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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 Lirited (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, 2o13 (the "Act") with reference to its compliance with the SEBI (Listing 
Obligations and Disclosure Requirements) Regulations, 2o15 (the SEBI Listing Regulations") and the 
Master Circular no. SEBI/HO/CFD/DILL/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 23o 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. 

s) 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 India. 

6) We have complied with the relevant applicable requirements of the Standard on Quality Control (SQC) 
1, Quality Control tor Firms that ertorm Audits and Reviews oft 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 II 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 91 (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. 

1o) 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 LL.P 
Firm Registration Number: 304026E/E-300009 

4±4.• 
Partner 
Membership No.: 100332 
UDIN : 22100332ATXBHI8579 
Place: Mumbai 
Date: September 22, 2022 
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SCHEME CF AMALGAMATION 

UNDER SECTIONS 230 to 232 OF THE COMPANIES ACT, 2113 

AMONGST 

Tata Stael Lmitd.... Transferee Company 

Tata Steel Long Products Limited ...Transferor Company 

their respective shareholders 

- 



SCHEME OF AMALGAMATION 

The Scheme is divided into the following psrts: 

General-Preamble, background of ths Companies, need for the Sterne, rationale and 
objectle ol the Scheme, synergies of business of tie entities involved in the Scheme, 
lrpet of the Scheme on shareholders, cost benefit, effectiveness of the Scheme, 
definitions and inter retatlon and share .af the Comp mnies 
Amal nation of the Transferor Cony and with the Trsfne 

tit General terms and conditions 

The Scheme also provides fr various other matters consequential or otherwlse integrally 
connected herewith. · 

6. 
/ 
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PART I- GENERAL 

1. PREAMBLE 

1 This scheme of amalgamation is presented under Sections 230 to 232 and other applicable 
provisions of the Act [as defined hereinafter} and Section 2(18] of the IT Act {as defined 
hereinafter} amongst Tata Steel Limited, Tata Steal Long Products Limited and ther respective 
shareholders. 

1.2 This scheme of amalgamation (hereinafter referred to as the Scheme") provides for the merger 
of the Transferor Campany (as defined hereinafter] with the Transferee Company (as defined 
hereinafter), pursuant to Sections 230 to 232 and other relevant provisions of the Act, such that; 

(a] all the assets of the Transferor Campany, shall become the property af the Transferee 
Company, by virtue af this amalgamation; 

(b] all the Ibl~ties of the Trarusfurar Cornpany, shall become the liabilities of the Transfered 
Campany, by virtue of this arnalgamnation; 

jc) transfer of the authorised share capal af the Transferor Company to the Transferee 
Comparty as provided in Part Ii of this Scheme, ari consequential increase in the authorised 
share capital of the Transferee Company as provided in Part Ii of this Schere; 

(d} cancellation of all the lawed share capital of the Trarafrer Company which shall be affected 
as A part of the Scheme and not in accordance wlth Section 66 of the Act pnd issue af New 
Shares as provided in Clause 15.2 of this Scheme, to the Eligible Members (as defined 
hereinafter) (other than the Transferee Campany} as per the approved valuation report, in 
accordance with Part I! of this Scheme; and 

(e) dissolution of the Transferor Company, wRhout being wound up. 

2. BACKGROUND 

2.1 Tata Staal ±rited 

(a] Tata Seel Limited ls a fisted public company inc»ported under the Companies Act, 1882 
[and an existing campany under the At) and has its registered offlea at Bomhey House, 24, 
Homnl AMody Street, Fort, Mumnbal- 400001, Maharashtra {"Transferee Campany"). The 
Corporte Identificaian Number of th~ Transferee Company ls 127100MH1907PLC900250. 

(b} The Transferee Company was incorporated on August 26, 1907. 

[c) The Transferee Company is one cf the keading global steel companies, with over 100 
(hundred} years of experience In the steel sector ard is a pioneer at steel manufacturing la 
India. The Transferee Company Is also amongst the lowest cost int»grated ctal 
manufacturers in indla, with 100% (hundred percent) captive iron are sources. With its wlie 
portfollo of downstream, value-added and branded products, the Transferee Company caters 
ta ctomners across all segments through Its well-established distribution network. tt has 



operations in India, Europe and South East Asls. Tata Steel Group is ane cf the prominent 
geographically diversified steel producers. In addition, It has access to deep end af the 
markets and customer through Its vast sales and distributlan network. 

(d) Rew material operatlons of the Transferee Company are located in inda, Mozambique, and 
Canada. Manufacturing fdlFtles re located in India, Thailand, Netherlands, and Un/tad 
Kingdom with cumulative crude steel capacity being 34 (thirty four) milllan tons per annum. 
The Transferee Company is structured int several strategic business units aligned to product 
categories including, flat products, long products, tubes, wires, bearings, ferro-alloys, etc. The 
Transferee Company has been aiming to increase resilience of the business to steel business 
cycles by developing know~edge and intellectual property in new materials. Transferee 
Comporry has been foraying into areas such as composites, graphene, and advanced ceramics. 

(e) The equlty shares at the Transferee Company are listed an the 8SE Limited ""ESE) and the 
National Sock Exchange of Indla Limited ["NSE") (hereinafter collectively referred as the 
"Stock Exchanges"), The giabal depository receipts of the Transferee Company are isted on 
the Luxembourg Stack Exchange and the London Stock Exchange. Further, the unsecured 
redeemable non-convertible debentures of the Transferee Campany are Ated an the 
wholesale debt market segments of the BSE. 

(a} Tata Steal Long Products Limited is a listed pubilc company incorporated under the provisions 
of the Companies Act, 1956 (and an existing company under the Act) and has its registered 
office et lod a Keonjhar 0dish» 758 034 (Transferor Company"). The corporte identification 
number of the Transferor Campany is L27102081982PLC001091. 

tb} The Transferor Company was incorporated on July 31, 1982 as /pitata Spange ion Limited 
with the Registrar of Companles, Cuttack, Odisha. The name af the Transferor Campany was 
subsequently changed to Tata Sponge Iron Limited with effect from September 24, 1996 and 
to Tota Stee! Long Products Limited with effect from August 20, 2019 and a fresh certificate 
of incorporation consequent upan change of nmne was granted 

(c) The Transferor Company s In the business of production and marketing af sponge iron, which 
ls o single end use (steel making) and a single grade product. fas also one of the largest 
specialty steel plants in India in the $8Q (special bar quality) segment with an annual capacity 
of one mlllton tons per annum and the merchant DR! segments with a strong presence in the 
wire rod market. 

fd] The Transferee Company, as on the date of approval of the Scheme by the Board, le., as on 
September 22, 2022, holds 3,37,86,521 {tree crores thirty seven kakhs eighty six thousand 
fve hundred twenty one] equity shares constituting 74.91% (seventy four point nine one 
percent) af the equity share capital af the Transferor Company and consequently the 
Transferor Company is a subsidiary af the Transferee Company. Additionally, the Transferee 
Campany also holds 1,27,00,00,000 (one hundred and twenty seven crones) nan-carribte 
redeemable preference shares of the Transferor Company. 



3. NEED FOR THE SCHEME 

3.1 The Transferee Company ls une of the leading global steel companies, with aver 100 (hundred) 
years of experience In the steel sector and is a pioneer of steel manufacturing in India. The 
Transferor Company is in the business af production and marketing at sponge iron, which is a 
single end use (steel making] and a slngde grade product It has also one of the largest specialty 
steel plants in Indla in the special bar quality segment. The amalgamation wIll corsolldate the 
business of the Transferor Campany and Transferee Company which will result in focused growth, 
operational efficiencies, and business synergies. In addition, resulting corporate holding structure 
will bring enhanced agility to business ecosystem of the merged entity. 

4. RATIONALE AND OECTVE OF THE SCHEME 

4.1 The Compenles (as defined hereinafter} believe that the resources at the merged entity can be 
pooled ta unload the opportunity for creating shareholder value. 

4.2 The Companies envisage belng able to share best practices, crass-functional leanings, and utilize 
esch other's facilities in a mare efficient manner. 

