COMPETITION COMMISSION OF INDIA

4" February, 2013
Combination Registration No.: C-2013/01/105

Order under Section 31(1) of the Competition Act, 2002

1. On 07" January, 2012, the Competition Commission of Irtliereinafter referred to as
the “Commission”) received a notice under sub section (2) of ®ectb of the
Competition Act, 2002 (hereinafter referred to he tAct”) given by Mahindra and
Mahindra Limited (hereinafter referred to a®1&M” or the “Acquirer”). The said
notice was filed pursuant to execution of a Shauechase Agreement ori"danuary,
2013 between M&M, International Truck and Engine uviaus Holding Limited
(hereinafter referred to asIMH”), Navistar International Corporation (hereinafter
referred to as Navistar”) and International Truck and Engine Corporatioay@an
Islands Holding Company.

2. In terms of Regulation 14 of the Competition Consiua of India (Procedure in regard
to transaction of business relating to combinadioRggulations, 2011 (hereinafter
referred to as theCombination Regulations’), vide letter dated ﬂ\]anuary, 2013, the
Acquirer was required to remove defect(s) and 8irnnformation in relation to the
notice. The response of the Acquirer, in this rdgaras received on T8anuary, 2013
and 2% January, 2013.

3. M&M is a listed public limited company incorporatathder the provisions of the
erstwhile Indian Companies Act, 1913. As per treeldisures given in its annual report,
M&M is engaged in different business segments Bkeomotive, farm equipment, IT
services, financial services, steel trading andcgssing, infrastructure, hospitality,
systech and others. As part of automotive segnM&iyl and its affiliates manufacture
and sell passenger vehicles, commercial vehicldsvao/three wheelers.

4. IMH is a company incorporated under the laws of Ntauws and is stated to be an indirect
wholly owned subsidiary of Navistar. It has beeated in the notice that IMH is engaged
only in investment holding activities and does angage in the manufacture or sale of
any products. Navistar, a company incorporated utidelaws of the state of Delaware,
USA, is a holding company whose subsidiaries afitiaé#s produce international brand
commercial and military trucks, MaxxForce brandsdieengines, IC Bus brand school
and commercial buses and Navistar RV brands okational vehicles. Navistar also
provides truck and diesel engine service parts.
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5. Mahindra Navistar Automotives Limited (hereinafteferred to as MNAL”) is an
unlisted public limited company incorporated unther provisions of the Companies Act,
1956. As per the information given in the noticé,ger cent of the issued and paid-up
equity share capital of MNAL is held by M&M and tlemaining 49 per cent of the
issued and paid-up equity share capital of MNAIh&sd by IMH. It has been stated in
the notice that presently MNAL is under joint cantof IMH and M&M as IMH, being a
shareholder of MNAL, has affirmative voting rightsth respect to certain matters in
relation to management of MNAL. It has been furtsited in the notice that MNAL is
engaged in the business of designing, developingsate of light, medium and heavy
commercial vehicles i.e. commercial vehicles withsg vehicle weight more than 3.5
tonnes and parts thereof.

6. As per the details provided in the notice, the psma combination relates to the
acquisition of 49 per cent of the issued and pgicequity share capital of MNAL by
M&M from IMH. Post combination, MNAL will become wholly owned subsidiary of
M&M and, therefore, will be under the sole contbdM&M.

7. The proposed combination falls under Section 5{#h@Act.

8. The proposed combination concerns the automotivdosen India. As per the
information published on the automotive sector hg Society of Indian Automobile
Manufacturers (SIAM), the automobile vehicles maatifired in India are categorized
into passenger vehicles (passenger cars), comrestiales (comprising of passenger
and goods carrying vehicles), three wheelers amdvidveelers. It is observed from the
information given in the notice and other detailacpd on record that M&M and its
affiliates are engaged in all the segments of th®motive industry in India i.e.
passenger vehicles, commercial vehicles and twe®thvheelers. On the other hand,
MNAL is engaged only in the commercial vehiclesraegt. As per the data published by
SIAM, the market share of M&M and MNAL in the comrmo@l vehicle segment was
15.69 per cent and 1.71 per cent respectively du2iL1-12. The increase in the market
share of M&M, post-combination due to the acquositof sole control of MNAL, would
not be significant. Further, as per the SIAM repodommercial vehicles can be further
sub-categorized into medium & heavy passenger iogryehicles; light passenger
carrying vehicles; medium & heavy goods carryindpigkes and light goods carrying
vehicles on the basis of their size/weight andnpry use. It is observed from the
information given in the notice that M&M sells corarnial vehicles with gross vehicle
weight up to 3.5 tonnes and MNAL sells commercighieles with gross vehicle weight
more than 3.5 tonnes. Accordingly, they could besaered to be operating in different
segments of the commercial vehicle market in India.
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10.

11.

12.

13.

14.

Further, as stated in the notice, it is observed apart from its stake in MNAL, Navistar
is not engaged in manufacturing, designing or gaflelight, medium and heavy
commercial vehicles in India and post-combinatiboth M&M and Navistar would

operate in different geographical territories innufacturing, designing or sale of light,
medium and heavy commercial vehicles.

In view of the foregoing, the proposed combinati@sulting in acquisition of sole
control of MNAL by M&M is not likely to result in dverse effect on competition in
India.

Considering the facts on record and the detailsigeal in the notice given under sub-
section (2) of Section 6 of the Act and the assess$mf the proposed combination, the
Commission is of the opinion that the proposed daation is not likely to have an
appreciable adverse effect on competition in Iradie therefore, the Commission hereby
approves the proposed combination under sub-se(@)asf the Section 31 of the Act.

This approval is without prejudice to any otherdiégtatutory obligations as applicable.

This order shall stand revoked if, at any time,ittfiermation provided by the Acquirer is
found to be incorrect.

The Secretary is directed to communicate to theukeqaccordingly.
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