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The Board of Directors,
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Auditor’s Certificate on compliance of the proposed accounting treatment in the Draft
Scheme of Amalgamation with SEBI Listing Regulations and the applicable accounting
standards

1) This certificate is issued in accordance with the terms of our agreement dated September 22, 2022.

2) We, the statutory auditors of Tata Steel Limited (hereinafter referred to as “the Company” or the
“Transferee Company”), have examined the proposed accounting treatment specified in Clause 17.1 of
Part II of the Draft Scheme of Amalgamation of Tata Steel Long Products Limited (the “Transferor
Company”) with Tata Steel Limited (the “Draft Scheme”) as approved by the Board of Directors of the
Company in their meeting held on September 22, 2022, in terms of the provisions of sections 230 to
232 of the Companies Act, 2013 (the “Act”) with reference to its compliance with the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 (the “SEBI Listing Regulations”) and the
Master Circular no. SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated November 23, 2021 issued
by SEBI (the “Master Circular™), and the applicable accounting standards specified under Section 133
of the Act (the ‘applicable accounting standards’) and other generally accepted accounting principles.
We have initialled the Draft Scheme for identification purpose only.

Management’s Responsibility

3) The responsibility for the preparation of the Draft Scheme and its compliance with the Act and SEBI
Listing Regulations and the Master Circular, including the applicable accounting standards and other
generally accepted accounting principles as aforesaid, is that of the Board of Directors of the Company.

Auditor’s Responsibility

4) Pursuant to the requirements of proviso to sub-section (7) of section 230 of the Act read with the Master
Circular, our responsibility is to examine the Draft Scheme and certify whether the accounting
treatment contained in Clause 17.1 of Part II of the Draft Scheme is in compliance with the SEBI Listing

Regulations, to the extent applicable and the Master Circular and the applicable accounting standards
specified under Section 133 of the Act and other generally accepted accounting principles.

5) We conducted our examination in accordance with the Guidance Note on Reports or Certificates for

Special Purposes issued by the Institute of Chartered Accountants of India. The Guidance Note requires
that we comply with the ethical requirements of the Code of Ethics issued by the Institute of Chartered

Accountants of [ndia.

6) We have complied with the relevant applicable requirements of the Standard on Quality Control (SQC)
1, Quality Control for Firms that Perform Audits and Reviews of Historical Financial Information, and

Other Assurance and Related Services Engagements.

Conclusion

7) Based on our examination and according to the information and explanations given to us, pursuant to
the requirements of proviso to sub-section (7) of section 230 of the Act read with the Master Circular,
we confirm that the accounting treatment contained in Clause 17.1 of Part II of the Draft Scheme is in
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! compliance with the SEBI Listing Regulations, to the extent applicable and the Master Circular and the
applicable accounting standards specified under Section 133 of the Act, and other generally accepted
accounting principles.

Emphasis of Matter

8) We draw your attention to Clause 8.1 of Part I of the Draft Scheme which states that the Draft Scheme
shall be effective from Appointed Date but shall be operative from the Effective Date; and Clause 12.1
of Part IT which requires all assets and liabilities of the Transferor Company to be transferred with
effect from the Appointed Date and upon the Draft Scheme being effective. Effective Date as defined
under Clause 9.1 (h} of Part I provides for certain conditions to be fulfilled for the Draft Scheme to be
effective. However, Clause 17.1 of Part II of the Draft Scheme require the accounting treatment to be
carried out in accordance with applicable Indian accounting standards i.e., from the beginning of the
preceding period in the financial statements or from the date when common control was established in
respect of the Transferor Company, whichever is later, as prescribed under Ind AS 103 ‘Business
Combinations’.

Our conclusion is not modified in respect of this matter.
Restriction on Use

9) Our work was performed solely to assist you in meeting the requirements of the Act and the Master
Circular to enable the Company to file the Draft Scheme with the Stock Exchanges and the National
Company Law Tribunal (NCLT). Our obligations in respect of this certificate are entirely separate from,
and our responsibility and liability is in no way changed by any other role we may have as auditors of
the Company or otherwise. Nothing contained in this Certificate, nor anything said or done in the
course of, or in connection with the services that are subject to this Certificate, will extend any duty of
care that we may have in our capacity of the statutory auditors of any financial statements of the
Company.

10) This Certificate is issued at the request of the Board of Directors of the Company to whom it is
addressed, for onward submission to the Stock Exchanges and the NCLT and should not be used for
any other purpose. We do not accept or assume any liability or duty of care for any other purpose or to
any other person to whom this certificate is shown or into whose hands it may come save where
expressly agreed by our prior consent in writing.

For Price Waterhouse & Co Chartered Accountants LLP
Firm Registration Number: 304026E/E-300009

S;{a;mﬁan Vivek

Partner
Membership No.: 100332

UDIN : 22100332ATXBHI8579
Place: Mumbai
Date: September 22, 2022




SCHEME OF AMALGAMATION

UNDER SECTIONS 230 to 232 OF THE COMPANIES ACT, 2013

Tata 5teel Umited.mmsmere Transferee Company

Tata Stesl Long Products Limited .. _Transferor Company




SCHEME OF AMALGAMATION

The Scheme is divided inta the followlng parts:

General-Proamble, background of the Companies, need for the Schame, rationale and
oblective of the Scheme, synergies of business of the entities involved in the Scheme,
impact of the Schemne on shareholders, cost benefit, effectivencss of the Scheme,
dafinitions sod interpretition amd share caphal of the Compenies

B Amalgamation of the Transferor Company and with the Transferee Company

Ul | Geperal terms and conditions

The Scheme also peovides for various other matters ronsegquental or otherwise integrally
connected berewith. ’
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PART [ - GENERAL
PREAMBLE

This scheme of amalgamation Is presented under Sections 230 to 232 and gy, ¢ applicable
provisions of the Act [as defined hereinafiar) and Section 2(1B) of the Mace los defined
hereinafter} amongst Tata Steel Limited, Tata Stesl Long Products Limited andy,,, r respectve
sharehoiders.

This scheme of amalgamation (hereinafter referrad ta as the “Scheme®) provides for the marger
of the Transferor Company (as defired hereinafter] with the Transferee Company (os defined
hereinafter], pursuant to Sections 230 ta 232 and ather relevant provisions of the Act, such that;

(a) ¥l the assets of ey neferor Campany, shall become the property of the Traesferge
Company, by virtue Ghpic amalgamation;

(b} ail the llabiBities of the Transferar Company, shall become the tabilities of the Transferas
Campary, by virtue of this ama|gamstion;

{c) transfer of the authorised shane capRal of the Transfe 107 Company o theyy,actorne
Compariy as provided in Part il of this &heme, and conseq Uential increase in they iporised
share capétal of the Transferme Company as provided in Part Wk of this Schams;

n.of il the ssuad <ha capital of the Transferor ny which shall be affected

- R gart of the Scheme sedl ngt in A€COraNCE with Saction Gee the Act and issue of New

Shares, as provided in Clause 15.2 of thf gehame, 1o the Eligible Members {as defined

hereinafter) (other than the Transferee Cq,,p“y} as per the approved valuation report, in
accordance with Fart Il of this Scheme; and :

(e} dissolution of the Transferor Company, without being wound up.
BACXGROUMD

Tata Steet Limived

fa) Yo Steel Limited Is @ Fsted public company incyrporated under the Companies Act, 1882
{and an existing company urdler the Act) and has its registered offica st Bombay House, 24,
Hom! Mody Street, Fort, Mumbal- 400001, Maharaghtra (*Transfevee Company”), The

Corporat Bdemtficatian Number of the Transferee Company Is (27100MH1907 PLODOO250.

{b} The Transferce Company was incorporated on August 26, 1907.

[c) The Trapsfecee Compsny is one of t D@ leading global steel companies, with over 100
‘anwan of experience In the steel sector angd i a ploneer of steel manufacturing in
india. The Transferee Company I5 2l%0 amongst the lowest cost integrated stoel
manufacturers in (ndla, with 100% (hundrad percent) captive iron are sources. With its wide
portfolla of downstream, value-added and branded products, the Transferee Company caters

to customers across all segments through its well-established distribution network. it has
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operations in india, Europe and South Eastyy, Tata Steel Group i e of the i

. . prominent
geographically diversified steel producers,q oy dition, it has accessy, yoap eng of the
markets and customer through ltsvast saleg, g 4 Mtribution network.

{#} Row materia} aperations of the Trans feree Company are located, ingry, Mozambigue, and
Canada. Manufacturing fadilities acs lo S0 in India, Thailand ygenoriands, and United
Kingdom with cumulative oude steel,, city being 34 (thirty four) milllon tons per antum.
The Transferee Company is structuredy,,, several strategic business units aligned to product
categories mcluding, flat products, long products, tubes, wires, bearings, ferro-alloys, etc. The
Transferee Company has been siming to increase resllience of the business to steel business
cycles by developing knowiedge and Inteflectual groperty in new materials. Transferse

Compary has Deen foraying into areas suchy. . omoucites, graphene, and advanced caramics.

{e} The equity shares of the 1720sTEree Comgany areysey on the B5E Umited ("BSE™) and the
Natlonal Stock Excha%ﬁe of India Limited ("NSE")(herainafter coflectively referred as the
"Stock Exchanges”), The giobal depositnry recaipts of the Transferee Company are dsted on
the Luxembourg Stack Exchange and the London Stock Exchange. Further, the unsecured
redeqmatle non-comvertibfe debentures Of the Transferee Company ar Hsted on the

wholesale debt market segments of the BSE.

Tats Reel Long Products Limited

(s} TataStesl Long Products Limited is a isted public company incorparated under the provisions
of the Companies Act, 1956 {and an existing company under the Act) and has fis reglstered
office ot Joda Keonjhar Odisha 758 034 {"Transferor Company”). The corporste identification
number of the Transferor Company is L271020R1982PLC001091.

ib} The Transferor Company was incorporated on July 31, 1982 as /pitota Sponge on Limited
with the Registrar of Companies, Cuttack, Odisha. The name of the Transferor Campany was
subsequently changed to Tate Sponge (ron Limited with effect from Septemnber 24, 1996 and
1o Toto Siee! Long Products Limized with effect from August 20, 2019 and a fresh certificate

of inmorporation consequent upon change of navme wos granted

(c) The Transferor Company Is in the business of production and marketing of sponge Iron, which
Is » single end use [steel making) and a single grade product. It Has also one of the iargest
spedialty stee! plants in India in the $8Q (special bar quality) segment with an annual capacity
of ane million tons per annum and the merchant DRI segments with a strong presence in the
wire rod mariet,

{d) The Transferee Company, as on the date of 3 PProvel of the Scheme by the Board, Le., as on
Sﬂptﬂmb_!f 22, 2022, holds 3,37,‘6,521 { three crores thirty ssven lakhs eighty ﬂxﬂ'ﬂuﬂlﬁ
five hundred twenty one) equity shares COnstituting 74.51% (seventy four point nine one

percant) of the equity share capital of the Transferor Company and cansequently the
Transfergr Company is a subsidiary of the Transferee Company. Additianally, the Transferee

Company also holds 1,27,00.00,000 (one hundred and twenty seven coms) nan-canmribla
redeemahie preferencs shares of the Tramfe%m_

{®) The shares af the Transtenar Company e linted on the NSE and the BSE.
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5.1

NEED FOR THE SCHEME

the leading,, : _ ies, with aver
The Transferze Company is € ©f loba} steel compan 80 {hundred)
years of experiance in the Ste@! $8COT and IS, iy of cept MERUfaCIUMNg o g, e
Transferor Company is (n the business of production and nwte‘[i!g of sponge iron, which is a
single end use (steal making) and 3 single grade product [t 128 310 OnE oty fargest specialty
steel plants in India in the special bar rxtlgn%gmum_ The 3malgamation, consolidate the
business of the Transferp | COMPpeny and Transteree Company which will result i focusg growth,
opefational efficiencies, and business synergies. In addition, resulting corporate holding, X

will bring enhanced agillty to businass ecosystem of the merged entity.

RATIONALE AND QBIECTIVE OF THE SCHEME

The Compenles (ox defined. hereinafuer] believe that the resources af tha merged antity can be
pocled t2 unlodk the apportunity for creating shareholder value.

The Companies envisage being able o shate best . ree vce functional e S
anch other's facilities in 8 more  STCERTManner, ross-functional leanin

tarketing and distribution network of both antities can be collaborated,
SYNERGIES OF BUSINESS OF THE ENTITIES INVOLVED IN THE SCHEME

Tha propased scheme would result In the follawing syneargies:

fona{ Mtegrath : provide an
2} ::.Mnitvfom‘dwﬁg:d .mmmma mmﬂ
of arders, improved sales *"yroduction  PRANNEL e, ne Smalgamation g fooer
malntaining uniform KPis benchmarks including, consumption of coke, fuel and power,
Fe-bearing material, etc. which will reduce oversl cost of production and promoter
effidencies. Further, culture of sharing of best practices, cross-functional legmings, will
be fostered which will pmmote greater systemic efficiency.

(b} Improving customer satisfactlon, services, and achieving greater market presence in
long products segment: Proposed amalgamation wauld integrate all long praducts
businesses under a single umbrellz fosterning an integrated approach to market. Sales and
distribution network will be pooled, facliitating in increasing market penetration. Cufture
af customer delight will be fostered by transitioning ta “one-face” to customers theraby
making It casier to address tustomer needs by providing them uniform product and
service experience, resolying cusiomer complaints, ensuring on-time delivedes, and
improved service quality. With common credit manegement, customers are expected 1o
banefit from the channel financing facility as well.