4.3 Marketing and distribution network at both entities can be collaborated. 

5. SYNERGIES CF BUSINESS OF THE ENTITIES INVOLVED HN THE SCHEME 

5.1 The proposed schemne would result in the folwing synergies: 

(a) 

(b) 

(e) 

Operational integration and better fasilty utilisation The amalgamation will provide an 
opportunity for reduction af operational costs through better order loads through pooling 
of orders, improved sales and production planning. Also, the amalgamation will faster 
maintaining uniform Pts benchmarks including, consumption of coke, fuel end power, 
Fe- bearing material, etc. which wfl reduce overall cost pf production and promoter 
efficiencies. Further, culture of staring of best practices, cross-functional. earnings, will 
be fostered which wI promote greater systemic efficiency. 

Improving customer satisfaction, services, and achieving greater market presence in 
long products segment: Proposed amalgamation waulid integrate all long products 
businesses under a single umbrella fostering an integrated approach to market. Sales and 
distribution network will be pooled, facilitating in increasing market penetration. Culture 
af customer delight will be fostered by transitioning ta 'one-face' to customers thereby 
mekirg It easier to address customer needs by providing them uniform product and 
service experience, resolving customer complaints, ensuring or-time deliveries, znd 
improved service quality. With common credit management, customers sre expected to 
benefit from the channel financing facility ss well. 

Centralized procurement and inventory management: lrwentory management and 
sourcing of stores, spares, MRO, and services can be managed centrally which wi 
increase scale at operations thereby improving negotiating power, reducing sourcing and 
inventory management cost. 
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(d} EfRdency In working capital and cash fw management: Proposed amalgamation will 
reduce inventory, improve vendor management, and better monitoring af age profile of 
creditors. thereby releasing working capital from the system. Further, efficiency in debt 
and cash management will improve substantially enabling the entities to have unfettered 
access to cash flow generated which can be deployed fr growth and sustenance. 

(e) improving raw material security: Proposed amalgamation will ensure imprownment in 
raw material security for the Campales Iron ores soured from the mines af the 
Companies can be blended appropriately which can enhance ovarall Ile of mies of the 
combined entities 

(fj Faster exaction af projects in pipeline: The growth of the Transferor Company will be 
fast tracked by leveraging Transferee Company's technical expertise and nndal 
resource, 

(g) Rationalization af logistics costs: Consolidation and optimization of stockyards could 
significantly reduce logistics and distribution costs for the Companies. Clubbing af cargoes 
may help lower shipping costs, port terminal charges and ocean freight. 

th) Simplified structure and management efficiency: In line with group level 5S strategy ­ 
simplification, synergy, scale, sustainability, and speed - proposed amalgamation wIN 
simplify group halding structura, improve agillty to enable quicker decisin makirg, 
eliminate administrative duplications, consequently reducing administrative costs af 
mnakrtaining separate entities 

(l) Sharing of best praetioes in sustainability, safety, health and enwironmsnt: Adoption of 
improved safety, emwirnmemt and sustainability practices owing to a centralized 
committee at combined level to provide focused approach towards safety, environment 
and sustainability practices resulting in overall improvement. Further, overall technology 
maturity can be enhanced by the merged entity through unfettered access to each other's 
information technology applications and systerns. 

&, IMPACT CF THE SCHEME ON SHAREHOLDERS 

6.1 For the shareholders of the Transferee Corpany, the proposed Scheme will result in economies 
of scale and consolidation of opportunities wIll Improwe profitabilly and enhance overall 
shareholder value, This particularly marked in the improved synergies that wlll arise pursuant 
to the Scheme. The impact of the Scheme on the shareholders, including the public shareholders, 
would be the same in all respects and no shareholder ls expected to have any disproportionate 
advantage or disadvantage in any manner 

6.2 For the shareholders of the Transferor Company, the Schere will provide an opportunity to 
improve the economic value for the shareholders. This ls particularly marked in the Improved 
synergies that will arise pursuant to the Scheme, The proposed Scheme will result In deriving 
benefits foe future capacity expansion and funding of capital expenditure. given the strong cradle 
rating or e rransteree Company. Thus, pon the Scheme becoming effective, the shareholders 
of the Transferor Company will be able to participate in the growth of the Transferee Company, 
which is the largest steel manufacturing campanv in India, zs on data. 



7. COST BENETT 

7,1 The implementation of the Scheme would Involve incurring costs including, administrative cost 
statutory dues, cost of adtsors, etc. However, the long-term beneflts are expected to outweigh 
costs towards implementation of th Scheme. 

8. EFFECTIVENESS OF THE SCHEME 

&.1 Upon the sanction of the Scheme by the Competent Authority. (defined herei nafter) the Scheme 
shall became operative on and from the Effective Date (defined hereinafter) and the Transferor 
Company shall stand transferred to and be vested in the Transferee Company on and from and 
with effect fram the Appointed Date [defined hereinafter for all intent and purposes and the 
Transferor Company shall stand dissolved without being wound up. 

9. DEFINITIONS 

9.1 In this Scheme, unless repugnart to the meaning or context thereof, (i) capitalized terms defined 
by inclusion In quotations and/or the parenthesis have the meaning sa ascribed; and [II) the 
following expressions shall have the meanings respectively assigned against them: 

[a) "Act means the Campanfes Art, 2013, and all srnendments or statutory modificatians 
thereto or te-enactments thereof, incduding any rules made thereunder or notifications, 
circulars or orders made/ issued thereunder from time to time; 

(b] Applicable Law" mens {a} applicable statutes, enactments, acts of legislature or 
parliament, laws, ordinances, rules, bye-laws, regulations, notifications, guidelines, or 
policies of any applicable country and/or jurisdiction; (b} writ, injunction, directions, 
directives, judgment, arbitral award, decree, orders ar approvals af, ar agreements with, any 
Appropriate Authority or recognized stock exchange; 

(c} "Appointed Dute" means opening of business on April 1, 2022, or such other date as may be 
determined by the Board of Directors oft tbe cncemned Companies ot directed/ allowed by 
the Competent Aurthanty; 

(d] "Appropriate Authority" means any national, state, provincial, local or similar governmental, 
statutory, regulatory, administrative authority, agency, commission, departmental or public 
body or authortty, board, 5E8I, Stock Exchanges, tribunal or court or ather entity authorized 
to mate laws, rules, regulations, standards, requirements, procedures or to pass directions 
ar orders, in each case having the force of law, or any non-governmental regulatory or 
administratlve authority, body or other organization to the extent that the rules, regulations 
and standards, requirements, procedures or ordars af such authority, body or other 
0alzatlon hive the force of kaw, as may be applicable; 

[e} Baard ot Directors" r Board" in relation ta the Transferor Company and/or the Transferee 
company, er thee cue may be, means the Board of Directors of such company in office at the 
relevant time, and unless It is repugnant to the context, shall include a committee duly 
constituted and authorised for the purposes of matters pertaining to this amalgamation, 
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Scheme and/or any other matter relating thereto; 

f "Companies" means the Transferor Company and the Transferee Company collectively, and 
Company shall mean any one of them as the context may require; 

lg} "Campetsnt Authority" means the reivant bench/es af the National Company Lrw Tribunal, 
or such other forum or authorty as msy be vested with any of the powers af the above 
mentioned tribunal under the Act for approving any scheme of arrangement, compromise or 
reconstruction af a company under Sections 230 ta 232 of the Act, belore which the 
confirmation petition/s in terms of Rule 15 of the Campanies (Compromises, Arrangements 
and Amalgamations] Rules, 2016 is/are fled by the Transferor Campany and/or the 
Transferee Company, as the case may be; 

(h} Elective Date" means the date or last af the dates on which the certified copies of the order 
af the Competent Authority sanctioning the Scheme are fled by the Transferor Company and 
the Transferee Company with the Registrar of Companies, Cuttack and Registrar of 
Companies, Murnbai [whichever ls lter] after all the conditions and matters referred to in 
Clause 22 of the Scheme accur or have been fulfilled, obtained or walved, as applicable, in 
accordance with this Scheme, and which filing may be a fling Independent of the filing 
required to be made under Section 232(5) of the Act, read with Rule 2547) of the Campanies 
(Compromises, Arrangements and Amalgamations) Rules, 2016. Any references in this 
Scheme to "upan this Scheme bacoming effective" or "ffstlversss of this Scheme or 

.likewise, shall mean the Effective Date; 

(I) "Eligibl Members" has the meaning given to It in Clause 15.2 of Part It of this Scheme; 

([ Employees" mean all employees, If any, on the payrall of the Transferor Campany, as on the 
Effectte Date; 

