Company against the outstanding NCDs is referred
in Schedule 2 hereto.

Exit offer to holders of NCDs of the Company: The NCDs of the Company will continue to be
freely tradable and listed on the Stock Exchanges. Pursuant to the Scheme, there is no change
in terms and conditions of NCDs and accordingly, no exit offer is required to be provided to
holders of NCDs of the Company.

In view of provisions of this Clause 7 above, the Scheme will not have any adverse impact on
the holders of the NCDs.

NON RESIDENTS

Regulation 6 of the Foreign Exchange Management (Debt Instruments) Regulations, 2019
(“FEMA Debt Regulations”) has permitted Indian companies to issue non-convertible
redeemable preference shares to non-resident shareholders including by way of distribution
as bonus from its general reserves under a scheme of arrangement approved by the Tribunal
in India under the provisions of the Act, subject to prescribed terms and conditions. The
allotment of the Preference Shares by way of bonus to the shareholders of the Company in
terms of this Scheme shall be made in accordance with the provisions of FEMA Debt
Regulations and accordingly the Company is not required to procure a specific approval from
the RBI in regard to allotment of Preference Shares by way of bonus to non-resident
shareholders of the Company. Such non-resident shareholders of the Company shall be
responsible for complying with the Applicable Laws, including of their country of residence at
the time of allotment and/ or sale of Preference Shares and/ or repatriation of money received
from the sale of such Preference Shares and the Company shall not be responsible or liable
for the same in any manner whatsoever.

In accordance with the regulations prescribed by SEBI and R8I, the Company shall take all
necessary steps towards listing of the Preference Shares issued by way of bonus as prescribed
under the Applicable Law.

DIVIDENDS

The Company shall be entitled to declare and pay dividend to its shareholders in the ordinary
course of business, whether interim or final.

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 the Company, 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, and subject
to approval, if required, of the shareholders of the Company.

APPLICATIONS/ PETITIONS TO THE TRIBUNAL

The Company shall dispatch, make and file all applications and petitions under Sections 230
to 232 and other applicable provisions of the Act before the Tribunal, under whose jurisdiction
the registered office of the Company is situated, for sanction of this Scheme under the
provisions of Applicable Ltaw, and shall apply for such approvals as may be required under
Applicable Law.

For TVS Motor Company Limited

: K S Srinivasan Page 9 of 14
Company Secretary



10.2

11.
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11.2

12.

121

12.2

12.3

The Company shall be entitled, pending the sanction of this Scheme, to apply to any
Appropriate Authority, if required, under any Applicable Law for such consents and approvals
which the Company may require for the issue of Preference Shares to the equity shareholders
of the Company.

MODIFICATION OR AMENDMENTS TO THIS SCHEME

On behalf of Company, the Board 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 to the Company and solve all difficulties
that may arise for carrying out this Scheme and do all acts, deeds and things necessary for
making this Scheme effective.

For the purposes of giving effect to this Scheme or to any modification hereof, the Board
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 the Company, in the same manner as if the same were specifically incorporated in
this Scheme.

CONDITIONS PRECEDENT

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

12.1.1 obtaining no-objection letter from the Stock Exchanges in relation to the Scheme
under Regulation 37 and 59A of the SEBI LODR Regulations;

12.1.2 the Company complying with other provisions of the SEBI Circular, including seeking
approval of the shareholders, holders of NCDs of the Company and such other classes
of persons of the Company through e-voting, as applicable;

12.1.3 the sanction and order of the Tribunal, under Sections 230 to 232 of the Act being
obtained by the Company; and

12.1.4 certified/ authenticated copies of the orders of the Tribunal, sanctioning the Scheme,
being filed with the RoC.

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 Company may have under or pursuant to all Applicable Law(s).

On the approval of this Scheme by the shareholders and such other classes of Persons of the
Company, 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 set out in this Scheme, related matters and this Scheme
itself.

For TVS Motor Company Limited

SR ruseurbes

K S Srinivasan
Company Secretary
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13.

13.1

13.2

133

14,

14.1

14.2

14.3

15.

WITHDRAWAL OF THIS SCHEME, NON-RECEIPT OF APPROVALS

The Company shall be at liberty to withdraw the Scheme, any time before the Scheme is
effective.

In the event of withdrawal of the Scheme under Clause 13.1 above, no rights and liabilities
whatsoever shall accrue to or be incurred inter se the Company or their respective
shareholders or creditors or employees or any other Person.