(e} Centralized procurement and {nventory managememt: Inventory management and
sourcing of stores, spares, MRD, and services can be managed centrally which will
increase scale of operations thereby improving negotiating power, reducing sourcing and
inventory management cost.
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) Effidency In warking cagital snd cash flow management: Proposad amalgamation will
reduce inventory, improve vendor management, and better monitoring of age profile of
creditors, therehy releasing working capitat from the system. Further, efficiency in dabt
and cash management will improve substantially enabiing the entities to have unfattered
ancess 1o cash flow penerated which can be deployed for growth and sustenancy,

&) Improving rew materal security: Proposed amaigamation will ensure Improvement m
rsw matedial sarueity for the Companles Iron orés sourced from the mines of the
Companies c3n be blendad appropriately which n enhance gvarall [ife of mnes of the
combined entities.

Faster exacution . The grawth ¢ E
{f projects in plpefine: the Transferor Companyy will be
fast tracked by yaging Transteree  COMPEW Stachnical expertise and finsncial
rasources,

(& Rationalization of loglstics costs: Consolidation and optimization of stockysrds g e
significantly reduce logistics and distribution costs for the Companies. Clubbing of “Fgoes
may help lower shipping costs, port tarminal charges and ocean freight.

{h} Simpitfied structure snd management efficiency: In ine with group level 55 strategy —
simplification, synergy, scale, sustainabifity, and speed - proposed amalgamation will
simplify group heolding structura, improve agility to enabie quicker decision making,
eliminatz administrative duplfcations, consequently reducing administrative costs of
malntaining seperate entities.

practices i sustainability, safety, heaith and environment: Adoption of

f gwn‘::f :;m Em:‘"ﬁm and sustainabllity practices owing to a centrafized

committes at combined level to provide focused approach towards safety, environment

and sustainability practices resulting in overall improvement. Further, averall technology

maturlty can bie enhanced by the merged entity through unfettared access to eachother’s
information techaoiogy applicetions and systems.

(MPACT OF THE SCHEME ON SHARENOLDERS

for the sharehoiders of the Transferee Company, the proposed Scheme will result in economies
of scale and consolidation of opportunitles will Improve profitablity and enhance overall
shareholder value, This fs particularly marked in the improved synergles that will srise pursuant
tothe Scheme. The impact of the Scheme on the sharehnidars, mcluding the public shareholders,
would be the sama In all respects and no shareholder ks expected to have any disprogortionats
ativaniage of disadvantage in any manner.

For the shareholders of the Transferor Company, the Scheme will provide an opportunity to
improve the economic value for the shareholders. This Is particularly macked in the Improved
synergies that will arlse pursuant to the Scheme, The proposed Scheme will resuit In dariving
benefits far future capacity expansion and funding of capital expenditure, given the strong credit
redng of the Transtferse Company. Thus, upon the Scheme becoming effactive, the shareholders
of the Transferor Company will be able to participste in the growth of the Transferee Company,
which s the largest stenl manufacturing campany in India, 3s an date.
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COST BENEFIT

The implementation of the Scheme would Invelve incurring costs including, administrative cost,
statutory dues, cost of advisars, etc. However, the long-term benefits are expected ta outwaigh
costs towartds Impiementation of the Scheme.

EFFECTIVENESS OF YHE SCHEME

Upon the sanction of the Scheme by the Competant Ay Thority. (defined hereinafier) po grneme

shall become on and from the Effective Date (defined hereinafter) and they.,ncrarar
Company shall stand transferred to and be vested in the Transferee Company on andgog: and

with effect from the Appcinted Date {defined hereinofter) for all Intert and PUrPosE yad wme
Transferor Company shall stand dissolved without being wound up.

DEFINITIONS

In this Scheme, unless repugnant to the meaning or context thereof, (i) capltalized LerMYefinad
by inclusion [n quotations and/or the parentfiesis have the meaning so ascribed; andyy yha
following expressions shall have the meanings respectively assigned agalnst them:

(3) “Actr ™=ans thee,moqniss Art, 2013, and all amendments or statutory modifications
there © OF f&-eMRmems thereof, including 37 VIS My thargunger or notifications,
cireulars or orders madey lssued thereun 88 from time to g,

“Applicable Law” me fs {a) applicable SBTULes, enactments, xts of [egistature or
iy papr'l"lamtm, lawss, otdinange?q. nﬁu. bye-laws, regulstions, notlfications, guidelines, or

policies of any applicable country and/or jurisdictioa; (b} writ, injunction, directions,
directives, fudgment, arbitral award, decree, arders ar approvals of, ar agreemeants with, any
Appropriate Autharity or recognized stock exchange;

c} "appointed Duts" means opening of DU§lecc o N April 1, 2022, or such other date as may,
determined by the Board of Directors ofye g Ncemed Companies or directed/ ancweq,v

the Competent Authary;

{d) TAppropciata Authoyity” meany any natiana, state, provincial, local or simiiar governmental,
stetutory, regulatory, administrative authority, agency, commission, departmental or public
body or authority, board, SEBI, Stod Exchanges, tribunal or court ar ather entity autharized
o make [awy, reles, regulations, standards, requirements, procedures or to pass directions
ar orders, in each cas= having the force of law, or sny non-governmental regulatory or
sdministrative authority, bady or other organization to the extent that the rules, regulations
and standards, requirements, procedures or ordars of such authority, body or other

organization have the force of kaw, as may 02 applicable;

{e} *Board of Diractors® or “Board” in refation tn the Transferor Company and/or the Transferee
Company, & W cazE mMay be, means the Board of Directors of such company in office at the
relevant time, and unigss It is repugnant to the contesdt, shall include a committee duly
constituted and authorisad for the purposes of matters pertaining to this smalgamation,




Scheame and/or any other matter refating thereto;

o “Cornpanies” m ns the Transferor Company and the Transferee C°'Ba

; S 5 Ny ane of them as the context may require; oy coflectively. and

. redeva M bench/es of the National Comgany Law Tribumsl,
fa} g‘rm ch ather Mml n;n;g&sotrh&ev as may be vested with any of the powers of the above

mantionad tribunal under the Act for apparoving any schame of arrangement, compromise or
reconstruction of 8 company under Sections 230 tn 232 of the Act, before which the
condirmation petition/s in terms of Rule 15 of the Companies {Compromises, Arangements
and Amalgamations) Rules, 2016 w/fare fled by the Transferor Company and/or the
Transferee Company, a5 the case may be;

(h} "Effective Date” means the date or last of the dates on which the centified copies of the prder
of the Competent Autharity sanctioning the Schema are filed by the Transferor Company and
the Transferee Company with the Registrar of Companies, Cuftack and Registrar of
Companies, Mumbai (whichever (s later] after all the conditions and matters referred to In
Clause 22 of the Scheme occur or have been fulfilled, obtained or walved, as appficable, in

; fling may be a fling (ndependent of the filing

e WA TS SEHAME: ST Y1) of the Act, read with Rule 25(7) of the Campanies

{Compromises, Arrangements and Amalgamations) Rules, 2016. Any references in this

Schame to “upan thic Schema bocoming effective” or "affectivenass of this Scheme® or
ltkewise, shall mean the Effective Date;

(i} “Elgible Members” has the meaning given to It in Clause 15.2 of Part IF of this Schame;

@ |TEmeloyees"m, i employess, if any, 0n the payrall of the Trarisferor Campany, 25 on the

Effective Date;
] -~ .. 0 {f} any optons, clalm, preemptive right,
e e et o MIPIi0 €, mortgags, charge (whather fixed ov floRting),

pledgs, lien, hypothecation, assignment, deed of trust, title retantion, security Interest or
sthar encumbrance or Inverest of any kind sscuring. or conferring any priority of payment in
respect of any obligation of any persor, Including any right grented by a transaction which,
in fegal terms, Is not the granting of security but which has an economic or financiai effect
similar to the granting of security under Applicable Law, including any option or right of pre-
amption, publle right, common rght, easement rights, any attachment, restriction on use,
transfer, receipt of income or exerdse of any ather attribute of ownership, right of set-off
and/ or any other Interest held by a third party; {il) any voting agreement, conditional sale
contracts, interest, option, right of first offer or transfer restriction; (i} any adverse cladm as
to title, possassion or use; and/ or (iv] any agreement, canditional or otherwiss, to create any
of the faregolng and the terms "Encumbered”, “Encumbar” shall be construed accordingly;

n “GST Art” means Central Goods and Services Act, 2017 and all amendments or statutory
modifications thesetn or re-enactmaents thereof, mcluding any rules mads thareundar or
notifications, drouisrs or orders madef issued thersunder fror time 1o time;

(m) "IT Act” means income Tax ACt, 1961, the finance acts, amendment scts and other direct




{n}

(o)

(r}
©

in

s}

{u)

{v}

t2xatlon laws of (ndia {to the extent that such finsnce acts, amendment acts and other diract
taxation taws, amend or refate to the taxes and surcharge imposed under the Income-tax Act,
1961) asmay be amended from time to time and the rules, reguistions, circulars, notificstions
and directions issued thereunder;

“Liabiliues” means al dabts {whather in Indlan Rupees or foreign currency), liabditles
{including bills payable, Interest accrued, statutory reserves, provisions and all other [iabifities
Including contingent liabilities, and obligations under any llcenses or permits or schemas),
loans raised and used, obligations incurred, dutles of any kind, nature or description and
undertakings of every kind or nature and the Uabilities of any description whatsoever
whether or not provided in the books of accounts or disclosed in the

the Transferoc Company, whether present or future, and hmmgandﬂ o s

taigsed ar Incurred or
utifized along with any charge, encumbrance, Ran or security thereon; l

"LODR Reguiations” means the Securities and Exthan%rd of India (Listing Ohbligations
and Disclosure Requirements) Regufations, 2015, and ndddes all th 2 3mendments or
statutory modifications thereto or re-enactmearngs lha'enk

"New Sares” his the meaning given to It in Qause 15.2 of Part Il of this Scheme;

“Record Date” means the date tov be mutusily fixed by theg oy of Directors of £,
Companies, for the purpose of determining the sharsholders °fth‘£ T nsferor Company,
whom MNew Shares would be allotted pursuant to this Scheme;

“Registrar of Companles” means the Registrar of Companjes, Cuttack or Registrar .
Companies, Mumbai i.e, the relevant Registrar of Companias having territorial Jurisdictia Un
the state(s) in which the respective registared offlces of the Companies ars (ocated;

“Rupses” or “Rs.” means the Indlan rupee which is the lawiyl currency of India;

o ~ Scheme™ means this scheme of amaigamation, in s
“Schame’ Schemas” or “this
prue::nc: ;?! s Scheme with any amen dment(s) or madification(s) if any, made by the
shareholders m’h the mspecli\:e Companies and acceptad by the Boards of the respective
Companies or such modification(s) as may be Imposed by sny Appropriste Authority and/or
directed to be made by the NCLT(s} while sanctioning the Schame;

“SEBE' meanSy. securities and Exchange Board of india established under the Securfties
and Bchangiagard of mdia Act, 1952;

“SEB{ Orculars™ means together (i) Cradar no, CFD/DIL3/CIRA2017/21 dated 10 March 2017;
{il) Crcular no. CFD/DILI/CIR/2017/26 dated 23 March 2017; (c} Circular no.
CFD/DILI/CIR/2017/105 dated 21 Septsmber 2017; (d] Clreulae no. CFD/DIL3/CIR/2018/2
dated 3 January 2013: (e] Cicular no, SEBI/MMO/CFD/DILI/CIR/P/2015/192 dated 12
September 2019; (f} Circular no. SEBY/HO/CFD/DILY/OR/P/2020/215 dated 3 November
2020; {g) Circutar no. SEBI/HO/CFD/DIL2/CIR/P/2021/0000000657 dated 16 November 2021
{h) Circular no. SESI/HO/CFD/DIL2/CIR/P/2021/0000000659 dated 18 November 2021, (1)
Circular no. SEBIYHO/CFD/SSEP/CIR/P{2022/003, dated January 03, 2022; and (j} Circular na.