(k) "Enembi raen" means without limitation (l} any optos, clalm, pre emptive rdght, 
easement, Imitation, attachment, restraint, mortgage, charge (whether fixed or floating), 
pledge, hen, hypothecatian, assignment, deed of trust, title retention, security interest or 
other eneumnbrares or lnterest af any kind scuring ar conferring any priortty of payment in 
respect of any obligation of any person, Induding any right granted by a transaction which, 
in legal terrs, Is not the granting of security but which has an economic or financial effect 
similar to the granting of security under Applicable Law, Including any option or rgtt of pre­ 
emption, public right, common right, easement nights, any attachment, restriction on use, 
transfer, receipt of income or exercise of any other attribute af 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 aflier or transfer restriction; [iii) any adverse claim as 
to title, possession or use; and/ or (iv] any agreement, conditional or otherwise, to create any 
of the foregoing and the terms "Encumbered", "Encumber" shall be construed accordingly; 

(l) "SY Art" means Central Goods and Services Act, 2017 and all amendments or statutory 
modlfaations thereto or re-enactments thereof, including arry ruler made thereunder or 
notifications, cdrcuisrs or orders made/ issued thereunder from tire to time; 

(me] TT Ae" mens inmne Taat Ae, 1961, the finanee acts, arnirnent scs and other direct 
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taxatlon laws of India {ta the extent that such finance acts, amendment acts and other direct 
taxtion iaws, amend or relate to tte taxes and surcharge imposed under the Income-tax Act, 
1961) as may be amended from time to time and the rules, reguiations, circulars, notifications 
and directions issued thereunder; 

(n} Liabilties" means all debts (whether in Indlan Rupees or foreign currency), llabillties 
(including bills payable, interest accrued, statutory reserves, provisions and all other liabilities 
including contingent liabilities, and obligations under any licenses or pernits or schemes), 
loans raised and used, obligations incurred, duties of any kind, nature ar description and 
undertakings of every kind or nature and the liabilities of any description whatsoever 
whether or not provided In the books ot accounts or disclosed in the financial statements of 
the Transferor Company, whether present or future, and howsoever raised ar Incurred or 
utilized along with any charge, encumbrance, Nan or security thereon; 

(a] "LODR Regulations means the Secures and Exchange Board af India (Listing Obligations 
and Disclosure Requirements] Regulations, 2015, and \ndudes ell the amendments or 
statutory madifications thereto or re-enactments thereof; 

(p} "New Shares" has the meaning given ta in Clause 15.2 of Part II of this Scheme; 

(q) "Record Data" means the date t be mutually fixed by the Board of Directors of the 
Companies, for the purpose of determining the shareholders of the Transferor Company to 
whom Nrw Shares would be allotted pursuant to this Scheme; 

{r] "Registrar of Companies means the Registrar f Companies, Cuttack or Registrar of 
Companies, Mumbai i.e. the relevant Registrar of Companies having territorial Jurisdiction Ir 
the state(s) in which the respective registered offices of the Companies rs located; 

[s} Rupees" er "Rs." means the lndlan rpee whid is the lawful currency of nda; 

(t} Schamne" gr "the Scheme" or this Scheme" means this scheme af amalgamation, in its 
present form or this Scheme with any amendment[s) or modification(s} if any, made by the 
shareholders of the respective Companies and accepted by the Boards of the respective 
Companies or such modification(s) as may be Imposed by any Appropriate Authority end/or 
directed to be made by the NCLT() while sanctioning the Schme; 

(u) "SEB! means the Securities and Exchange Board of india established under the Securftes 
and Exchange Board af ndh At, 1992; 

[} "SEBI Circulars° means together () Circular no, CFD/Du3/CIR/2017/21 dated 10 March 2017; 
(in) Circular no. CFD/DIL3/CIR/2017/26 dated 23 March 2017, (c} Circular no. 
cD/DIL3/CIR/2017/105 dated 21 September 2017; (] Circular no. CFD/DIL3/CIR/2018/2 
dated 3 January 2018: (el Circular no. SEB/HO/CFD/DNL1/CIR/P/2019/192 dated 12 
September 2019; (f] Circular no. SEB/HO/CFD/DL1/CR/P/2020/215 dated 3 November 
2020; (g) Circular no. SEB\/HO/CFD/DIL2/CIR/P/2021/0000000657 dated 16 November 2021 
(n) Circular no. 5EB1/HO/CFO/DIL2/CIR/P/202 1/0000000659 dated 18 November 2021, (I) 
Circular no. SEB/HO/CFD/SSEP/CIR/P/2022/003, dated January 03, 2022; and (j] Circular no. 
SEBI/HO/CFD/DIL2/CIR/P/2022/11, datad February 01, 2022,0n Schemes of Arrangement by 
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Listed Entities and Relation under sub-rule [7) of rule 19 of the Securities Contracts 
(regulation) Rules, 1957 (as amended from time to time) issued by SE8I or any other circulars 
issued by SEBl applicable to schemes of arrangement from time to time; 

(w) "Share Exchange Ratic has the meaning given to it In Clause 15.2 o Part of this Scheme; 

(¢] "Stock Echanges" means BSE Lirlted and National Stock Exchange of indla Limited, 
callectvely; 

{y} "Transferee Campany" means Tata Steel Limited, a listed public company incorporated 
under the Companies Act, 1882 (and an axdsting company under the Act} and having CIN 
L27100MH1907PLC000260 and having its registered office at Bombay House, 24, Hori Mody 
Street, Fort, Mumbai- 400001, Maharashtra; 

(z) Transferor Company" means Tata Steel Long Products Limited, a listed public company 
lncarpareted under the prvisions of the Companies Act, 1956 (and an existing company 
under the Act) and having CIN L27102081982P1C001091 and having its registered office at 
Joda Keonjhar Odisha 758 034; and 

(aa] Undertaking" means al the undertaking and the entire business of the Transferor Company 
as a going concern as on the Appointed Date, including all its assets, properties (whether 
movable or imrnovab, tanglbte ar Intangible], irwestmants, rights, approvals, licenses and 
parers, leasehold rights and all its debts, outstanding, lablllties, duties, obligations, and 
employees including, but not in any way Iimrted ta, the following: 

() 

) 

all Immovable properties snd rights thereto i.e. land together with the buildings and 
structures standing thereon {whether freehold, leasehold, leave and licensed, right of 
wry, tenancies or otherwtse) including roads, drains and culverts, civil works, 
foundations for civlf works, buildings, waarehouses, offices, etc., whether or not 
recorded i the books of accounts af the Transferor Company and all documents 
(including panchaamas, declarations, receipts] of title, rights and easements in relation 
thereto znd all rights, covenants, cont/ruing rights, title and interest, benefits and 
itorests of rental agramnnts for lease er ion or other rights to use at prrnlse±, 
in connection with the said immovable properties; 

all assets, as are movable in nature forming part of the Transferor Company, whether 
present oe future ar contingent, tangible or intangible, in possession or not, corporeal 
or incorporeal, in each case, wherever situated (capital wark in progress, furniture, 
fxtures, fixed assets, computers, air cnditloners, appllanoes, accessories, afice 
equipment, communicatlon facilities, installations, vehicles, inventories, stock in 
trade, stores and spares, packing material, raw material, 1pols and plants], actionable 
claims, arnest monies and sundry debtors, prepaid expenses, bills of exchange, 
promissory notes, financial assets, Investment and shares in entities/ branches in Indla, 
outstanding loans and advancas, recoverable in cash or l kind or fr value to be 
received, recelvables, funds, cash and bank balances and deposits including accrued 
interest thereto with government, semi government, local and other authorities and 
bodies, banks, customers and other persons, dividends declared ar interest accrued 
thaon, reserves, provisions, funds. banefits af al agreements. bonds dabnturns, 
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debenture stock, uaits or pass through certificates, the benefits af any bank 
guarantees, performance guarantees «nd all tte tax related assets/credlts, tax 
refunds, incentives, allowances, exemptions or rebates or such other beneflt4 
Including but not IImited to goods and service tax input credits, service tax input 
credits, central excise, cenvat credit, value added tax credits, value added/ sales tax/ 
entry tax credits or set-afts, income tax including advance tax, wlthholding tx/ 
TDS/TCS, taxes withheld/ paid in a foreign country, self-assessment tax, regular tax 
minimurn alternate tax, didend distribution tax, secxltles transaction tax, deferred 
tax as4ts/ abilities, tax refunds, accumulated lasses under the IT Act and allowance, 
for unabsorbed depreclation under the [T Act and as per books of account, rights of 
any claim not made by the Transferor Campany In respect of any refund of tax, duty, 
cess or other chargt, including arw erroneous or exess payment thereat made by the 
Trnferor Campany and any interest thereon, with regard to any law, &ct or rule or 
scheme made by the Appropriate Authority; 