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 the Company, this Scheme shall become null and void.

MISCELLANEOUS

This Scheme and issuance of Preference Shares by way of bonus hereunder is intended
exclusively for the shareholders of the Company and does not constitute an offer or an
invitation to the public to subscribe to the preferences shares. Neither this Scheme, nor any
related document shall be construed as an offer document or prospectus in any manner or
for any purpose whatsoever.

All actions taken by the Company pursuant to and in accordance with this Scheme shall be
deemed to have not breached any terms and conditions or any other provisions of the Law.

This Scheme is an “arrangement” between the Company and its shareholders under Sections
230 to 232 of the Act and does not envisage the transfer of vesting of any properties and/or
liabilities as contemplated in Sections 230 to 232 of the Act. This Scheme does not involve any
“conveyance” or “transfer” of any property/liabilities and does not relate to amalgamation or
merger of companies in terms of Sections 230 to 232 of the Act, and therefore no stamp duty
shall be payable on the Scheme and / or the order sanctioning this Scheme. However, stamp
duty, if any, in regard to any instrument / deed / contract / Tribunal order pertaining to the
issue and allotment of the Preference Shares by way of bonus shall be paid by the Company
as per Applicable Law.

COSTS AND TAXES

All costs, charges and expenses in relation to carrying out, implementing and completing the
terms and provisions of this Scheme and/ or incidental to the completion of this Scheme shall
be paid by the Company. For the avoidance of doubt, it is clarified that equity shareholders of
the Company will be required to bear and pay all taxes as maybe applicable to them in relation
to the Preference Shares held by them.

For TVS Motor Company Limited

K S Srinivasan
Company Secretary
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SCHEDULE 1

PRINCIPAL TERMS AND CONDITIONS FOR ISSUE OF PREFERENCE SHARES

Issuer TVS Motor Company Limited/ Company

|

. —
Type of instrument ‘ Cumulative Non-Convertible Redeemable Preference Shares

|

|

INR 10 (ten)

Coupon Rate ‘ 6% per annum
|
Tenure | 12 months from the date of allotment
|
Redemption | The Company shall redeem Preference Shares at INR 10 of nominal value
|
Credit Rating | To be obtained from a credit rating agency after Effective Date
Market Lot One Preference Share or as required by Stock Exchanges
|
T ' To be listed on the Stock Exchanges on which the equity shares of the
lLiiﬁﬁﬁ\g | -
Company are listed
' The allotment, dividend, redemption amount of Preference Shares issued
Taxation by way of bonus, are subject to Taxes including any withholding / deduction
| as may be applicable in accordance with provisions of Income Tax Act as
amended from time to time
Lock in Period ' There is no lock in for the Preference Shares

For TVS Motor Company Limited

—

K S Srinivasan
Company Secretary
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SCHEDULE 2

Details of NCDs of the Company listed on the National Stock Exchange of India Limited as on the
date of the Board of the Company approving the Scheme:

Particulars Description
ISIN INE494B08036
No of NCDs 12,500
Face value per NCDs 1,00,000

Bid Opening Date

13t March 2023

Bid Closing Date

13™ March 2023

Date of Allotment

14 March 2023

Redemption price

1,00,000

Redemption date

13t March 2026

Terms of redemption

Debentures will be redeemed at par

Redemption premium/ discount

Not Applicable

Redemption amount

INR 1,25,00,00,000

Coupon rate

Repo rate + 140 basis points

Coupon frequency

Annual

Credit Rating

CARE AA+ (Stable)

Call option

NA

Latest audited financials along with notes to
accounts and any audit qualifications

Refer to following URL on the website of the Company:

www.tvsmotor.com

For TVS Motor Company Limited

Son

* K S Srinivasan
Company Secretary
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Particulars

Description

Auditors’ certificate certifying the NCDs
payment/ repayment capability of the
Company

Refer to following URL on the website of the Company:

www.tvsmotor.com

Fairness Report

Refer to following URL on the website of the Company:

www.tvsmotor.com

Put options

NA

Early redemption scenario details

Not Applicable

Put date Not Applicable
Put price Not Applicable
Call price Not Applicable
Call date Not Applicable

Put notification time

Not Applicable

Call notification time

Not Applicable

For TVS Motor Company Limited
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