Listed Entities and Refinﬁumw le 19 of the Securities Comct:
{Regulation) Rules, 1957 (as schemes of arrangement by SEBI or any other circutars
issued by SEB! applicabie to m time to time;

{w) “Share Exchange Ratic” has the meaning given to it in Clause 15.2 of Part N of this Scheme;

(M) “stock Eschanges” means BSE Limited and Nationa! Stock Exchange of indis Limited,
caliectively;

& Company” eans Tata Steel Limited, a listed public company Ihcorparated
v} ﬂh"‘:: Companies &' 1887 {and an exdsting company under the Act} and having CIN

™ and having its registered office at Bombay House, 24, Homi Mody
L27100MH1907PLE000260 01 paaharashtra;

Street, Fort, Mumbai- 400

“Transferor Company” means Tata Steel Long Products Limited, 3 listed public company

fzh Incorparsted under the provisions of the Companles Act, 1956 (and an existing company
under the Act) and having CiN L271020R1982PLC0010S1 and having its registerad office at
loda Keonijhar Odisha 758 034; and

undertaiking and the entire business of the Transferor
{aa] "Undertaking” meamsaBithe , »so0inted Date, including all its assets, propertieEOMPAMY
35, A58 SRR AR AN Whgibte or Intangible), imvestments, rights, spprovats, (Whether
powers, leasehold rights and all its debts, outstanding, febilities, duties, oblioenses and
employees including, but not In any way fimited to, the following: gations, and

, rties snd rights thereto Le. land together with the bulldings and
@ all immovabie prope o 0 (whather freehold, leasehold, leave and licensed, right of
structures standing 1 g eruise) including roads, drains and culverts, civil werks,
way, tenancles of e puildings, warehouses, offices, etc, whether o not
foundations for Wl o5 oo nunts of the Transferor Company and afl documents
TREREAENT PR AR, dectarations, receipts) of title, rights and sasements in relation
thersto and all rights, covenants, continuing rights, title and interest, benefits and
mmants for laase or licensa or o0 L
Interests of rental PR it immavable properties; T rights 0 use af pramicas,
it connection with the

afl assets, as are movable in nature farming part of the Transferor Company, whether
m present o¢ future or contingent, tangibie or intangibie, In possession or not, corpareal
or incorporeal, in each case, wherever situstad {capital work in progress, furniture,
fixtures, fixed assets, computers, air canditloners, appllances, accessories, office
ication facllities, mstalfations, vehicles, inventosies, stock n

CRUBD S SUI™  pacidng material, rew material, 1
claims, earnedt 5P and sundry debtors. prepaid BYERCAPAREPTiNRkE.
MO ol assets, Investment and shares in entities/ branchesin Indla,
promissary notes, finan 4o o0e recoverable in cash or In king or for value 10 be
CYSANENGJOARERE funds, cash and bank batsnces and deposits including sccrued
interest thereto with government, semi-government, local and other autharities and
bodles, banks, customers snd other persoas, ividends declared or interest accrued

provisions, funds. benefits of all agreems
thareon. reserves, nts. bonds. debenturas,




(i)

{iv)

™

debenture stock, units or pass through certificates, the benefits aof any bank
guarantees, performance guarantees and ail the tax related assets/credits, max
refunds, HCentives, aflowances, exemptions or rebates or such other beneflis
Including but not limited to goods and service tax input credits, service tax input
credits, central axtise, cenvat credit, vakue addad tax credits, vahe added/ safes tax/
entry t2x cradits or set-offs, income tax including advance tax, withholding tax/
TDS/TCS, taxes withheld/ paid in a fareign country, self-assessment tax, regular tax,
minimum alternate tax, dividend distribution tx, seturitles transaction tax, deferred
tax assets/ Babdities, tax refunds, sccumulated Josses under the IT Act and allowance |,
for tmahsarbed depreclation under the 1T Act and 3s per books of account, rights of
any claim not made by the Transferor Campany In respect of any refund of tax, duty,
£e33 or other charge, including any erronaous or excess paymaent thereaf made by the
Transferor Company and any Intesest thereon, with regard to any law, 8¢t or rule or
scheme made by the Appropriate Authority;

sl paymits, Beenses, parmissions, right of way, approvals, authorisations, dearances,
consents, benefits, registrations, rights, entitiements, credits, certificates, awards,
sanctions, allotments, quotas, oo oblection certificates, exemnptions, pre-
qualifications, bid acceptances, concessions, subsidies, tax deferrals and exemptions
and other benefits {in each case including the benefit of any applications made for the
same), Income tax benefits/ holidays and exemptions Including the right to deduction
for the residusl pariad, Le., for the pericd remaining as on the Appainted Date aut of
the total period for which the deduction s avaliable In law, if any, liberties and
advantages, approval for commissioning of project and other licanses or dearances
granted/ issued/ given by any gowernmental, statutory or regulatory or local or
administrative bodies, organizations or companies for the purpase of carrying on its
exfsting business or in coanection therewith induding those reisting to peivileges,
powers, facllities of every kind snd desoription of whatsoever nature and the benefits
thereta that form part of the Taansferor Company;

all the mines, including applicadons for mining lesses, with all necessacy lcanses,
approvals, clearances, all mine Infrastructures standing on the mining lease land and
surface rights; all letters of Intent, compaosite Beanses, whether already granted or for
which an applications Is pending as on the Effective Date, inchuding the following lease:
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)

vit)

{vit)
()

pavements, electrical communication systems, relief centers, slte
administrative oﬂlcﬁ.w in st;ll atians, ore handling arrengements, crushing and
= ing systems, raitway sidin g3, pits, shafts, Inglines, underground mnmurt
5 l"' uhaunng systems fard? dem arcated for afforestation and land for rehabilitation

and resettiement of persons affected Y MINiNg oparations under the relevant law;

. " Added Tax Law
5
all registrations obtained under Vatue "% - “Central Sales Tax Act, 1956,

GST Act, indluding the following uat ™

Plot-25/50, Khhu ne, Singhal Compaund, NH-2, Delhi | 0GAABCTD230D124

a@lmﬁﬂld Mv, vill-Baghola, Faridabod,

lot Mo, 90, Snghal OTPUM g iag MK, g
sudla Mar, (ndare, Indore, Madhya Pradesh,

Phese-V TanSpunqmn Limited, Adityapur Industrinl | CAABCTO230DAZE
ﬁ%ﬁwﬁhcﬂw, Seratkela-Kharsawan,
357178, Nagar, Telegaon | Z7AABCTO230D170

Ppﬁaa%h-hm Punm. Maharas Li'msm

Plot tg, Phase-ll, Sipcot Industriad Park,
ggfwbudur, Kanchegpauram, Chennal, Yamit Madu,

5 23AABCTO2300128 |

33AARCTO230D1ZY

ﬁs. :::g&er, Taty, Centr, 43 {awahartal Nebru Rasd, BCTOZ30012X
Ground . 21AABCTO230012C
V- | Beteipad PWeond, e oMo R Gy e

all contracts, agreements, purchage un:’dn service mmnmn “5‘5.

A El arrangements,
maintenance comtracts, benefit of benefis, . scurdly aad other

ns,

:ﬂ:‘:{s' er::?mm";' me::‘mc_ﬂ%?m of mdersmndi-@{ undemidn‘gf- agreements,
gl $?§J' BoTEe bids, tenders, tariff policies, expressions of interest,
letters of intent, hire and purchase srrangements, agreements/deeds for hre of fitted
assets, equipment purchase ag reements, agreaments with customess, purchase and

r agresnients with the suspher/ manufacturer of goodsf service providers, other
5 ety With e SONCl e tinds, ahiemes, Conession aEressiants.
Insturance polities, msurance covers and claims, clearances and other [nstrements of
whatsoever nature and description, whethar vested or potantial and written, oral or

otherwise and all fights, title, nterests, i rarices, dalms s | fits thersunder;

il insurance poiicics pertaining to the Transferar Company;

all intaltectual property m] 'E: ications (including hardware

7 ‘saftware, licanses,
source codes, i codi, and scripesl mmsewars. software
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assets, b rdware assers, cined, dety centers, any davices including but nat Rrmited o
Eaptops and mobile devices, goodwill, trade names, service marks, cogyrights, patents,
project designs, marketing authari2ation, appravals, marketing Intangibles, permits,
permissions, incentives, privileges, special status, domain names, designs, trade
secrets, research and studles, bachnical knowhow, confidentisl information and other
benefits {in each case inclu ding the benefit ofgny applications made for the same] and
2ll such rights of whatsoev er description andnature;

{xj all rights to use, substribe and aveil, transfer or sell telephanes, facsimlle, amai,
internet, leased |ine comnectipes and instalfations, utilities, electricity and other
services, reserves, provisions, funds, benefits of assets arprogarties or other interests
held in trusts, registrations, engagements, srangementsof ail kind, privileges and all
ather cighty, easements, liberties and advantages of whatsowver nature and
wheresoever situated belonging to or in the ownership, powesr or possession and in
control of or vestad in or granted in favour of or enjoyed and a ll other Intarests of
whatsgever nature belonging 1o or In the ownership, power, pogsassion or caritrof of
oc vested In or grantad in favour of or held for the bienefit of or enjoyed by Transferor
Company;

{d) a8 Books records, Mes, papers, englneerivg and process hfomnation, soRware
Rcanses (whather propristary Or othe rwiss), test repoves, canputer prmgrammes,
drawings, manuais, data, databases including databases for prucurement, commargial
and management, catalogues, quotations, manuals, sakes and advertising matertals,
product registrations, dosslers, pradixt master cards, lists of present and farmer
customers and: suppliers induding service providers, othar customer information,
customer cradit information, customer/ supplier pricing information, and all other
books and recoeds, whather in physical or slectronic fom and al other intersst of
vrhstsoever nature belonging to or in the ownership, power or possession and in the
contral of or vested in orgranted in favgur of or hald for the benefit of or enjayed by
the Transferor Company;

pa) the Employees, If any, Induding fabifities of Transferar Company with regard to the
Employees, if any, with respect to the payment of gratuity, superannuation, pension
benefits and provident fund or other compensation or benefits, if any, whether in the
eventof resignation, death, retirement, retrenchiment or otherwise, ason the Effective
Gate; and

pai) B suits, actions, legal or other proceedings Including quasi-judicial, arbitral of
whatiosver nature Involving or continued o to be enforced by or 2g8inst the
Transtarar Company, which are capable of being contfued by oc against the
Transfaror Comgany under the Applicable Law.

INTERPRETATION

The expresstons, which are used In this Scheme and not defined in this Scheme shall, unless
repugnant or contrary 1o the comtext or meaning hereof, have the same meaning ascribad to them
under the Act, the Securities Contracts (Ragulation) Act, 1956, Securities and Exchange Board of
Inclia Act, 1892 {Including the regulations made thereunder], the Deposiiories Ast, 1996 and other




102

16.3

104

105

e

307

108

105

Applicable Laws, rufes,

otiiication or t-énn n:ﬂons. bydaws, #s the cate may be, ncluding any statutory

recf, from Hme to tive.

References to Clauses and recitels, miess otharwise pravided, are 1o Clauses and recitals 1o this
Scheme.

The headings herein shall not affect the canstruction of this Scheme.

The singular shall include the plural and vice versa; and refarences to one gender include alf
genders.

Any phrase introd "Inchsde”, "in particufar’ or

g uced by the terms “induding”, - simisr
exprassion ‘ha"h'cummedasm tive and shall not limit the sense of the ding

thase terms.

References to 2 person includes any Individusl, fimn, body corparate (whether incorporated
not), Appropriate Authority, or any joint venture, association, partnership, works muncll:;
emgloyes representatives’ body (whether or not having separate legal personality).

Terms “hereof”, “herein”, o) 17 Miiertvativg or simifer words shall refar to this
eatire Scheme or spacifier O ruses A this SEheme, v ace may be.

A raferenca to *“writing” or “written” includes .
reproducing words i g visibie form including e_::.:kﬂ\'ﬁ‘& fithogrephy and othar means of

Reference to any agreement, contract, document orarrangement ar $o 31y provision thereof shall
include references to any such agreement, cortract, document or arcangement 3s it may, after
the date bereof, from tme to time, be amended, supplemented or novated.

References to any provision of law or legislation or regulation shall include: {3} such provision as
from time to time amended, madified, re-enarted or consafidated (whether before or after the
date of this Scheme] to the axtent such amendrmant, madification, re-enactmant or consolidation
applas or is capabls of spplying to the wansaction entered Into under this Scheme and (to the
wxtent fiabilty there under may exist or can arise] shall mcdude any past statutory provision {as
arnended, modified, r-enactad or consolidated from time to time) which the provision referred
to has directly or indirestly replsced, (b} all subordinete legiskations (induding drculars,
nolifications, clarifications or supglement(s] to, or replacernent or amendment of, thet law or
tagistation or regudation) made from time to thme under that peovision (whether or not amended,
modifind, re-enacted or cansolidated from time to time| and any retrospective amendment,

4iPage



11,  SHARE CAPITAL OF THE COMPANIES
111 SHARE CAPITAL OF THE TRANSFEREE COMPANY

11.1.1 The share capltal of the Transferse Company, as oa the date of the maeting of Board of Directors
of the Transferee Company for considering and approving this Scheme, e, as on September 22,

2022 iz 33 unden:
Corarsi
17,50,00,00,000  [Orcinary Shares of €1/- each 1,750.00
L;smw "A” Ordinary Shares of X10/~party 160 O
2,50,00,000° Cumulative Radeemable Prefersnce Shares of 100~ each 250.00
60,00,00,000* Cumufative Convertible Preferance Shares of ®100/- asch £,000.00
_ . _ Total: | '8,350.00
12,23, 2183,670 | Ordinary Shares of R1/- sach 12283.22
| 22,32,880 Ordinary Shares of X1/- each {Partly Pald up} ay?

= Ordinary Shares of &2/~ aach fully paid up 122217
22,22 480 Ordinary Shares of R1/- each {paid-up R0.2504 each) c.05
Amount paid-up on 3,89.516 Ordinarysparey of 310 each forfeited 020

Total: | 322297

*4" Qrdinary Shoves and Preference Shares inchuded within the mhot&edsbuwcaprtdmfw
msdnsmpmm and have not et been Sued.