(lil) all permits, Acerses, permisslons, right of way. approvals, authorisations, derances, 
consents, benefts, registratlans, rights, entitiements, credits, certificates, awards, 
sanctions, allotments, quotas, no objection certificates, exemptions, pre­ 
quallfications, bid acceptances, concessions, subsidies, tax deferrals and eemptloas 
and other benefits (in each case including the benefit af any applications made for the 
same), Income tax benefits/ holidays and exemptions Including the right to deduction 
foe the residuul period, i.e., far the period remaining as on the Appainted Date aut of 
the total period for which the deduction is available In la, tf any, liberties and 
advantages, approval far commissioning af project and other Licanses or dearances 
granted/ issued/ given by any gwemmental, statutory or regulatory or local or 
administrative bodies, organizations or companies for the purpase of carrying on its 
exdsting business or in connection therewith induding those relating ta prvlleges, 
powers, fclllts af every kind and description of whatsoever nature and the benefits 
thereto that farm part of the Transferor Company; 

'iv) all the mines, including applicatiaas for mining ltses, with all necessary Ileenes, 
approvals, clearances, all mine Infrastructures standing on the rining lease land and 
surface rights; all letters of Intent, compasite canses, whether already granted or fur 
which an applications ls pending as on the Effective Date, including the following lease: 

1 Vijaya #t I Iron Ore August 
tunes 2005 

Village: Ghatkuri 

DIt: West Singhbhum 

Ihar ktand 

August 15, 155.078 
2025 (and hector 
extendable till 
2055) 

{v) mining infrastructure such as tangible assets used for mining operations, being cil 
works, workshops, immovable ore winning equipment, foundations, erbwkmnent5, 
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pavements, electrical systems, communication systems, relief centers, slte 
administrative offices, flued installations. ore handling arrangements, crushing and 
conveying systems, railway sings, pits, shafts, lac~inas, underground transport 
systems, hauling systems hand demarcated for afforestation and land for rehabilitation 
and resettlement ak persons affected bry mining operations under the relevent law; 

tl) all registrations obtained under Vakue Added Tex Laws, Central Sales Tax Act, 1956, 
GST Act. including the following unRt wise certicates: 

1 Plot-49/50. KM Stone, nghel Compound, NH-2, Delhi 06AA4BT02300124 
Mathur Road fig'way, VII-Baghola, Faridabd, 
Palwal, Ha 121102 

2. Plat No. 9, Singhal Carnpound, Dewas wakn, A.B. 23AA4BC702300128 
Road, Lasudla Mori, Indore, Indore, Madhya Pradesh, 
452010 

3. Phee-, Tata Sponge iron Limited, Adityapur Industrial 0AA8CT023D1ZE 
Area, Gamaharda, lamshedpur, Serallela-#Charsawan, 
Jharhand, 832108 

4. Pt N, 357/75, Waghji Magar, Chalan Telegaon 27AA48CT02300120 
Road, Chalan, Pune, Pune, Mahrashtre, 410501 

5. Plot No. L9, Phase-II, Sipcot Industrial Park, 33A48CT0230D127 
5rperumbudur, Kancheepuram, Chennal, Tamil Nadu, 
602105 

6. 11 Floor, Tata Centre, 43 Jawaharlal tru Raad, 19A48712300122X 
Kolata, West Ber 1el, 700071 

7. Grund floor, Tata Steel Laeg Products Limnltd, 21AA48CT023001ZC 
Beleir da, Keonj ,Kendujhar, Odisha, 758034 

(vil] ail contracts, agreements, purchase urders/ service orders, operatton and 
maintenance contracts, benefit of any arrangements, allotments, approvals, 
authardies, registrations, exemptions, benetrts, warvers, security and other 
agreements, engagerpents, memoranda of understanding/ undertakings/ agreements, 
memoranda of agreed points, bids, tenders, tariff policies, expressions of interest, 
letters of intent, hire and purchase arrangements, agreements/deeds for hire of fitted 
acts, equipment purchase agreements, agreements wth customers, purchase and 
other agreements with the supplier/ manufacturer of goods/ servce providers, other 
arrangements, undertakings, deeds, bonds, schemes, cancesslon agreements, 
Insurance policies, insurance covers znd claims, clearances and other instruments of 
whatsoever nature and description, whether vested or potanlal end written, oral or 
otherwise and all rights, tits, interests, assurances, dalms and benefits thereunder; 

(vfl)] alf (nsurancs polities pertaining to the Trs4ferar Cmpary; 

(lt) all Intellectual property rights, applications (including hardware, software, IIcenss, 
source codes, object code, algorithm and scripts), registrations, servers, software 



10. 

10.1 

assets, hardware assets, cloud, dat» centers, any daves including but not firmited to 
laptops nd mobile devlces, goodwill, trade names, service marks, copyrights, patents, 
proiect designs, marketing authorization, approvals, marketing Intangibles, permits, 
permissions, incertles, privileges, special status, damain names, deslgns, trade 
secrets, research and studies, technical knowhow, confidential information and other 
berefits (in each case including the benefit of any applications made fur the same] and 
all such rights of whatsoever description and nature; 

tx) all rights to use, subscribe and avail, transfer or sell telepbones, facsimlle, era~l, 
internet, leased line cunnectloas and installatlons, utilities, electricity and other 
services, reserves, provisions, funds, berefits of assets ar propertles or other interests 
held in trusts, registrations, engagements, arrangements of al! kind, privileges and al 
other rights, easements, liberties and advtntages of whatsoever nature and 
wheresoever situated belonging to or in the ownership, power or possession and in 
control of or vested in or granted in favour of or enjoyed nnd all other Interests of 
whatsoever nature belonging t or In the ownership, power, posass/on or cantro} of 
or vested In qr granted in favour af or held far the benefit of or enjoyed by Transferor 
Company; 

bd} all books, records, fies, papers, engineerirg and process informatlan, softwr 
Hcanses [whether proprietary or otherwise), test reports, corputer programmes, 
drawings, manuts, da ta, databases including databases for procurement, camnmerial 
and management, catalogues, quotations, manuals, sales and advertising matertls, 
product registrations, dossiers, prduct master cards, lists af present and farmer 
customers and suppliers induding service providers, othar cstamer intonation, 
customer credit information, customer/ supplier pricing information, and all other 
books and records, whather in physkal or electronic foam and all other Interest of 
whatsoever nature belonging to or in the ownershlp, power ar possess/on and it the 
coatral of ar vested in or granted in favour of or held for the beneftt at or enjoyed by 
the Transferor Company; 

[ii) the Employees, If any, Incduding abilities af Transferor Company with regard to the 
Employees, if any, wtth respect ta the payment of gratuity, superannuation, pension 
benefits and provident fund or ather compensation or benefits, if any, whether in the 
event of resignation, death, retirement, retrenchment ar otherwise, ns en tha Effective 
Date; and 

[ii] all suits, actions, legal or other prooedlngs Including quask-judicial, arbitral of 
whatsoever nature lrwvng or continued or to be enforced by or against the 
Transttar Company, which are capable of being continued by or against the 
Transferor Camparry under the Applicable Law. 

INTERPRETATION 

The expressons, which are used In this Scherne and not defined in this Scheme shall, unless 
repugnant or contrary to the cortext ar meaning hereof, have the same meaning ascribed to them 
under the Act, the Securities Contracts (Regulation] Act, 1956, Securities and Exhange Board of 
Indla Act, 1992 (Including the regulations made thereunder), the Depositories Act, 1996 and other 
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Applicable Laws, rules, regulations, by-laws, vs the case msry be, including any statutory 
modification or re-enactment thereof, frm time to time. 

10.2 References to Clauses and rec#ks, unless otherwise provided, are to Clauses and recitals to this 
Scheme. 

10.3 The heedings herein sha8 not affect the construction of this Scheme. 

10.4 The singular shall include the plural nd vitr versa; nd references to ore gender include all 
genders 

10.5 Any phrase introduced by the terms indudig", "include, in particular" or any similar 
expression shall be cunstrued as lustative and stall not limit the sense of the words preceding 
those terms. 

10.6 References to e person includes any Individual, firm, body corporate [whether incorporated or 
not), Appropriate Authority, or any joint venture, association, partnershlp, works council or 
employee representatives' body (whether or not having separate legal personalty] 

10,7 Terms "hereof, "herein", "hereby", "hereto" and derhstve cr similar words shall refer to this 
entire Scheme or specified Clauses af this Scheme, as the case may be 

10.8 A reference to "writing or "written" includes printing, typing. thagrpty and other mens af 
reproducing words hn & visible form including e-mail 

10.9 Reference to any agreement, contract, document oar arrangement ar to any provision thereof shall 
include references to any such agreement, contract, document or arrangement as it may, after 
the data hereof, from time to time, be amended, supplemented or novated. 

10.10 References to any provision of law or legislation or regulation shat] include: (a} sch provision as 
from time to time amended, modified, re-enacted or consolidated [(whether before or after the 
date of this Scheme] tu the extent such amendment, modification, re-enactment or consolidator 
pplas or ls capable ct applying to the prunsacnion entered Into under this Scheroe and (to the 
nrtent [iabillty there under msy exist or can arise) shall indude any past statutory prvislon (as 
arended, madlfied, re-enacted or consolidated fromn time to time) which the provision referred 
to hes directly or indirectly replaced, (b) all subordinate legislations {indudig circulars, 
notifications, clartffcaelans or supplement(s) to, or replacement or amendment of, that larw or 
legislation or regulation] mad e from time to time under that prvision (whether or not amended, 
malfed, re- enacted or oansolidated from time ta time] and any retrospective amendment. 

- 
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11. SHARE CAPITAL. OF THE COMPANIES 

11.1 SHARE CAPITAL OF THE TRANSFEREE COMPANY 

11.1.1 The stare capital of the Transferee Company, as on the date of the meeting af Board at Directors 
of the Transferee Company for considering and approving this Scheme, le., as an September 22, 
2022 t as under: 

2,50,00,000 

22,12,a50 

Ordinary Shares of /- each 

"A" Ordinary Shares oft 10/- each 
Cumulative Redeemable Preference Shares of 10¢'- each 

Cumulative Canartible Preference Shares af 10a/- each 

Ordinary Shares af 1/- esch 
Ordinar Shares of 1/- each (P 

Ordinary Shares of 1/- each fully paid up 

Ordinary Shares ct 1/- each (paid-up 00.2504 each) 

1,750.00 

350.00 
250.00 

6,000.00 

1,222.12 

0.05 

Amount paid-up on 3,89,516 Ordinary Shares of IO each forferted 0.20 
Total: 1,222.37 

·A' (dinary Shares and Preference Shares hctuded Wthin the authorised stane cpital are for 
disclosure purposes and have nat yet been issued. 
·" [nlucts 3,078 Ordinary shares an which first and faf call maey his been received and thee 
partly paid-up equity shares have been converted to fully paid·up equity shares but are pending 
final listing and trading approval under the fully poid-up shares with ISIN INE08.2A01012, and 
hence, continue ta be listed under partly paid-p +SIN IN9081401010 as on .tnie 30, 27022. Further, 
of the 3,078 Ordinary Shares, 2,025 Ordinary stares received the fnat Isting and trading approval 
from 8SE & NSE under SIN INE081A01012 an tuly 01, 2022, and trading effective from tty 04, 
2022 

Nate: Paid-gp capita includes 11, 68,393 Ordinary Shares held by Ruvalifa Investments Lim'ted 
(a wholly owned subsidiary of Tata steel Limited' w.e. May 8, 2015), which do nat carry any voting 
rights. 

11.1.2 The equly shares of tha Transferee Company are listed on the $tock Exchanges. 

±.2 SHARE CAPITAL OF TM TANSEROR COMPANY 

·., ­ --------- 



11.2.1 The share capital of the Transferor Campany, as on the date of the meeting of Board of Directors 
of the Trarsferar Company for considering and approving this Schema, I.e., as on September 22, 
2022 i as under. 

,375 

Z.Z.LL.Z7. Z7.7Ha 
7,50,00,000 Equlty Shares of tq- each 75,00,00,000 

1,53,00, 00,000 Non-convertible redeemable preference shares of 100 15,300,00,00,000 each 
Total: 15 ,00,00,000 

EE.sec -.a= --.-c4Ell .XF+7P.di.id5i. ± .2 a..4t "a..ti 

4,51,00,000 Equity Shares of 1/- esch tufty paid up 45,10,00,000 

1,27,00,00,000 non-convertible redeemable preference shares of 1/- 127,00,00,00,000 each 
Total: 1.27,45,10,00,000 

112.2 The equfty shares afthe Transferor Company awe listed on the Sod Ecarges 

11.23 Apart from the aforementioned shares, tha Transferor Company has not issued any other shares 
or ather ownership interests of the Transferor Company or any options (including employee stock 
options), warrants, rights or other securities {including but not irited to compulsorily convertible 
preference shares and compulsorily covertlble debentures) that are directly or Indirectly 
convertible [nta, ar exercisable or «changable far, such equity capital. 
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PART : AMALGAMATION OF THE TRANSFER OR COMP ANY ALONG WITH THE UNDERTAKING 
NTO AND WITH THE TRANSFEREE COMPANY 

12. TRANSFER AND VESTING 

12.1 twlth effect from the Appointed Date, upon this Schermne becoming effective, and subject to the 
provisions of this Scheme, the Transferar Company alarg with all Its assets, liabillties, contracts, 
employees, licenses, consents, permits, records, approvals, etc., comprising the LJder taking shall, 
pursuant to the prvlsions of the Act, fT Act and any other Applicable Law without any further act, 
instrument or deed, be and stand transferred ta and vested in and/or be deemed to have been 
and stand transferred to and vested in the Traasfree Company as e going concern, so as to 
become, as and from tbe Appointed Date, the estate, assets, rights, title, interests and authortles 
of the Transferee Campany, by virtue of and in the manner provided in this Scheme 

122 The Transferor Company completed acquisition cf 95.656 (ninety five point six five percent) stake 
in Neelachal (spat Nigam Limited {'NNL') affective July 4, 2022, in accordance with the process 
run by Department af Investment and Public Asset Management Consequently, NINL has became 
a subsidiary of the Transferor Company and an indirect subsidary af the Transferee Company. 
This Scheme envisages the amalgamation only of the Transferor Company into and with the 
Transferee Company and NINl. will continue to be a separate legal entity. Upon the Scheme 
becoming effective, Nit will become a direct subsidiary af the Transferee Company 

12.3 Without prejudice to the generality of the above, with effect from the Appointed Dots and upon 
this Scheme becoming affective: 

12.3.1 Irnsfr gf Assets 
(a] all assets of the Transfer« Company, as are movable in nature (including investment ir 

shares nd marketable securities) or Incorpareal property ar are otherwise capable of 
transfer by physlal or,canstrcthv delivery, nowtlon and/or by endorsement and delivery 
or by vesting nd rectrda! or by operatloo of law pursuant ta thls 5chere, stall stand 
transferred to vested In and/or be deemed to be transferred and vested In the Transferee 
Cornpany and shall became the property and an Integral part of the Trensfree Comparry, 
with affect on and from the Appointed Date pursuant to the provisions of the Act, all other 
applicable provisions af Applicable Law, if ry. without requiring any deed ar instrument of 
conveyance far transfer of the same The vesting pursuant ta this sub--Clase shall be 
deemed to have crurrad bry physical ar constructive delivery or by endorsement, 8$ 
appropriate ta the property being vested and tit/e ta the pruperty shall be deemed to have 
been transferred accordingly; 

[h) all ather movable proparties of the Transferor Company, including actionable dalms, eamest 
monies, rcsvables, sundry debtors, autstanding lours end advances, If ary, recoverable in 
cast or in Bind or fr value to be received, bank balances and deposits, If arty, with 
government, omni-government, local and other Approprdate Authorities, bodies, customers 
nd any other penns, ±half Without ary further act, instrimnent ar dead. b«coma tho 
property of the Transferee Company. The Transferar Company shall upon sanction of the 
Schere be entitled ta th delivery end possession of all documents of tiie f such movablt 
property In this regard. The Transferor Company sha~, if o required, iso give notice In such 



fora as It may deem fit pd proper ta the debtors or obligor or any other person, that 
pursuant to the sanction of the Scheme ty the Competent Authority, the said debtors should 
pay to the Transferee Company the debt, investment, loan, claim, bank balances and deposit 
or advance or make the same on account of the Transferor Company and the right of the 
Transferor Company tu recover and realize the same stands vested in the Transferee 
Conpamy; 