Incmdni.omardfnorysharesau which first and final ol movey s been recaived and the
partly poid-up equity shares hove been converted to fully paid-up equity shores but dre pending
final listing and trading opproval under the fully poid-up shares with SIN INECS821401012, and

of the 3.078 Qrdinary Shares, 2,025 Ordinary shares recelved the finaf listing ond trading approval
from 8SE & NSE under ISIN INEOSIAD1012 o, tufy 01, 2022, dndgraging- effective frompy og,

2022

Notz: Paig-up capital includes 11,568,393 Ordinory Shoves hetd by Rufuvolia lvestments) imiped
fer weholly owned subsiciary of Tatn Stee! Limited w.e £ May 8, 2015), which danntmryu@m

righs.
1112 The equity shares of tha Transferce Company are listed on the Stock Exchanges,

1:.2 mwwuwmmmnwm




112, nsferor Company, 33 o of the i
121 ’2? g‘@?ﬁ“ﬁ&?ﬂuﬁ' 2F the Ti4 {or considering and 3 %gfm; Is Schem LT s
2022 isas under oY Phoving % on Saptember 22,
,50,00,000 ity Shares of 10/~ each 75,030,00,000
Non-convertible radeemahl
1,52,0000000 | aach preference shares of € 300 | 41 06 50,000
Total: | 15,375,00,00.000
1,00,000 quity Shares of R10/- each fully paid up 45,10,00,000
L 27,00,00,000 t;-e{mvertme redeemable preferance shares of T100/- 137,00,00,00,000
[___ Total: | 1,77,45,10.00.000

1122 The equlty shares of the Transferor Carnpety sra Ested on the Stock Exchanges

1123 Apart from the aforemantioned thares, the Transfesor Company has not Issued any other shares
or other ewnership interests of the Transferor Company or any options (including employee stock
options), warrants, rights or other securitfes {inciuding but not fimited to compulsorly convertible

preference shares, ., cmpuisarly convertible debent
convertible nta, ar exercisable of sxchangadble for, such eg

ures) that are directly or indirectly
ity capital,

GjPage
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PART H: AMALGAMATION OF THE TRANSFEROR COMPANY ALONG WITH THE UNDERTAKING
RTO AND WITH THE TRANSFEREE COMPANY

TRANSFER AND VESTING

with effact from the Appainted Date, u FOA this Scheme becoming effective, and subject to the
provisions of this Scheme, the Transferar COMpany along with all its aszats, Habillties, contracts,
employees, licensas, cansents, permits, rec 07US, 3pprovass, str., comprising the Undertaking shall,
pursuant to the provisions of the Acy, T Ace 3nd any other Applicable Law without any further act,
instrument or deed, ba and stand tran sferred to and vested in and/or be deemed to have been

and stand transferred to and vested in the Traasforee Company 85 » going ontern, so as 1o
beécome, as and from the Appointed Date, the estate, agsets, rights, title, interests and authorities
of the Transferse Company, by viriue of and in the manner provided in this Scheme.

The Transferor Company completad acquisition of 95.65% (ninety five point six five percant) stake

in Neelachal lspat Nigam Limited ('NINL') affective July 4, 2022, in accordance with the process

run by Deparmment of Investient and Public Asset Management. Conteqruently, NINL has becoma

a subsitliary of the Transferor Company 3 an indirect subsidiarynf the Transfaree Company.
This Scheme envisages thy amalgamation oaly ©f the Transferor company it and with the
Tran sferee Company and yiNL will continue 1 be a seperste logal entity, Upon the Scheme
becoming effective, KINL will become a direct subsidisry of the Transferee Company.

Without Prejudice to the gensraitysf the above, with effect from the Appointed Date a3nd upon
this Sche M€ becoming effective:

TIransfer of Assets

{a) all assets of the Transferor Company, 23S 3r@ movable in nyyre (Inchding investment)n

shares and marketable securities) or Incorporeal property gy 5 re otherwise capable of
transfer by physical or, canstructhes delivery, novation and/or by endorsement and daifvery
or by vesting #nd rectdal or by operation of law pursusnt to this Scheme, shall stand
transferred 10 yasted in and/er be deemead to be transferred and vestad [n the Transferee
Company and shall becom the pOpEtYang an Integrad part of tha Teansfures Company,
with effact on and from; the Appolinted Date Fursiant to thenrpwisions of the Act, all other
applicable provisiond of Applicable Law, if an Y. Without requiing any doed or instrument of
comveyance for transfer of the same. The vesting pursuant to this zub-Clause shall be
deemed to have decured by physical ar constructive defivery or by Endorsement, gy
sRoropriate to the property being €518 and title to the property shait b & deemed W hae
been tranisferred accordingly:

{b) afl cther movahis proparties of the Transferor Compyy, ichuding actionsbledaims, eamest
monies, recavables, sundry debtars, g Wstanding lgne snd advances, If srvcacoverakie in
cish or in kind or for value to be received, bank balances and depasits, If gy, with
government, semi-goverament, local and other Appropeiate Authorities, hodles, custamers
and any other persons, shell without any further act, nstniment ar desd. becoma tha
property of the Transferce Company. The Transferar Company shall upon sanction of tha
Scharne be aritied to the defvery and pessession of all documents of tite of such movable
property In this regard. The Transferor Company shal, if so required, s8¢ give notice in such




(<]

{d)

(e}

the debtors or obligor or any other person, that

fo it to
pursuant g, ;’c':‘n:‘ O Pt 1% by the Campetent Authority, the said debtors should
peytothe . rme Co mpany the debt, Investmeat, loan, ciaim. bank balances and degosit
or advance or make the same on acco U0t of the Transferor Company and the right of the

Transferor Company 10 recover and reglize the same stands vested in the Transferse
Compary;

ebt securities, if any, of tha Transfaror Company,
:_l::;"“é&%&%"ﬂ? ‘ir%m?qgrct\rogfn&mﬁse, shall becorne securities of the Transieree
Company and all rights, powers, duties and obligstions in refation thereto shail be and stand
transferred to and vasted in o¢ deemed to have been transferred to and vested in and shall
be exercised by o against the Transieres Company as If & were the Transferor Company in

respact of securities s transferred;

alt immovable properties (including land, tagether with buildings and structures standing
therean) and rights and Interests thereon ar embadded to the fand and rights and Interests
in immavable praoperties of the Transferor Company, whether freehold or masehold or
il documents of title, right, security deposits and

e AL et e i e
10 have been transfe t6 and vested in € Transferee Company, without any further act
or mf‘ dnnggy the"ﬁ%ndcmr Campany and the mere filing thereof with the appropriate
registrar or sub-registrar or with the refevent Appropriste Suthority shall suffice as record of
5 . mpany and shall be constituted as 3 deemed
:mm::‘ ::h:tz‘;ﬂ:': ;:::":E? ransferee Company shal be eatitled to and shall
exarcise all vights and pri attacheg thereto Imludingmﬁmduftwmdwdgpos&s
e e b R e Tiate rent, rates and taxes and fulfill ot obligations in
relation to or applicable ta such immaovable propertfes. The relevant authorities shall grant
all clearsnces / permissions. If any, required for enabling the Tramsferee Company 1o
absalutely own and enjoy the immovabie properties in accordance with Appcable Law. The
mutation or substitution of the title to the Immovable properties shall, upan this Scheme
becoming effective, be made and duly recarded In the name of the Transferae Company by
the appraptiate authorities pursusnt to the sanction of this Scheme by the Competent
Authorlty in Iccordance with the terms hersof, The Trarzfaror Company shall upon the
Scheme becoming effective he entitled to the delivery and possession of all documents of
titde to such Immaovable property in this regard, which are In possession of the Transferor
Campany. Itis hereby darified that, except where prior consent of the lessor (s required for
an assignment, all the rights, title, and interest of the Transferor Company In any leasehold
pmperﬁusha“ whithogt & further At on Ment, or deed, be vestwd In or be deemed to

Vested in e TTansteres Com -

Without PrEiudice, the generality of the foregaing, upon the coming into effact of the
m‘: all the title, interest and claims of the Transferor Company In any leasehold
properties, including the miming leases and the licenses including prospecting llcanses,
fettars of Intent, permits etc., {induding in #ach case, sny appHcations made therefor), shall,
without any further act or deed, be transferred to and vested in or be deemed to have been
transfzred to and vested in the Transferse H terest
wanssctio M e Comg . shiil make newuc?v“ gpp catians u{&\‘?hg‘guiu Gm:m mi
sbout the tunsauicn,g okl °% aarmission for the transfer of tha ining leases in favourof




{fi

{8}

(h}

M

the Transferee Company,oovidad tiat Tran STEFee COMPSNYL ot ba raquired
fee, transfer charges or cq' for the transfar a fthe mining le!ig- e req 1o pay any

all estates, assets, rights, titie, qims NErEStin 0cemo NS and properties of the Trangy

Company as on the Appuimedmte‘ in CludiNg §crations 2Nd Bppurtanances, whether o ot

included in the bodks of the Transferor Company, 34 o1 assats, rights, title, interest,

Investments and properties, which are acquired by theyeyncfaror Compsny on or after the

Appointed Dste but pricr to the Effective Dgg chial e desmed to be sad shall bacome the
assets and properties of the Transferee Company;

all Bank acoaunts apersted or entitied to ¢ OPerated by the Transferor Company shalf be
deemed to heve been transferred and sh 31 5tand transferred to the Transferee Company
and aame of the Transferor Company shall be substituted by the name of the Transferee
Company In the b ank’s records and the Transferee Company shall be entitfed to operate all
bank accounts, realise afl monfes and COMplete and enforce all pending contracts and
transactions in the name of the Transferor Company to the extent necessary untllepe
transfer of the rights and obligations of the Transfaror Company to the Transferee mmgnv
ander the Scheme Is formally accepted and completad by the parties concemed. g,
avoidance of doubl, it is hereby darified o, 3ll chequesyay nyngr Negotiable instrynpns.

payment o T3€rS recalvedy noacanted for ENCASNMER ey 4 @ N the name or o

Transferar COMPANY 3Rerye Frfactve Date, shall be acepred by the bankers of the
Transferee Company and credited to the accountyy g, Tren SCompany, if presentad

by the Transferee Company. Similarly, the bankerys o Trarxsfezna'\e‘;m,,l:m,,!r shall honour
all chagues issued by the Transferor Companyg, paymunt aftar the Effsetive Data;

all fatters of Intent, requests far propasal, pre-qualifications, bid acceptances, tenders, and
o ther instruments of whatsoever nature to which the Transferor Company is a party to or to
B e ot Tre s e e s Rl
effectually 33 if, Instead of the Transferar Company, the Transferse Company had been g
party or beneficiary or obligee thereto. Upon coming into effect of the Scheme, the past
track record of the Transferor Company shall be deemed to be the track record of the

Transferee Company for all conmerdal and regulstory purposes; and

all the STcurily Interest ower 20, moveable and/ ar immoveabls properties and security in
any o¢ her form (both present oy fieype) INCluding but not Emited to any pledges, or
guaranteesy; 5, created/ executed by any person in favour of the Transferor Company or
any other ., acting on behalf of or for the benefit of the Transferor Company for
securing the obiigations of the persons tn Whom the Transfarar Company has advanced loans
and granted sther funded and nor-funded f NRACIE! assistance, by way of letter of comfort
or through other skmdtar Instruments shall withont amy further act, mstrumaent or deed stand
vestad In and be dearmed to be in favour of th *rransferee Company and the beneft of such

security shall be auall Jiu tn the Transferee Company o3 If such security was ab initlo ereated
in fa'\flt:yw of the Transferee Company. The muuec?g or substitution ot the charge in refation

to the movable and immovable properties of the Transferar Company shall. upan thic
Scheme becoming effectne, De made and duly recorded in the name of the Transferee

Company by the appropriate authorities o,y third parties (including any depository
peirticipants] pursuant to the ssaction of this Scheme by the Cam Petent Autharity and upon

19|Page




the Scheme becoming efiective in acoardance with the tesms heenaf:

1333 Jransferof Ligbilities

{a)

(]

{

(=

(e)

alt secured and unsecured Liablliities howsoever arsing, whathaer provided for or not in the
books of accounts or disclosed in the balance sheet of the Transferor Company, shall be
deemed 1o be the debts, liabHitles, contingent liabllities, dutias and obligations of every kind,
nature and description of the Transfaree Company and the Transferee Company undertakes
to meet, discharge and satisfy the same in terms of thelr respactive terms amd conditions, If
any. It is hereby dlarified that it shall not be necessary to obtain the consent of any third
party or any other person who is 3 party to any cantract or arrangement by virtue of which
such debts, liabifities, duties and ohligations have arisen, in order 1o glve effect to the
provisions of this Clause. Necessary modification, as may be required wauid be carried out
to the debt instrument issued by the Transferer Company, i any;

2l [oans raised and used and all debts, duties, undertakings, labilities and obligations
incurred or undertaken by the Transferor Company after the Appointed Date and prior to
the Effective Date shall also be deemead to have been ralsed, used, incurred or undertaken
far and on behalf of the Transferee Compary and, t the extent they are outstanding on the
Effective Date, shalf, upon the coming into effect of this Scheme, pursuant to the provisions
of the Act and all other applicable provigions of Agplicable Laws, without any further act,
instrumant or deed shall stand tranaferred to and vested in or ba deemed to have bagn
transferred to and vestad in the Transferee Company and shall become the dabt, dutles,
undertakings, Ifabifitlss and obligations of the Transferze Company which shall meet,
discharge and stisfy the same;

where any of the debts, lisbilitles, dutles and obligations incurred before the Agpointed Date
by the Transferor Company, deemed to have been transferred to the Transferee Company
by virtue of this Schame, have been distharged by the Transferor Campany after the
Appointed Date and priar to the Effective Date, such discharge shall be deamed to have been
for and on account of the Transferee Company;

loans, edvances and other obligations (incleding any guarantees, letters of credit, lewers of
comfort of any other instrument or arrangement which may give rise 1o 2 contingent llability
i whatever form), If any, due or which may at ary time in future become due between the
Transferor Campany and Transferee Company shall, igso focte, stand discharged and come
to an end and there shall be no Habdity in that behalf on any party and the appropeiate effect
shall be given In the boaks of accaunts and records of the Transferes Company; and

subject to the necessary consents being obtained In sccordance with the terms of this
Scheme, the provisions of this Clauss shall operate notwithstanding anything to the contrary
contained in any deed or wiiting or the terms of sanction or |ssue or griy security document,
sll of which instruments shall stand madified and / or supersedud by the foregoing provisions
of this Scheme. It is expressly provided that, no other terms or conditions of the liabiitias
transferred to the Transferee Company is modified by virtue of this Scheme axcept to the
extant thet such amendment s required statutorfly or by necessary implication;