(c] all debentures, bonds, noter or other debt securities, if any, of the Translaror Company, 
whether convertible into equity or otherwise, shall become securities af the Transferee 
Company and all rights, powers, duties and obligations in relation thereto shal be and stsnd 
transferred tu and vested h or deemed to have been transferred to and vested in and shall 
be exercised by or against the Transferee Company as If It wre the Transferor Company in 
respact of securities s¢ transferred; 

{d) all immovable properties [including [and, together with buildings and structures standing 
thereon) and rights and Interests thereon ar embedded to the land and rights and Interests 
in immovable properties of the Transferor Company, whether freehold or kasehold or 
licensed or otherwise, all tenancies, and all documents af title, right, security deposits and 
easements in relation thereto shall stand transferred to and be vested in and/or ba deemed 
to hve been transferred t and vested in the Transferee Company, without any further act 
or deed done by the Transferor Campany and the mere fling thereof with the appropriate 
registrar or sub-registrar ar with the relevant Appropriate Authority shall suffice as record af 
continuing ties with the Transferee Company and shall be constituted as a deemed 
mutation and substitution thereof. The Transferee Compary shal be entitled to and stall 
evetcise all rights and privileges attached thereta Including refund oaf any security daposlts 
and shalt be liable to pay the appropriate rent, rates and taxes and fu#fll al obligations in 
relation to or applicable ta such immovable properties. The relevant authorities shall grant 
all clearances / permissions. If any, required for enabling the Transferee Company to 
absolutely own and enjoy the immovable properties in accordance with Applicable Law. Tbe 
mutation or substitution of the title to the immovable properties shall, upon this Scheme 
becoming effective, be made and duly recorded In the name of the Transferee Company by 
the appropriate authorities pursuant to the sanction af this Scheme by the Competent 
Authority in accordsnca wfth the terms hereof. The Trarfare Company shall upon the 
Scheme becoming effective be entitled to tte delivery and possession of all documents of 
title to such Immovable property in this regard, which are In possession of the Transferor 
Company. It i hereby clarified that, except where prior consent af the lessor is required for 
an assignment, all the rights, title, and interest of the Transferor Company In any leasehold 
properties shall without any further act, instrurmt, or deed, be vegd in or be deemed t 
have been vested In tfie Transferee Company; 

(e] Without prejudice to the generality of the foregoing, upon the coming into effect of the 
Scheme, all the rights, title, interest and claims of the Transferor Company In any leasehold 
properties, Including the mining leases and the licenses including prospecting licenses, 
letters af Intent, permits etc., [induding in each case, any applications made therefor), shall, 
without any further act or deed, be transferred to and vested in ar be demad to have bean 
transferred to and vested in the Transferee Comnpary, However, in the interest of the 
transaction, the Compants shall make necessary applications with the Stat Gowernment 
ebaut the transaction. seektlrg armlsion for the tranfer af the mining leases in favour of 
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the Transferee Company, provided that Transferee Company shall be required to pay any 
fee, transfer charges ar cost for the transfer af the mining leases; 

{f) all estates, assets, rights, title, cdalms, interest, investments and properties of the Transferor 
Company as on the Appointed Date, including accretions and appurtenances, whether or not 
induded in the books of the Transferor Company, and all assets, rights, titde, interest, 
Investments and properties, which are acquired by the Transferor Cumpny on or after the 
Appointed Date but prior to the Effective Date, shall be deemed to be d shall become the 
assets and properties of the Transieree Company; 

lg) all bank accounts opempted or entitled tn be operated by the Transferor Company shall be 
deemed to have been transferred and shall stand transferred to the Transferee Company 
and name of the Transferor Campany shall be substituted by the name af the Transferee 
Company in the bank's records and the Transferee Company shall be entitied to operate all 
bank accounts, realise all monies end complete and enforce all pending contracts and 
transactions in the name of the Transferor Company to the extent necessary untll the 
transfer of the rights and obligations af the Transferor Campany to the Transferee Company 
under the Scheme ls formally accepted and completed by the parties concerned. For 
avoidance af doubt, it is hereby clarified that all cheques znd ather negotiable instruments, 
payment orders rected or presented for encashment which are In the name of the 
Transferor Company after the Effectve Date, shall be accepted by the bankers af the 
Transferee Campany and credited ta the account of the Transferee Campany, if presented 
by the Transferee Company. Similarly, the banker of the Transferee Campany shall honour 
all chaques isuad by the Transferor Compary for payment after the Effective Date; 

fh) all letters of Intent, requests far propasal, pre-qualifications, bid acceptances, tenders, and 
other instruments of whatsoever nature to which the Transferor Company is a party to or to 
the benefit of uwhich the Transferor Company may be eligible for, shall remain In. fut! force 
and effect against a« in favour of the Transferee Company and may be enforced es fully and 
effectually as if, Irstea2d of the Transferor Company, the Transferee Company had been a 
party or beneficiary or obligee thereto. Upon coming into effect of the Scheme, the past 
track record of the Transferor Company shall be deemed ta be the track record of the 
Transferee Campany for all commercial and regulatory purposes; and 

(l} al the security interest aver any mo«able and/ ar immncveable properties and securty in 
any other form ([both present and future} including but not Limited to any pledges, or 
guarantees, If amy, created/ executed by any peron in favour of the Transferor Company or 
any ather persan acting on behalf af or far the benefit of the Transferor Campany for 
securing the obligations of the persons tr whom the Tmnsfarar Company has advanced loans 
and granted ather funded and non-funded financial assistance, by way of letter of comfort 
or through other similar Instruments shall without any further &ct, instrument ar deed stand 
estd in and be deemed to he in favaur ~ the Trarfra Company and the benefit of surh 
securrty shat be available to the Transferee Company as If such securfty was ab initi created 
in favour of the Transferee Company. The mutation or substitutlon of the charge in relation 
to the movable and immovable properties of the Transferor Campany shall. uren thie 
nre securing errectve, be made and duly recorded in the name of the Transferee 
Company by the appropriate authorities and third parties (including any depository 
participants} pursuant to the snctinn of this Scheme by the Campetent Authority and upon 
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the Scheme becoming effective in accordance with the terms heref; 

1232 Infer af Liabilities 

(a] all secured and unsecured Liabllrties howsoever arising, whether provided for or not In the 
books of accounts or disclosed in the balance sheet of the Transferor Company, shalt be 
deemed to be the debts, liab#it+es, contingent liabilities, duties and obligations of every kind, 
nature and description of tho Transfaree Company and the Transferee Campany undertakes 
to meet, discharge and satisfy the same in terms of their respective terms and conditions, If 
any. It is hereby clarified that it shall not be necessary to obtain the consent of any third 
party or any other person who is a party to any contract or arrangement by virtue of which 
such debts, liabilities, duties and obligations have arisen, in order to glve effect to the 
provisions of this Clause. Necessary modification, as may be required wcuid be carried out 
to the debt instrument issued by the Transferor Company, if any; 

{b] all loans raised and used and all debts, duties, undertakings, liabilities and oblligations 
incurred or undertaken by the Transferor Company after the Appointed Date and prior to 
the Effective Date shall also be deemed to have been raised, used, incurred or undertaken 
far end on behalf of the Transferee Compary and, tu the extent they are outstanding on the 
Effective Date, shall, upon the coming into effect of this Scheme, pursuant to the provisions 
of the Act and all other applicable provisions of Applicable Laws, without any further act, 
instrument or deed shall stand transferred to and vested in or be deemed to have been 
transferred tn and vested in the Transferee Company and shall became the debt, duties, 
undertakings, liabilities and obligations of the Transferee Company which shall meet, 
discharge and satisfy the same; 

(c) where any of the debts, liabilitles, duties and obligations incurred before the Appointed Date 
by the Transferr Company, deemed to have been transferred to th¢ Transferee Company 
by virtue of this Scheme, have been discharged by the Transferor Campany after the 
Appointed Date and prior to the Effective Date, such discharge shall be deemed to have been 
for and on account of the Transferee Company; 

(d] loans, advances ant other obligations (indoding any guarantees, Petters of credit, letters of 
comfort or any other instrument or arrangement which may give rise to a contingent I/ability 
in whatever form), f any, due or which may at any time in future became due between the 
Transferor Company and Transferee Company shall, ipso facto, stand discharged and come 
to n end and there shall be no liability in that behalf on any party and the sproprdate effect 
shall be given in the books af accounts and records of the Transferee Company; and 

(e) subject to the necessary consents being abtained in accordance with the terms of this 
Scheme, the provisions of this Clause shall operate notwithstanding anything to the contrary 
contained in any deed or wrting or the terms of sanction ar issue or zry security document, 
all of which instruments shall stand modified and / ar superseded by the foregoing provisions 
of this Scheme. It is expressly provided that, no other terms or conditions of the liabilities 
transferred to the Transferee Company is modified by virtue of this Schema uegt to th 
extent uhat such amendment ls requlred statutorily or by necessary implication; 

123.3 Iran:fr nf Encumbrances 



[a) the transfer and esting of movable and movable properties as stated abave, shell be 
subject to Encumbrances, if any, affecting the same; 

(b) all Encumbrances, if any, existing prior ta the Effective Date over the assets of the Transferor 
Compasny which secure or relate to any liability, shall, fter the Effective Date, without any 
further act, instrument or deed, continue ta be related and attached to such assets or any 
part thereof to which they related or were attached prior to the Effectve Date and as are 
transferred to the Transferee Company. Prided that lf any of the assets of the Transferor 
Company have nut been Encumbered In respect of the Labites, such assets shall remain 
unencumbered and the existing Encumbrance referred to above shall not be extended to 
and shall not operate over such assets. Further, such Encumbrances shall not relate or attach 
to any of the other assets of the Transferee Company The absence of any formal 
amendment which may be required by a lender or trustea or any third party stall not affect 
the operation of the foregoing provisions af this Schams; 

(q) the existing Encumbrances over the other assets and properties of the Transferee Campany 
or any part thereof which re#te to the Habilties and obligations of the Transferee Company 
prior to the Effective Date shall cantinue to relate to such assets and properties and shall not 
extend ta or attach tr any of the assets and properties ef the Transfer¢ Campany 
trarsferred to and vested in the Transferee Company ty rtu of the Scheme; and 

(i) ary refersnee in any security documents or arrangements [to which the Transferor Company 
is a party) ta th Transferor Comparry and its assets and properties, shall be construed as a 
reference to the Transferee Company and the sssets and properties af the Transferor 
Campany transferred to the Transferee Company by virtue at this Scheme without 
prejudice to the foregoing provisions, the Transferor Campany and the Transferee Company 
ray execute any instruments or docuuents or do all the acts and deeds as may he 
considered appropriate, induding the fling of necessary particulars and/or modification(z) 
of charge(s}, with the Registrar of Companies to give foral effect to the above prwisians, 
if required; 

12.3.4 Iransfer of Contacts, Deeds. et 
(a} all contracts, agreernents, memoranda of undertakings, memoranda ef agnemnent 

memoranda af agreed points, letters cf agreed points, bids, letters of intant, arrangements, 
undertakings whether written ar atherwise, lease rights, deeds, bonds, understandings, 
insurance policies, applications, schemes and instruments of whatsoever nature to which the 
Transferor Company is a party, or ta the benefit of which, the Transferor Company may be 
ellkgibla/'ntled, and which are subsisting and having effect immediately before the Effectvs 
Date, hal whthuut any further act, instrument ar deed continue in full fore and effect on, 
against or in favour at the Transferee Company and may be enforced as fully and effectually 
as It, instead of the Transferor Company, the Transferee Company had been a party or 
beneficiary or obligor thereto or thereunder. If the Transferee Company enters into and/ or 
Issues and/ or executes deeds, writings or confirmstions or enters into any tripartite 
arrangements, confirmations or novatlons, the Transferor Company may, if necessary, also 
be party to such documents in order ta give formal effect to the provisions of this Scheme, 
If so required and permitted under the law. The Transferor Company may also execute deeds 



of confirmation In favour of any party to any contract or arrangement to which the 
Transferor Company is z party as may be necessary to be executed In order to give formal 
effect to the above provisions. In relation to the same, any procedural requirements required 
to be fulfilled soley by the Transferor Company (and not by any of its successors), shall be 
fu[fled by the Transferee Company as if it is the duly constituted attorney of the Transferor 
Campany: 

(b) without prejudice to the other provisions of this Scheme and notwithstanding the fact that 
vesting of the Undertaking occurs by virtue of this Scheme itself, the Transferee Company 
may, at any time after coming into effect af the Scheme, in accordance with the provisions 
hereof, if so required under any law or otherwise, take sch actions and execute such deeds 
[including deeds of adherence), confirmations or other writings or arrangements with any 
party to any contract pr arrangement to which the Transferor Company is a party, including 
any filings with the regulatory authority or any writings, as may be necessary in order to gle 
formal effect to the provisions 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 
corp#lances referred to above on the part of the Transferor Company to be carried out or 
performed; and 

(c] on and from the Elective Date, and thereafter, the Transferee Company shall be entitled to 
complete and enforce all pending contracts and transactions in respat of the Transferor 
Company, in the name of the Transferor Company in so far as may be necessary until the 
transfer of rights and obligations of the Transferor Company to the Transferee Campany 
under this Scheme has been ghen effect to under such contracts and transactions; 

12.3.5 Transfer o Leng; and Approval 
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[a) all approvals, allotments, consents, concessions, iearances, credits, awards, sanctions, 
exemptions, subsidies, rehabilitation schemnes, registrations, no-objection certificates, 
permits, quotas, rights, entitlements, authorisation, pre-quallfrations, bid acceptances, 
tenders, licenses (including the licenses granted by any governmental, statutory or 
regulatory bodies for the purpose of carrying an Its business or in connection therewith), 
permissions, privileges, powers, facilities, letter af allotments and certificates af every ind 
and description whatsoever in relation to the Transferor Company, or to the benefit of which 
the Transferor Company may be eligible/ entitled, and which are 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 Transferee 
Company and may be enforced as fully and effectually as if, instead af the Transfarar 
Company, the Transferee Company had been a party or beneficiary or obligee thereto. It ls 
hereby clarified that If the consent of any third party ar authority is required to give effect 
to the provisions of this Clause, the said third party ar authority shall make and duly record 
the necessary substitution/ endorsement in the name of the Transferee Company pursuant 
to the sanction of this Scheme by the Competent Authority, and upon this Scheme becoming 
effective in accordance with the terms hereof. For this purpose. the Tracforas Crop«Y 
hat fle appropriate appwcatons/ documents rith relavant authorities cnacerned for 
Information and record purposes; 



(b] all statutory licenses, no objection certificates, consents, permissions, approvals, licenses, 
certificates, clearances, authorities, powers af attorney given ty, issued to or executed in 
favour af the Transferor Company ar an soplicatons made for the same by the Transferor 
Company shall stand transferred ta the Transferee Company, as if the same were originally ven by, issued to or executed in favour af 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; 

(c} all trademarks, trade names, service marks, copyrights, patents, logos, corporate names, 
brand names, domain names and all registrations, applications and renewals in connection 
therewith, and software and all website content ([including text, graphics, images, audio, 
video and data), trade secrets, confidential business information and other proprietary 
information shall stand transferred to and vested in the Transferee Company without any 
further act Instrument or deed, upan tie sanction af this Scheme by the Competent 
Authority; 

(d} benefits of any and all corporate approvals as may have already been taken by the Transferor 
Campany, whether being in the nature of compliances or otherwise, Including without 
limitation approvals under Sections 42, 62, 180, 185, 186, atc., of the Act, read with the rules 
and regulations made thereunder, shall stand transferred to the Transferee Campany and 
the said corporate approvals and compliances shall be deemed to have been taken/ 
complied with ty the Transferee Campany; it being clarified that if any such resolutions have 
any monetary limits approved subject ta the provisions of the Act and of any other applicable 
statutory provisions, then the said imlts, as are considered necessary by the Baard of tho 
Transferee Company, shall be added to the limits, If any, under the like resolutions passed 
by the Transferee Campany, 

(e] the Transferor Company and/ ar the Transfere Company as the case may be, shall, at any 
time after this Scheme becoming effective in accordance with the provisions hereof, if so 
required under Applicable Laws or otherwise, da all such acts or things as may be necessary 
to transfer/ obtain the approvals, consents, exemptions, registrations, no-abjectian 
certificates, permits, quotas, rights, entitlements, licenses and certificates which were held 
or enjoyed by the Transferor Company. It is hereby clarified that if the consent of any third 
party ar Appropriate Authority, If any, ls required to give effect to the provisions of this 
Clause, the said third party or Appropriate Authartty shall make end duly record the 
necessary substitution/ endorsement in the name of the Transferee Company pursuant to 
the sanction of this Scheme by the Competent Authority, and upon this Scheme becoming 
effective in accordance with the provisions of the Act and with the terms hereof. For this 
purpose, the Transferee Company shall fle appropriate applications/ documents with 
relevant authorities concerned for information and record purposes. 