{a) the transfer and vesting of movabile and imvmovable propertes as stated above, shai) be
sublfect to Encumbrances, if any, affe ing the same;

(b} it Emcumbrances, if 3ny, xistingorigr to the Effective Date over the assets of the Transferar
Compsny which secure or relateys 5, 1y Tability, shall, sfter the Effective Date, withou
further act, instrumant or deed, continue 1o be related and attached to such assets or,
part thereof to which they relatad ar were attached prior to the Effective Date and asyee
transferred to the Transferee Company. Providedygs i any of the assets of the Tgfargr

¢ ompany havenne baen Encum Dered In fespectyf the Vabilities, such assets shallrumain

u MENCUMberedyng the existing ENCUMhrance rafermed to above shall not be axtended to

and shall not operate over such assats, Further, such Encumbrances shall notary te or attach
to any of the other assets of the Transferee Company. The absence ¢ any formal
amendment which may be required by a lender or trustea or any third partyg, i not affect
the operation of the faregoing provisionsyf thic Schams;

() the existing Encumbrances over the other assets and properties of the Transferee Campany
or any part thereof which refste to the Habdities and oblizations of the Transferee Company
prior to the Efective Date shall cantinue to relate to such assets and properties and shall not
extend to or attach to any of the assets ag properties of yyp Transferar Company

transferred to and vested in the Transferee Conp ny by virtue ofihe Scherpe; and

it 2 party) to the Transfaror Companyzng Its assats and properties, shail be constrised asa
rafeverce 1o the Transferce Companyang the essets and proparties of the Transferor

Campany transferred to the Transferee Company by virtue of this Stheme Without

prejudice to the foregoing provisions, the Transteror Cormpany and the Transferee Company
may execute any instruments or documents of do alf the acts and deeds a5 may be
monsidered appropriate, induding the filing of necessary particutars and/or modification(s)
of charge{s}, with the Registrar of Companies 1o give formal effect to the above proyigians,
if required,;

1234 Imnsferof Contracts, Deeds, efc,

(ay @ conaces, agreements, memoranda of wndertakings, memoranda of agreement,
memoranda of agreed points, ietters of agread points, bids, letters of irmant, arrangaments,
undertakings whether written ar otherwise, lease rights, deeds, bonds, understandings,
insurance policies, applications, schemas and instruments of whatsoever nature ta which the
Transferor Comgany is 2 party, of ta tlg benafit of which, the Transferor Camany may be

eligible/fentiied, and which are suhsisting And having effect immediately beforang erfactive

Date, shall without any further act, inst fument or deed continue in full forme and effect an,

gainst or in favour of the Transferee Co mpany and may be Eﬂfﬂmd as fully and e"&ctutﬂ]r
as If, insteadyg the Transferor Company, the Transferee Company had been a party or
beneficiary aryy ligor therets or thereunder. If the Transferee Company enters into and/ or

arrangements, canfirmations or novatio 15, the Transferor Company may, if necessary, also
be party to such dotuments ingrder ¢ 0 give formal effect to the provisions of this Scheme,
If s0 required and permitted uar the law. The Transferor Company may also execute deads
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{c)

135

{a)

(b}

of confirmation In favour of any party to any contract or arrangement to which the
Transferor Company is a party 24 may be necessary to be executed In order to give formal
effect to the above provisions, In refation to the same, any procedural requirements required
w be fulfilled solely by the Transferar Company (and not by any of s successars), shall be
fuffilled by the Transferee Compasny as if it s the duly constituted attorney of the Transferor
Campany;

without prejudice to the other provisians of this Scheme and notwithstanding the face that
vesting of the Undertaking occurs by virtue of this Scheme itsaff, the Transferes Company
may, at any time after coming into effect of the Scheme, in accordance with the provisions
hereof, if so required under any bw or otherwise, take such actions and execute such deeds
{indludfing deeds of adherence}, confirmations or other writings of arrangements with any
party to any contract or arrangement to which the Transferor Company is a party, including
any fllings with the regulatory authority or sny writings, as may be necessary in order to give
formal affect to the provisians of this Scheme, The Transferee Company shall, under the
provisions of this Scheme, be deemed to be authorised to execute any such writings on
behalf of the Transferor Company and to carry out or perform all such formalities or
compllancas refarmed to above on the part of the Transferor Company to be carried out or
performed; and

on ang from the Eifective Date, and thereafter, the Transferee Company shall be entitled tn
complete and enforce all pending contracts and transactions in respect of the Transferor
Company, in the name of the Transferor Company in so far as may be necessary until the

the Transferor Company to the Transferee Company
ts and obii of
m?bf g,':ﬂ;..g:‘,,,:ﬁu :e::;:: effect to ynder such contracts and transactions;

Transfer of Licenszs and Agprovals

all approvats, ellotments, consents, concessions, dearances, credits, awards, sanctions,
exemptions, subsidies, rehabifitation schemes, registrations, no-objection certificates,
permits, guotas, rights, entitlemants, authorisation, pre-guailfications, bid acteptances,
tenders, ficenses {including the licenses granted by any governmental, statutory or
reguiatory bodius for the pupese of camrying an ltx business or in connection therewith),
permissions, privileges, powers, facllities, letter of allotments and certificates of evary kind
and description whatsoeverin relstion to the Transferor Company, or to the benefit of which
the Transferor Company may be eligible/ entitied, and which ara subsisting or having effect
immediately before the Effective Date, including the benefits of any applications made for
any of the foregoing, shall be and remain in full force and effect in favour of the Transferse
Company and may be enforced as fully and effectually as if, instead of the Transferor
Company, the Transferee Company had been a party or beneficiary or abiigee thereto. itis
hereby clarified that If the consent of any third party ar autharity & required to give effect
to the provisions of this Clause, the ssid third party ar authaority shall make and duly recocd
the necessary substitution/ endorsement in the name of the Transferee Company pursuant
to the sanction of this Scheme by the Competent Authority, and upan this Scheme becoming
effective in accordance with the terms hereof. For this purpose. the Trancforea Compsay
shall file spproprigie appications/ documentz with relevant authorftics concemed for

Information and record purposes;




{b]

{c}

{d

]

("

all statutory licenses, no objection certificates, consents, permissions, appravaly, licenses,
certificates, clearances, autharities, powers of attormey given by, issued 0 or executed in
favaur of the Transferor Company or any spplications made for the same by the Teansferor
Company shail stand transferred ta the Transferee Company, as if the same were ariginally
given by, issued to or executed in favour of the Transferee Company, and the Transferee
Company shall be bound by the terms thereof, the obligations and duties thereunder, and
the rights and benefits under the same shall be available to the Transferee Company;

all trademarks, trade names, sérvice marks, copyrights, patents, logos, corporate names,
brand names, domain names and all registrations, applications and renewals in connettion
therewith, and software and all website content {including text, graphics, images, audio,
video and data), brade secrets, confidential business information and other proprietary
information shall stand transfesred to and vested in the Transferee Company without any
further act, Instrument or deed, upon the sanction of this Scheme by the Competent
Autharity;

benefits of any and all corporfate approvals as may have already been taken by the Transferor
Campany, whether being In the nature of compliances ar otherwilse, Including without
limitation approvals under Sections 42, 62, 180, 185, 186, etc.,, of the Act, read with the rules
and regulations made thereunder, shall stand transferred to the Transferee Campany and
the said corporate approvals and compEances shall be deemed to have been taken/
complied with ty the Transferee Campany: it being clarified that if any such resolutions have
any monetary imits approved subject to the provisions of the Actand of any othergpplicable
statutory pravisiens, then the said mits, as 3re considerad necessary by the Board of the
Transferee Company, shall be added to the fimits, If any, under the like resolutions passed
by the Transferee Company;

the Transferor Company and/ or the Transferee Company as the case may be, shall, at any
time after this Scheme becuming effactive in accordance with the provisions hereof, if so
required under Applicable Laws or otherwise, do all such acts or things as may be necessary
to Wansfer/ obtain the approvals, consents, exemptions, reglstrations, no-objectian
certificates, pennits, quatas, rights, entittements, licenses and certificates which were held
of enjoyed By the Transferoe Company. It is hereby carified that if the consent of any thind
party ar Appropriate Authority, If any, Is required to give effect to the provisions of this
Clause, the said thicd party or Approprinte Authaority shalt make gnd duly record the
necessary substitution/ endorsament in the name of the Transferee Company pursuant to
the sanction of this Schame by the Competent Authority, and upon this Scheme becoming
effective In sccordance with the provisions of the Act and with the terms hereof. For this
purpase, the Transferse Company shall file appropriate gpphications/ docwments with
relevant authiorities concerned for information and record purposes,

since each of the permissions, approvals, consents, sanctions, remisslons, special
reservations, halidays, Incentives, concessions and other authorizations, shall stand vested
by the order of sanction of the Competent Authority in the Transferse Company, the
Transferee Company shall file the relevant intimations, for tha record of the statitory
authorities who shall take them on file, pursimant to the vesting orders of the sanctioning

courts; and
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® the Transferge Cmpanv,ha“' under the provisions of this Scheme, be deemed to be
#uthorised to execute amy . writings on behalf of the Transferor Company and to camy
out or parfarm all such acts, forma lities or comphances referred 1o ahove as may be requirad

In this regard;
123p lmnsfer f o
(a) amy pending suits/appeals, all legal or othar procsedings including before any statutory or

q $-judicial authority or tiibunal or other proceedings of whatsoever nature refsting to the
#unsferor Company, whether by or against the Transferor Comparnry, whether pending on
the Effective Date or which may be Instituted any time In the future, if such proceedings are
capable of being continued by or against the Transferee Company, shafl not abate, be
discontinued or In any way prejudicially be affected by reason of this amalgamation of the
Undertaking or because of the provisions contained in this Schame. The proceedings shall
caontinue by or against the Transferse Company in the same manmer and to the same extent
asthey would have been continued, prosecuted and/orenforced by or against the Transferor

Company, I this Schema had nat beea implemented;

i) In case of any Kitigation, sults, recovery proceedings which are mh&h&iaudwgrqvbe
initiatad ggainst the Transferar Campany, the Transferee Company shall be madewrty
thereto and shall prosecute or defend such proceedings;

{c] the Transferee Company undertokes to have all legal or other proceedings inftiated by or
agsinst the Transferor Company, which are capahie of being continued by or against the
Transferee Company, transferred to its name as saon as Is reasonably possitle after the
Effective Dete and to have the same continued, prosenisted and enforced by or against the
Transferee Company; and

) the Yransferee Company shall be deemed to be authorized under this Scheme to exacute
any pleadings, applications, forms, et 25 are required to remove any difficutties and carry
aut any formalRies or compliance as are necessary for the implementation of this Scheme;

123 Izationrelzigd provifions

g 3 : . nsferar Company and the Transferee Company in relatlon

) ‘%‘a’%‘ﬁﬁféﬁfmw’ﬁ&m with the Transieree Company as per this Scheme,
including stamp duty expenses, if any, shall be allowed 3s deduction to the Transferse
Company in accordance with Section 35DD of the IT Act over s period of § (five) years
baginning with the previgus year in which the Scheme becomes effective.

(b} Upon the Scheme becoming effective, the Transferor Company (if required) and the
Transfaree Cornpany are expressly permitted to revise, its financisl statements and retums
{including tax deducted at source ["TDS") or tax collected at source ("TCS*} retums} along
with prescribed forms, filings and annexures {including but not limited to TDS certificates)
under the T Act {inctuding for the purpose of re-tomputing income-tax under the nermal
provisions, minimum altemative tax, and claiming other tax benefits), central sales tax,
applicable state value added tax, entry tax, actraf, focal tax law, service tax laws, excise and
central value addoed tax ("CENVAT™) duty baws. customs duty laws. goods and sarvices fax




{o)

d

{e}

i

(=)

required o give effect to the provisions of the Scheme. Such

:,::" ':;:m ;::;::'ng filed notwithstanding that the statutasy period for such revigion

an.fﬂ’ilinz may have expired. The Transferee Comparny is slso exprassly permitted 10 claim

refunds / credits In respect of any transaction by and between the Transferor Company and

the Transferee Campany. With raspect to the TDS certificates Issved [n the name of

Transferor Campany after the Appointed Data, the same will be deemed to be issuad nthe
name of the Transferes Company for the *Enme tax purposes.

Upan the Scheme becoming effective, the Transferee Company shall he entitiad to [i) claim
deductians with respect to provisions, expenses, gtc., disatiowed in garfier years in the hands
of the Transferar Company, which may be allowable in accordanee with the grovisioas of the
IT Act on ar after the Appointed Date; and (i) exclude tems such as provisions, reversals,
ate., for which no deduction or t2x benefit has been daimed by the Transferor Company prior

10 the Agpointed Date,

With affect from Appolnted Date, the Transferes Company is expressly permitted to cfaim
any deduction fincuding deferved reve nus exnmﬂm whether or not recordad for tax
purposes) otheqwise ad ple such 3s under section 40, 404, 438, etc. of the T Act /
e;gmpuun, m and’ar input tax credit/ cenvat, credit for taxes paid (ingluding MAT,
TOS/TCS, income tax including, advance tax, self-assessment tax, dividend distribution tax,
carry forward of accumulated losses, unahearbed depreciation, forelgn tax credit, etc ) and
for matters incidental thereto under the [T Acz, central sales tax, applicable state value added
tax, service taoe, sxcise duty and CENVAT duty faws, customs
duty laws, :g:":; toeal ”d‘{:’:‘::t?n ¢ othor applicable tax kaws. Al tax assessmant
proceedings/ appeag mw nature by or against the Transfaror Company pending
and/or arising at the Appointed Date and relating to the Transfaror Company shall be
continued and/or enforced until the Effective Date by the Transferor Company. In the event
of the Transferor Company failing to continue or enforce any proeseding/ appeal, the same
may be continued or enforced by the Transferss Company, at tha cost of the Transferee
Company. As and from the Effective Date, the tax proceedings shalt be cantinued and
enforced by or sgainst the Transfaree Company In the same manner and to the same extent
as would or might have been continued and enforced by or against the Transferor Company.

Further, the aforementioned proceedings shall not abate og : "
sy prelaicilly st by sesson 5 the amaigamatio Oo- nLAVeC Sof be ¥ any
Transferee Company or anything contained in the Scheme.

. ice tax laws, excise duty laws, central sales tax,

%%u‘f%%"mkg‘nﬁw tax, wealth tax, GST Act, applicable state value added
tax |aws or other Applicable Laws dealing with taxes/ duties or levies of the Transferor
Company to the extent not provided for or tovered by tax provision in the accounts made as
on the date immedlately preceding the Appointed Dute shail ba transferred to or stand
transferred to the Transferee Company. Any surplus in the provision for texation / duties or
levies account inctuding advance tax, foraign MAT credit n the date
mmmediately preceding the Appcinted Date m&:::‘;’e msﬁrr;dau?‘?::;g unt of tha
Trarsferee Company.
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i)

doty, goods end servi faws, applicable state value added tax laws or other Applicable
g dealing with ta s 'oE levies due to the Transferor Company consequent to the
smentmadn on Tm‘#erurtomwweﬂd for which no credit is taken in the accounts as
on the date immediately preceding the Appointed Date shall also belong to and be received
by the Transferee Company upon this Scheme becomimg effactive.

The tax paymants (including, without Amitation income Gy, induding advance tax, self-
assassment tax, dividend distribution tax, MAT, service tax, excise duty, central sales tax,
customs duty, focal body tax, entry tax, wealth tax, goods and services tax, applicable stata
value added tax, etc.) whether by way of TDS/TCS, foraign tax cradit, advance tax, all esmest
monies, security deposits provisional pa = P
howsoever, bymeTransfemrmmpawaﬁev?a?! Dﬁdf e to be paid
by the Transferee Company and shall, in all proceedmngs, be daalt with accordingly. Credit for
such taxes shali be alliowed to the Transferee Company notwithstanding that certificates or
chabians for takes pa: & she narme of the Transferor Company and not in the name of

the Transferes Co
Further, any TDS by the Transferor Company f Transferee Cormpany on transectoens with the
Transferee Company/ Transferor Company, if any (from Appointed Date to Effective Date]
shall be deemed to be advance tax paid by the Transferee Company and shall, in all
proceedings, be dealt with accordingty.

Obligation for TOS an any payment made by or to benﬂde ﬁ:e! nder

B ey e e e e morother mmmﬁu
taxesf disties or levies shall be made or 956Ted Wo,, been made and duly complied with

by the Transferea Company.

%) Without prejudice to the generality of the above, afl benefits, entitlgrments, incentives,

U

accumulated losses, and sllowance for unabsorbed depraciation as per Sectlon 72A of the IT
Act, losses brought forward and unahsortied deprecistion as per books of accounts, credits,
registratians (fncluding, without Emitation income 13y, minlmum altermate tax, TDSTCS,
taxes withheld/paid in foreign country, wealth tax. service tax, excise duty, central sales tax,
applicable state value added tax, customs duty, goods and sendces tax, CENVAT,
registrations, etc.) to which the Transferor Company is entitied to in terms of Appllcable
Laws, shall be avadabie to and vest In the Trensferee Company, upon this Scheme coming
Into effect.

Upon coming into effect of this Scheme, all tax compliances wnder any tax laws by the
Transferor Company on ot after Appointed Date shall be deemed to be made by the
Transferer Company.

{m)] Al deductions otherwise admissible to the Transferor Company including payment

admissible on sctual payment or on deduction of appropriate taxes or on payment of tax
deducted at source {such as under Sections 40, 404, 438 etc, of the IT Act) chall be svailable
for geduction to the Transferee Company as it would have been availzble to the Transferor

Company.
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fo)
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{2}

The accurmulated fosses and the allowance for unat‘snrbad reciation of the Transfaror
Company shall ba deemed to be the loss and the al “‘mﬁl‘?"‘ﬁi&m depreciation of
the Transferee Comnany in acoordance with Section 9

Further, the lneses and unabsorbed depraciation as per books of account of the Transferar
Comgpany as on the date [mmediately preceding the Appointed Date shall be deemed to be
the brought forward losses and unabsarbed depreciation of the Transferse Company for the
purpose of computation of book profit to calcufate the minimum altemata tax payable by
the Transferee Company.

. to the generality of the above, accumulated losses and allowance for
WisREL Rgjodice  on :s per Section 72A of the IT Act, losses brought forward and
mbsmqu:“’“"‘. tion as per books of account, credits (including, without mitation
m alternate tax, 13x deducted at source, taxes withheld/ paid in a forsign
service tax, excize duty, central sales tax, applicable state value added
whack, goods and service tax, ete.] to which the Transferor Company is
of applicable laws, shall be avaflable to and vest in the Transfereq
ng Into effect of this Scheme.

income tax, minimu
cauntry, wesith tax,
tax, custes duty dra
entitied to In terms
Carnpany upon comi

be entitled to Me/revise its res
The Companies ‘ha"m,mmm_m:ndouwmn%% L N

certificates, TOS retu refunds, advance tax credits; credit of vax deductad at souncs, dividend

. - [ - l

3“&%&"; , cradit of foruign taxes pakdy withheld, excise, service tax credits, set
off, goods and sarvl L, ohey Iany; w mb'm"“d%qummlmphmnuﬁaﬁd
this Scheme.

12.38 Transfer of Smplovess

@)

{b} sawve as expressly ided. for fn this Scheme,

«

ait Employees of the Transferor Company, If any, remaining on the Effective Date, shall
become employees of the Transferee Comgany with the benefit of continuity of service on
such terms and conditions as are no less favourable than thase on which they are currently
engaged by the Transferor Company, without any interruption of service as & result of the
amaigamation of the Undertaking Into the Transferee Company;

the Emnployees, if any, who becomae the
] 3 " of this Scheme, shall not be enttied to the
:mmw u":“:n wﬁ%ﬁgﬂ% ‘Sﬁ'ﬁemt be entitied to avall of any schemes and
benefits that m': be applicable and muilable to any of the other employees of the
Transh c Including the benefits i or under any employee stock option schemes
applicable to or %Juhzaﬂ or any of the other amployees of the Transferee Company),
dniese othénaise determinad by the Transferee Company;
It is expressly provided that, on the Scheme becoming effective, insofar as the provident
fund, gratulty fund, superannuation fund or any other special fund or trusts, if any, created
or existing for the benefit of the Emplovees are corcermned, sush propertion af the
Investments made in the funds and lUabilities which are atiributablefreferable to the

Employees [collectively referred ta as the “Funds”’) shall be transferred to similar funds
created andfor nominated by the Transferee Company and shall be heid for their benefit
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pursuant to this Scheme, or at the so '@ dlscretion of the Transferee Company, maintained as
separate funds by the Transferge COMPENY. Pending the transfer as sforesaid, the Funds of
the employses may be continued 1o De depositad in the existing funds of the Transferor
Company. Without prejudice to the 2foresaid, the Board of the Transferee Company, if it
deems fit and subject to Appiicable Laws, shall be entitled to: (a) retain separate trusts or
funds within the Fansferege oy 0y for the erstwhile fund(s) of the Transferor Company;
or (b) merge the Preexistig pingg of the Transferor Company with other simflar funds of

the Transferss Company;

(d) Further to the transfar of Funds as set out herein above, for ail purposes whatsoever in
refation to the admiinistration or operation of such Funds or in relation to the abligation to
make contributfons to the said Funds in accordance with the provisions thereof as per the

terms provided in the respactive trust deeds, if any, all rights, duties, powers and obiigations

of the Transfaror Company as on the Erective Date in refation to such Funds shall become
those of the Transferee Company. It is clarified that the sarvices of the Employees will be
treated a5 having been cantinuous for the purpose of the said Funds;

{e) Inrelation toanyfunds {inchuting any funds set up by the govemment for employes benefits)
created ar existing for the henefit of the trensfarred Employees, the Transferae Company
shall stand substituted for the Transferor Company, for aR purposes whatsoever, induding
refating to the cbligstion to make contributions to the said funds in accordance with the

provisions of such schams, funds, bye lawsy, . ¢, respect of gsch transfarred Employees;

{f) theTransferee Comnpany 3hall continue to abide by any agreement(s) / settiement(s) entered
intp with any employees by the Transferar Compeny. The Transferee Company agrees that
for the purpose of payment of sny retrenchment compensation, gratuity, grants, stock
options or other terminal benefits, the past services of such employees with the Transferor
Company shall also be taken into account, and agrees énd undartakes t0 pay the same as

and whean payable; and

gy the Directars of the Transferor Company Willyy po entitied tp 7 directarships in the
Transferee Company by virtue of the provisiong enis Seheme. it 15 Slarified that this Scheme

will not affect any directorshilpos 4oy person who ia akeady 2 divector In the Tran Sferee
Comgany as on the Effective Dy, ’

1239 njer-e Tanspctign
{3) Without prajudice o the foregoing provisions, with effect from the Appointad Date, 3l inter-
party transactions Detween the Transferar Company and the Transferee Company shall be
considered a5 intra-party transactions far 3 purposes.

() With effert from the Effective Date, there will be no accrual of income or expense on accourst
of any transactions, including, inter offe, any transactions in the nature of sale or transfer of
any goads, materials o7 servives, between the Companlies. For svoldance of doubt, it Is hereby
clarified that with effect fram the Effective Date, there will be no accrual of intarest er other

charges In respect of any inter se loans, J€POSis or balances between the Campanes.

{c) From the Effactive Date, the Transtaree Company shifl sornmence. carryon and b Susthorioed




to carry on the business of the Trapaferor Comparyy.

gy With effect from the Effactive Dy, any fiabllities, loans, advances and ather obligations
(including any guarantees, jettersz credit, letters of comfort or any other instrument or
amn‘emmt which may Erve rise oa I'.Gﬂﬂnﬂut “abﬂm n w*ﬁtm m!, If any, due or
which may at any time In future become due between the Transferor Compaay and
Transferse Company shall, jpso focte, stand discharged and come to an end and there shall
be na lability in that behalf on any party and the appropriate effect shall be given in the books

of accounts and records of the Transferee Campany.

{e} Al inter se contracts solely between the Transferor Company 2p pne Tramsﬁ:'ru:er‘:,,,mm,,,,Y
shall stand cancelled and coase to operate and appropriste effecgpay be BVen My hoaks
of accounts and recards of the Transferee Company. *

12.3.14 Miscedigneous

131

132

For gvo dance of doge o0 wahout b rojudice to the generality of any applicahle provisions
oS this Scheme, it 18cjadfied thet in @Fder to ensure the smooth transition and sales of
products and Inventary of the Transfe "7 Company manufactured and/or branded and/or
tebelied arwifor packed In the name of the Transferor Company prior to the Effective Date,
the Tansferze Company shall bave the Mght to own, use, macket, sell, exhaust or to in any
man Ner deal with anv,, prod wcts and Inventory {including packing material) pertalning to
the Transferor Camg'w st m 2nufacturing loeations or warehouses or retall stores or
sisew NEr2 without making any madifications whatsesver to such products andfor their
hrand M@ packing ar fabelling. All invoices/ payment related documents pertalaing to such
products "‘"lmenmry ( nchuding packing smaterial] may be raisad in the name of the
Transferee t‘qﬂpam. afyar the Effective Date.

BUSINESS AND PROPERTY IN TRUSY

The Transfaror Company has agreed that during the period between the approval of the Scheme
by the respective Boards of the Transferor Company and the Transferse Company and up to the
Effective Date, the business of the Transferor Company shall be carried out with reasonable

difigence and business prudence in the ardinary cowrse consistent with past practics, In good faith
and in accordance with Appficable Law.

Wit effect from the Appointed Date and up to and intuding the Effective Date:

the Transferor Compainy shall be deemed to have bean carrying oa all busimess and activities
and shall hold and stand possessed of snd shafl be deemed to hoid and stand possassed of
all the estates, assets, rights, title, Interest, author(tes, contract, imvestments and strateglc
decisions, for snd on account of, and in trust for, the Transferee Company;

fal

i} all profits and income scruing or arising to the Transferor Company, and losses and
expendlture adsing ar incusred by R {(induding tsxes, If any, accruing or paid in relation o
any peafits or income} shall, for all purposes, be treated as snd be deamed to be the profits,
incomae, fosses or expendlture, as the case may be, of the Transferee Company;

B Page
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(c)

{d)

(e}

in

any of the rights, powers, autharities, privileges, exercised by the Transferer Company shall
be deemed to have been exercised by the Transferor Company for and on behalf of, and in
trust for and as an agent of the Transferee Company. Similarly, any of the obligations, duties
and commaments that have been undertaken or discharged by the Transferar Company shail
be deemed to have been undertaken for and on behalf of and 35 an agent for the Transferee

Company;

all debts, Babilitias, loans ralsed and used, Hahilides and obligations incurred, duties and
abiigations 8s on the close of busingss of the date precading the Appointed Date, whether
or not provided In the hooks of the Transferor Company which arlse or accue to the
Transterar Company ¢n or after the Appointed Oate, shall be deamed to be of the Transferae

Company;

all asaets and properties comprised in the Transferor Compdny 3s on the date immedistaly
preceding the Appointed Date, whether or not included in the books of the Trensferor
Company and all assets and properties relating thereto, which are acquired by the Trarsferor
Company, on or after the Appointed Date, shafl be deemed to be the assets and properties
of the Transferee Company;

all tentes {fnctiding without imRation, Income tax, wealth tax, sales tax, exclse duty, customs
duty, service tax, value added tax, ete.) paid or payable by the Transferor Company In réspect
of the operations and/or the profits of the Transferar Company before the Appainted Dats,
shall be an accaunt of the Transferor Company and, in 3o far as it refates to the tax payment
(including, without limitation, income tax, minimum airernate tax, dividend distribution tax,
wealth tax, sales tax, excise duty, customs duty, goods and services tax, etc,), whether by
way of deduction at source, advence tax or otherwdse howsoever, by the Transferar
Company in respect of the profits or activities or operation of the Transferor Company with
effect from the Agpofnted Date, shall be deemed to be the corrasponding item paid by the
Transfaree Company, and shall, in all proceedings, be deatt with accordingly; and

der any tax laws due to the Transferar Company

ASSE5SMEeNt Transferor Company and for which no creditis taken
In the accounts ac on the data immadiately preceding the Appointed Date shall also belong
to and be recelved by the Transferee Company. The Yransferee Company is expressiy
turns, geods and zervices tax returns and other tax

permitted to revise and fle i ' f; |
returns, and to 'c"aim m }a credits pursuant to the provisions of this Scheme. The

Transteree G pany shall be entitied to such tax benefits Including but not limited to
-8 2 115JA/115IB of the IT Act, and the right to claim
i telrate der
nm% therefore E‘% m provisions of Sectinn 115AA of the IT Act, Including

the benefit of brought forward losses or depredation as admissible under the provisions of
the IT Act, Including Section 724, 10 the extent applicable to the taxable proflts of the
Transferee Company with effect from the Appointed Date. The Transferee Company shall
continue to eanjoy the tax benefits/concessions provided to the Transferor Company through
netifications, croulars, etc. issued by the concerned Appropriate Authorities.

Notwithstanding anything contained in this Scheme, the Parties e eny Uedto dectare,
distribute and pay dividend, whether interim or final, to mﬂr% she reholders prior

to this Scheme b cofnling effective.
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SAVING OF CONCLUDED TRANSACTION

The transfer and vesting of the assets, (iabilities and obligatians of the Transferor Company and
the contlnuance of the proceedings by or against the Transferee Company shall not affect any
transactinn ar proceadings alresdy completed by the Transferor Company on or before the
Appointed Date or aftar the Appointed Date il the Effective Date, to the end and intent that the
Transferee Company accepts and adopts all acts, deeds and things done and executed by and / or
on behalf of the Transferor Company as acts, deeds and things made, done and executed by and
on behatf of the Transferee Company.

CANCELLATION OF SHARESDE THP TRAMSFEROR COMPANY ANG (SSUANCE OF SHARES BY THE
TRANSFEREE COMPANY

Upon coming into effect of this Scheme, ai| the shares of the Transferor Company held by the
Transferee Company (either directly or through nominees) an the Effective Date shall stand
cancelled without any further appiication, act or deed. Further, the lnvestment in the shares of
the Transf=ror Compasty, appearing in the books of accounts of the Transferee Campany shall,
without any further act or deed, stand cancelled. It is clarifled thet no new shares shell be issued
nor payment 4hall be made in cash whatsoever by the Transferee Comgany In lieu af cancellation
of such shares of the Transferor Compeny,

Upan coming Inte effect of this Scheme, and in considerstion of the amaigamation of the
Undertzking into and with the Transferee Company, the Transferes Company shall, without any
further application, act or deed, issue and allot to the shareholdecs of the Transferor Company
{other than the Transfaree Company], whose names ar= recorded Iy the register of members 25 3
member of the Transferor Company, Inclding register and indax of beneficial owners maintsined
by a depository under Section 11 of the Depositories Act, 1996, on the Record Date [or to such of
thair respective halrs, executors, sdministratoss or other legal representatives or other successors
in tide a5 may be recognised by the Board of the Transferes Conmtpany) (the “Eligible Member*) n
the following menner:

*67 (sixty-seven) fully paid up ordinary equity shores of Re. 1/- (Rupee one) each of the Transferee
Company, for every 10 (ten) fufly pald up equity shares of Rs. 10 [Rupees ten) eoch hetd in the
Transferor Lompany (“Share Exchange Ratio”).

The share: to be 155U 4y the Transfaree Compa 7Y o the shareholders of the Transferor
Comnpany in 4CCOdanciy iy this Clause 15.2 of this Scheme shall be hereinafter referred to as
the "Hewe Shares”.

ISSUANCE MECHANISM

The New Shares to be issued pursuant to Clause 15.2 sbove, shall be issued to the shareholders
of the Transferor Companyin such form, physical or dematerialized as permitted under Appilcable
Law. Provided that, in the event the Transferee Company [s mandsted to issue the shares anly in
the dematarialized form and the Transferse Company bas not been provided with relevant
account details with a depasitory participent by a shareholder of the Transfaror Company halding
shares in physical form prior to the Record Date, the Boand of the Transferee Company may, in

¥ |Page
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the interests of sliottees, approve such method for allotment of the New Shares a5 t may, nits
absolute discration, desm fit.

Where New Siraras are ta be issued and aflatted ta heirs, executars or administrators, as the case
may be, to successors of deceased shareholders or legal representatives of the shareholders of
the Transferor Company, the concemed heirs, executors, adminkstrators, successors or legal
representativesy g o obijged to prod uce evidence of tithe sytisfactory to the Board of the

Transfaree c"'ﬂanv.

the evert that th Companiex  'EStructure thelr share copital by wey of share
pl Wm!ﬁatbnﬁuu%fbmmm during the pendarncy of the Scheme, the Share Exchange
Ratio, shall be adjusted accordingly to take nto account the effect of any such corporate actions.

Upon this Scheme becoming effective and upan the iesue of New Sheres to the Eligible Members,
the aquity shares of the Transferar Company, both in demat form and In the physical form, shall
be deemed to have been automatically cancelled and be of no effect on and from the Record
Dage,

The equity shares to be |ssued by the Transferee Company pursuant to Clause 15.2 ahove In
respect of such gquity shares of Transferor Company which are held in abeyance under the
provisions of Section 126 of the Act or which tha Transferee Company is unable to issue due to
non-receipt of relavant spprovals or due to Appllcabln Law shall, pending afloement ar settlement
of the dispute by arder of 8 court ar otherwise, aiso shadl be kept in abeyance in e manner by
the Trantferse Company.

in the event of there being any panding share transfers, whether lodged or autstanding, of any
sharaholders of the Transferor Company, the Board of the Transferor Company, shail be
empowered pricr to the Record Date, 10 effectuate such transfers in the Transferor Company as
1€ such changes in registered holders were operative 15 on the Record Date, in order 1o remove
8oy difficulties arising to the trensfarors of the sheres and In relation ta the shares to be issued by
the Transferea Company pursuant 10 Classe 15.2 above after the Scheme is effectad. The Board
of the Transferee Company shall be empowered to remoxe such difficulties as may arise In the
caurse of implementation of this Scheme amd registration of few members i the Transferee
Company on account of difficulties faced In the transition period.

The equity shares issued and aligtted by the Transferes Company, in terms of Clause 15.2 shove,
shafl be subject to the provisions of the memorandum and artides of association of the Transferee
Company and shall rank parf passy In all respects with the ordinary equity shares of the Transferea
Company Including as regards entitiernent to dividend and other distributions and repayment of
capital dedared or pald on or after the Effective Dete and voring and other righis.

At the time of issue sfd allotment of equity shares In terms of Cliuse 15.2 above. the Board of
the Transferee Company shall aggrugate all frartional entitiements, and'aliot equity thares In fleu
thereof to 3 corporate trustee or such other authorited representative(s] s the Board of the
Transferee Comvpany shall agpoint In thiz behalf, who shall hold suth New Shares with afl additiors
of actretions thereto, In trust on behelf of the equiy sharsholders entitled to frectional
entitiemants [and thelr respective helrs, executnrs, admindstratars or suceessors) with the express
understanding that such trustes or other 2uthorieed representativels) shall sefl the same n the




times and at such price or prices and to such person or persons, as
m ;::: di:: :; within a period of 90 (ninety) days from the date of aliotment of equsty
P asditiong | PETOd 35 may be permissible under Applicable Law, and on such sale,
d!ﬂrihut:suﬂ net sale praceeds (after deduttian of the expenses incurrad and applicable income
tax} to the respective shareholders In the same proportian of thelr fractional entitlements. The
Board of theTransfnnww‘ g SeMsnecessary, i'!he» Interests of allottaes, approve such
other lf'l;ethw fﬂfd%nafmeﬂet proceeds inthis %" asitmay, inits absokste disoretion,
deem fit.

159  The aquity shares allotted and issued In tarms of Osuse 15.2 above, shall be fisted and/or
admittad to tradlng on the Stock Exchanges, where the equity shares of the Transferee Company
are listed and/or sdmitted to trading; subject to the Transferee Company abtalning the requisite

governngnial approvals pﬂg" 1o thelt lieting.

it s clarified that upon the spproval of this Scheme by the shareholders of the Transferar Company
snd the Transferee Compaay under Sections 230 to 232 of the Act, the shareholders shall be
daemed to have approved this Scheme under Sections 13, 14, 62, 188 and any other spplicable
provdslons under the Act and the SEB! Circulars, and that no separate approval from or any
shareholders and/or the creditors nog ny further action, to that exteat shall be required to be
sought or undertaken by the mmrmp Company and the Transferee Company respectively, for

the matte "SSPecifiedinthic, o0

17, ACCOUNTING TREATMENT IN THE BOOKS OF TRANSFEREE COMPANY

Notwithstanding snything to the contrary contained herein, the Transferee Company shall
sccount for the amalgamation of the Transferor Company In its books of accounts &1 accordance
with ‘poaling of Interest method” of accounting as laid down the Appendix C of in the Indian
Accounting Standards (INDAS) 103 — Business Combinations, other accounting principles
prescribed under the Companies (Indian Accounting Standards) Rules, 2015 {as amendad) notified
under Section 133 of the Act and relevant darifications issued by Institute of Chartered
Accountants of india (“KCA). Accordingly, the finandal information in the financial statements in
respact of the prior pedads will be restatad as [f the business combination had octurred from the
beginning of the preceding period in the financial statements, Irrespective of the actual date of
the ¢combination and such restatement shall not be considerad or treated to be a revislon of
financial statermants in terms of the provisians of Ssctlon 131 of the Acr.

1610

171

18,  ACCOLUNTING TREATMENT IN THE BDOKS OF TRANSFERCR COMPANMY

: As the Trensferor Company shall stand dissotved, ., o being the Scheme
183 . ut upen
becaming effective, hence no accounting treatmep, behg p n::t'£ s chema in the
books of the Transferor Company. s ’

19,  AMALGAMATI: s pen INCOME TAX ACT

This Scheme has bten drawm up to comply and come within the definition and conditions r=lating
to "amatgamation” as specified under Sectian 2{18) of the IT Act. f any term(s] or provision(s) of
the Scherne are found or interpretad to be Inconsistent with the provisions of the said sections of
the TAct, ot Jater date, Including resulting fromy.,  amendment of law or for any other reasan

19.1
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whatsoever, the Schema shall stand modified / amended to the extent determined necessary to
comply and come within the definition and conditions ralating to “amalgamation” as specified In
the IT Act. in such an event, where the Clauses which are Inconsistent are modifled or deemed to
be deleted, such modification / deemed deletion shall, however, not affect the other parts of the
Scheme. The power to make such amendments as may become necassary shall vest with the
Board of Directors of the Companies, which power shall be exercised reasonably In the best
interests of the Companies concemed and their stakeholders,

DISSOLUTION WITHOUT WINDING P

Upon the Scheme coming into effect, with effect from the Appointed Date, the Transfaror
Company shall stand dissolved without being wound up by the order of the Competent Authority,
or any other sct or deed.

The Transferor Company’s name shail be removed from the Register of Companles by the
Ragistrar of Companies upon this Scheme becoming effective.
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PART (11 GENERAL TERMS AND CONDITIONS

APPLICATIONS

The Companies shall make applications and/ or petitions under Sections 230 to 232 and other
applicable provisions of the Act to the Competent Autharity for sppeoval of tha Scherne and all
matters ancillary or incidental thereto, as may be necessary to give effect to the terms aof the
Seheme.

On this Scheme becoming effective, the members of the Companies shall be deemed to have also
accorded their approval under all relevant provisions aof the Act for giving effect to the provisions
contained in this Scheme. The Companies shall also make all other nacessary applications befora
the Competent Authority for sanction of this Scheme.

The Companies shall be entitfed, pending the effectiveness of the Scheme, to apply to any

Appropriate Authority, if required, under any Applicable Law for such consents and 3pprovals, as

agreed between the Companies, which the Companies may require o effect the transactions
contemp fated under !ﬁ%cheme, in any case subject to the terms as may be mutually agreed
between the Companies.

SCHEME CONDITIONAL UPON

The Scheme Is conditionei and I5 subject to:

receipt of consents, no-ohjection letters, appravals from the Stock Exchanges in accordance
with tha LODR Regutations and the SEB| Circulars in respect of the Scheme (prior to fillng the
Scheme with the Competent Authority), which shall be in form and substance acceptable to
the Companies, each acting reasonably and in good faith;

fal

Scheme DeiNE agreed to (in the menner prescribed herg, raspective reg
v :,:DM:, the various cissses of sherpholders af the Cumpa:::::‘ uired undcru-g;

The Scheme being approved by the PUBLIC shareholders through e-voti w5 of Part—
{9 | AJADHo) of SER Master clrcular No, SEBYHO/CFD/DILY/CIR/B/2020/240 domner et
22, 2020 and the Scheme shall be acted upon only if votes case by the public shareholders In
favour of the proposal are more than the number ofmteq:aﬂ ty the public sharaholders

agalmst it;

td} recelpt of approval or deamad approval fram the Appropriste Authority for transfier of all
milning leases and other composite ficengag, if amy, held by the Transferor Company, i favour
of the Transfisree Company; ’

there having been no interim oc final ruling, decree or direction by any Appropriste
Authority, which has not been stayed by an appellate authority, which has the effect of
prohibiting or making untawful, the consummation of the proparad Schoma by sny of the
Compsnies; and

{e)

) the Scheme being sanctioned by the Competent Authority under Section 230 to 232 of the
EEL '
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Act, an tesms as origmally approved by or with such modifications as sre sccepiabie 10 the
Companias.

AMENDMENT TO MEMORANDUM OF ASSOQATION OF TRANSFEREE COMPANY

Change In Object Qause

fa} In order ko carry on the activities currently teing carried on by the Transferor Company in
reiation to the Undertaking, upon coming into effact of the Scheme, the applicable main
objects in the memorandum of assocition of the Transferor Commpany shell be added to the
matters which ans pecessary for furtherance of tha objects af the memarandum of assoclation
of the Transferee Company, to the extent sich objects are not sready covered in the
memorandum gf association of the Transferse Comnpany, pursuant ta the applicable
provisions of the Act.

(b} Under the acrepted priticiple of single window clearance, It ls herehy provided that the
amendments pursuant to this Clause 23.1 shall become gperative on the Scheme becoming
affective by virtue of the fact that the sharehoiders of the Transferee Company, while
approving the Scheme as a whole, have approved and accorded the relevant consents ag

required under the Act for amendment of thep. morandum of assaclation 6f the Transferee

Compsny and shall not be required to pass separate resolutions under the applicable
provisions of the Act.

Increase of Authodsed Shefcy gy

fa) Asan integral part of the Scheme, and, vpon coming into effect of the Scheme, the authorised
share capital of the Transferor Company shalf stand merged with the suthorized shart., oyl
representing the oodinary thares of the Transferee Company and consequently, the
suthorized share caphal of the Transfaree Company shall stand suitablygeregcad, without
any further act, nstrumant or deed. o

o) Clause V of the Memorandum of Association of the Transferee Company (relating to
authorised share capital) 3nd without any further instrument, act ar dead 'be stand altered.
modified and amended pursuant to Sections 13, 14, 61, 62 and 64 and other applicable

provisions of the'Act,

fc} Pursuant to this Scheme, the Transferee Company shall file the requisite forms, if any, with
the Registrar of Companies for alterstion of its authorized share capital, The fee paid by the
Transferor Company on ts authorised capltal, shall be set off against any fees payable by the
Transferse Compsny on Hs authorised capital subsequent to the amaigamation and
dissglution of the Transferor Company.

{d} Under the accepted principle of single window. clearance, it s hereby provided that the
amendments pursuant to this Clause 23.2 shall become operative on the Scheme hecoming
effective by virtue of the fact thet the sharehoiders of the Transferes Compsnv. while
approving e scheme a5 3 whole, have approved and accorded the Televant conssnts @
required under the Act for amendment of the memorandum of assodation of Transferse
Company and shall not be required to pass separste resolutioes under the spplicable
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provisions of the Act.

MODIFICATIONS

The Campanles (acting through their respactive Boards or committees or such other person or
persons, as the respective Board of Directors may authorize) may, in their full and absolute
discretion, jointly and as mutually agreed In wiiting:

(2} assent! make and/ or cansent to any modifications or amendments to this Scheme, orto any
conditions or imitations as may ba mutuaily agreed and which the Competent Authority
andfor any other authorities may deem fit 1o direet or Impase, and/for effect any ather
modification ar amendment, snd to do aff acts, deeds and things which may otherwise be
considered necessary or desirable or appropriate for settfing any question or doubt or
difficulty that may arise for Impiementing and / or carrying out this Scheme;

take such steps and do all such acts, deeds and things as may be necessary, desirable or
peoper 1o give effect to this Scheme and give such directions (acting jointly] as to resolve any
doubts, difficulties or questions, arising ynder this Scheme or implementation thereof or in
any matter whatsoever connected therewith (fncfuding aoy question ar difficulty arlsing in
cannection with any insolvent or deceased shareholders, debenture holders, depasitors of
the respective Companies); whether by reason of any order{s) of the Competent Authority
or of any direction or orders of any other Appropeate Authorities or otherwies howsoever
arising out of, under or by virtue of this Scheme and/or any matters concerning or connected
therewith, or to review the pasition refating to the satisfaction of the various conditions of
the Scheme and if necessary, to walve any of those (ta the extent pemnissibie under the lawi;

(b}

{c] modify or vary this Scherme prior to the Effactivie Date In amy manner at 2ny thme subject to
Apgplicatiie Lavw; and

to the rmnumarcmn& nat, onthe B esis of any evidence that they may deem relavent
far this purpose. '

In case, post approval of the Scheme by the Competent Authority, there is any confuslon in
interpreting any Clause of this Scheme, or atherwise, the Board of Directors of the respective
Companies shall have compiete power to mutually take the mast sensible interpretation so asto
render the Scheme aperational.

5. Effect of non-recaipt of Approvals

251

252

The Scheme shall not come into effect unless the aforementlaned conditions mantioned in Clapse
22.1above ave satisfied and in such an event, the Scheme shall became null and void. Unless each
of the conditions are satisfied, no rights and Habilities whatsoever shall acorue t or be Incurred
inter se the Companies or their respective shareholders or creditars or employees o any ather
person.

in the event of this Scheme falling to take effact, the Board of Directars of any of the Companles
may ont 10 terminate thie Scheme and the Scheme shall stand revoked, cancelled and be of no
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affect and sy of the Compenies, if required, may flle appropriate proceedings befare the
Competent Authority in this respect

Upon the termig,, - o¢ the Scheme, no rights and fabilities whatsoever SHell 20c70e 63 8,

incurred IAter-Sjgr e an the Companias oc thelr ehareholdars or creditors OF STPloyees o
other parson.

Confiict between S Mind ot ATENEIMENt
in the event of any incongistaacy between %ot the terms and conditions of any earfier

arrangement between the Companies and ‘h‘i’mpecttve sharehoiders and the t and
conditions of this Scheme, the latter shall prevail,

fernoval of Oifficulties

Tha Compa "85 trOUgh Mo, o comt and acting trough their respective Boards, jointly and
az mutually agreed in “ﬁgnar

) give such directions {acting jointiy) and agree to take steps, as may be necessary, desirable

or proper, to resoive 3l doubts, difficulties ar questions arising under this Scheme,
whether by reason of any orders of the Compatent Authority or of any directive or arders
of any Approprinte Authovity, under or by virtue of this Scheme In refation to the
arrangement contemplated in this Scheme and/ or matters conceming or connected
therewith or [t regard to and of the meaning or Interpretation of this Scheme or
imptementation thereof or in any manner whatsoever connected therewith, ar to review
the posttion relating o the satisfaction of various conditions of this Scheme and #
necessary, 1o wave any of those to the extent permissible under Applicable Law; and/for

do all such acts, deeds ] R
o} the S nto effe ﬂ.%nyasmwhe necessary, desirable or expediant for cartying

Without prejudice to the other provisions of the Scheme and notwithstanding the vesting of the
Undertaking Into the Transforeo Company by virtue of tha Schema tself, In order to ensure (i)
implesnentation of the provisions of the Scheme; and (It} continued vesting of the benefits,
exgmptions available to the Transferor Company in favour of the Transferes Company, the
Transferze Company may, 2t any time after the coming into effect of this Scheme In sccordance
with the provisions hereof, If sa required, under Applicable Law or otherwise, execute deeds
{(inciuding deeds of adherance), confirmations or other writings or tripartite strangements with
any party to any contract or arrangement (i relation to which the Transferor Company has been
a party, including any filings with the regufatory authorities in order to give formal effect to the
ahove provisions and to carry out or pesform all such formalities or compliances referred to above
on the part of the Transferor Company.

Severabiiity
If any part of this Scheme hereof &8 imvalld, ruled llflegal by Competant Authority or aoy

competent jurlsdiction, or unanforceabla under present or future lsws, then it is the Hnanﬂmbf
the Campanias that such part shall be saverable from the mﬂerctﬁa&hnme Sad the

\

Ll eG4
o

i S/xr.r.a‘m‘;
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Schema shall not be affectsd therghy, unless the delation af such part shall cause this Scheme to
hecame materislly adverse to #ither of the Companies, in which tase the Companies, acting
through their respective Boards of Directors, shall attampt to bring about a medificztion In the
Scheme, as will best preserve for the Companies the benefits and obligations of the Scheme
including but noliaed 1o such part, which & [nvalid, rufed lliegal or rejected by the Competent
Authority O 8% coart of competen U iurisdiction, or unenforceable under present or future
Applicable Laws.

Upan the sanction of this Schame and upon this Schemea becoming effective, the following shall
be deemed to have occurred on the Appointed Date and become effective and operative only in
the sequence and in the order mentioned hersunder:

{a) ama (B3M3TON Oy (ndertaking into the Transferee Company in accordance with Part
itof the Scheme;

ib) cancellation of all the lssued share capital of the Transferor Company which shafl be
affected 83 3 part of tha Scheme and not In accordance with Section 66 of the Act and
Issue of New Shares as pravided [n Clause 152 of this Scheme, ta the Eligible Members
{otherthan the Transferee Company) as per the approved valuation report, in accordance
with Part It of this Scheme;

fa transfer of the authorised share capital of the Transferor Company toy, & Transferes
Company as pravided In Part Ill of this Schame, and consequential,, resse In the
suthorised share capital of the Transferas Company ac providad In Past e this Scheme;
and

{d) dissolution of the Transferar Company, withcut winding up.

Upan this Scheme becoming effective, the atcountSys e i : ved Date
shall be reconstructed in accocdance m“m‘%fuugw TES. as an.the Appein

All costs, chargas expenses (Incudingp,, not limitad to, any taxes and dutles, stamp duty,

registration charges, etc), of the Transfey, . Company end the Transferee Company arising out of
or incurred M CONDEction with anty, oy, menting this Scheme and matters incidental shall be
dorne by th e Transferee Company.

Upon the Scheme coming into effect, with effect from the Appointed Date, the resolutions, any,
of the Transferor Company, which 2tz valld and subsisting on the Effective Date, shall continue 1o
be valld and subsisting snd be considered gs resolutions of the Transferee Company. If any such
resolutions bave any monetary lvnits approved as per the provislons of the Act, or any other
applicabie statutory provisions, then such limits shali be added to the limits, If any, undar like
resolutions passed by the Transferee Company and shall constitute the aggregate of the said limits
In the Transferee Company.

Upon this Scheme becoming effective, the Tranzforse Company shall be antitind 1o accusy and
use all premises, whether owned, laased or Hcensed, relating to the Transferor Company unti the
transfer of the rights and obligations of the Transferar Company to the Transferes Campany under
this Scheme is farmally accepted by the parties concemed,




as.

38.

€ven after the Scheme becames effective, the Transferee Company shall be entitied 1o operate
ali bank accounts of the Transferor Company and reafise all monies and coMeye and anfores 28
pending centracts and transactions In respect of the Transferor Company |, \he name of the
Transfaror Company in so far a5 may be ngpggyr, until the transfer of rights and Gygations of
the Transferor Company to the Transferee Compan ¥ under this Scheme & formaflvy capted by
the garties concerned.

The Companiesshali be Htitied, pending the sanction of the Scheme, taonty o 2NY Appropriate
Autharity, if required, under any baw for SUCh consents and approvi which the Transferee
Compaiy may reduire to carry on the busivess of the Transferor Comparny.

The provisions comtalned (it this Scheme sre inextricably Inter-linked and the Scheme constitutes
an Integral whole. The Schame would be given sffect to only i it s approved In its entlrety unless
specifically sgread otherwise by the respective Beard of Directors of the Transferor Company and
the Transferae Company or any commitiee constitubed by such Boerds.

The Companies shalhy 4¢ | fherty to withdraw this Scheme 2t any time as may be mutually agreed
by the respective Bgpg of Directors of the Companles prior ta the Effective Date. i such a case,
each of the Companies shall respectively bear their own cost or s may be mutually agresd. It Is
hareby darified that notwithstanding anything to the contrary tontained in this Scheme, any cne
of the Companias shall not be entitied to withdraw the Schame unilaterally: (a) without the prior
written consent of the ather Company,,, r (b} unless such withdrawsl is in accordance with any

written agreemant €ntered into betweq, the Companies.