(f} since each of the permissions, approvals, consents, sanctions, remissions, special 
reservations, holidays, incentives, concessians and other authorizations, shall stand vested 
by the order af sanction oft the Competent Authority in the Transferee Company, the 
Transferee Company shall file the relevant intimations, for tha recard of the statutory 
authortties who shall take them on file, pursuant ta the vesting orders of the sanctioning 
courts; and 



[g] 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 Campany and to carry 
out or perfarm zll surh acts, formalities or compliances referred ta above as may be required 
in this regard; 

12.36 Irnsfer of Legal and obgr Procssdnzs 

[a) any pending suits/appeals, all legal or other proceedings including before any statutory or 
quasi-judial authority or tribunal or other proceedings of whatsoever nature relating to the 
Transferor Company, whether ty or aginst the Transferor Campany, whether pending or 
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, shall not abate, be 
discontinued ar in any way prsjdicdally be affected by reason of this amalgamation f the 
Undertaking ar because of the provisions contained in this Scheme. The proceedings shalt 
continue by or against the Transferee Company in the same manner and to the same extent 
as thy would have bean continued, prosecuted and/or enforced by or against the Transferor 
Company, If this Scheme had not been implemented; 

{l} in case of any litigation, sults, recovery proceedings which are to be initiated by ar may be 
initiated against the Transferor Campany, the Transferee Company shs be made party 
thereto and shall prosecute or defend such proceedings; 

(c] the Transferee Company undertakes to have all legal or other proceedings initiated by or 
against the Transferor Company, which are capable of being continued by or against the 
Transferee Company, transferred to its name as soon as ls reasonably posslble after the 
Eifwtve Dete and to have the same continued, prosecurted and enforced by or against the 
Transferee Company; and 

[d) the Transferee Company shaM be deemed to be authorized under this Scheme to execute 
any pleadings, applications, forms. etc, as are required to ramave any dfcutties and canry 
out any formalRtles or compliance as are necessary for the implementation of thus Scheme; 

12.3.7 Ia5ion rel±tad argy#lpns 

(a) Al the expenses incurred ty the Transferor Company and the Transferee Company in relation 
to the amalgamation of the Undertaking with the Transferee Campany as per this Scheme, 
including stamp duty expenses, if any, shall be allowed as deduction to the Transferee 
Company in accordance with Section 35DD of the IT Act aver a period of (five) years 
beginning with the previous year in wbich he Scheme becomes effective. 

(b} Upon the Scheme becoming effectle, the Transferor Company (If required) and the 
Transferee Company are expressly permitted to revise, Its financial statements and retums 
(including tax deducted at source ("TDS"] or tax collected at source ("TC} retums} along 
with prescribed forms, flings and anneures [Including but not limited to TDS certificates) 
under the IT Act (including for the purpose of re-computing income-tax under tha normal 
provisions, minimum altematlve tax, and claiming other tax benefits), central sales tax, 
applicable state value added tax, entry tax, octroi, local tax law, service tax laws, excise and 
cntrd value added t ("CENT} duty laws, customs duty laws. goods and sarvices tnx 
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laws and other tax laws, if required tr gle effect to the prowisions of the Scheme. Such 
returns may be revised and filed notwithstanding that the statutory period for such revision 
and filing may have expired. The Transferee Compamy is alsa expressly permitted to claim 
refunds / credits In maspect of any transaction by and between the Transferor Campany and 
the Transferee Company. Wrth respect to the TDS certificates issued in the name of 
Transferor Company fer the Appointed Date, tbe same will be deemed to be issued in the 
name of the Transferee Company for the income tr purposes. 

(c) Upon the Scheme becoming effective, the Transferee Company shall be entitled to [i] daim 
deductions with respect ta provisions, expenses, etc., disallowed in earlier years in the hands 
of the Transferor Company, which may be allowable in accordance with the gravislons of the 
IT Act on ar after the Appointed Date; and (ill) exclude items such as provisions, reversals, 
etc., for which no deduction ar tax benefit has been daired by the Transferor Company prior 
to the Appointed Date. 

(d) WIth effect from Appointed Date, the Transferee Company is expressly permitted to claim 
any deduction [including deferred revenue expenditure, whether or not recorded for tax 
purposes] otherwise acdmixs/bile such as under saction 40, 404, 438, etc. of the fT Act / 
exemption, refunds and/or input tax credit/ cenvat, credit tor taxes paid (including MAT, 
TDS/TCS, income tax including, advance tax, self-assessment tax, dividend distribution tax, 
carry forward of accumulated losses, unabsorbed depredation, furelgn tax credit, etc.) and 
for matters incidental thereto under the IT Act, central sales tax, applicable state value added 
tax, service tax laws, local bady tax, entry tax, excise duty and CENAT duty haws, customs 
duty laws, goods and service tax lurs ane! other applicable tax laws. Al tx attessmant 
proceedings/ appeals of whatsoever nature by or against the Transferor Company pending 
and/ar arising at the Appointed Date and relating to the Transferor Company shall be 
continued and/or enfored until the Effective Date by the Transfer« Company. In the event 
of the Transferor Company failing to continue ar enfarce any proceeding/ appeal, the same 
may be continued or enforced by the Transferee Company, at tha cost af the Transferee 
Campany. As and from the Effective Date, the tax proceedings shall be cantinued and 
enforced by or against the Transferee Cornpany in the same manner and to the sme extent 
as would or might have been continued and enforced by or against the Transferar Company. 

[e) Further, the aforementioned proceedings shall not abate or be discontinued nor be in any 
wry prejudicisly affected by reasan or the amalgamation of the Lindertklng with the 
Transferee Campany or anything contained in the Scheme. 

(f] Any tax abilities under the TT Act, service tax lws, excise duty laws, central sales tax, 
customs duty laws, lacal body tax, entry tax, wealth tax, GST Act, applicable stste value added 
tax laws ar other Applicable Laws dealing wtth taxes/ duties or levies of the Transferor 
Campany to the extent not provided for or covered by tax provlslon in the ccounts made as 
on the date immedlately preceding the Appointed Date shall be trarerred to or stand 
transferred to the Transferee Campany. Any surplus in the provision fur taxation / duties or 
levies account including advance tax, foreign tax crddlt, MAT credit and TD5 as 0n the date 
immediately preceding the Appointed Date wll also be transferred to the acotunt et the 
Transferee Company. 

(gs} Any retund under th IT Act, arvice tax haws, excise duty Bws, central sales ta, customs 
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duty, goods and services tax laws, applicable state vale added tax laws or other Applicable 
Lsws dealing with taxes/ duties or levies due to the Transferor Campany consequent to the 
assessment made on Transferor Company and 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 becoming effactve. 

(h] The tax paymants [Including, without imitatlon income tx, including advance tax, self­ 
assessment tax, dividand distribution tax, MAT, servics tax, excise duty, central sales tax, 
customs duty, local bady tax, entry tax, wealth tax, goods and services tax, applicable state 
value added tax, etc.) whether by way of IDS/TCS, foreign tax credit, advance tax all mnest 
monies, security deposits provisional payments, payment under protest, or otherwise 
howsoever, by the Transferor Company after the Appointed Date, shall be deemed to be pald 
by the Transferee Company and shall, in all proceedings, be dealt with accordingly. Credit for 
such taxes shall be allowed to the Transferee Company notwithstanding that certificates or 
challarus for taes paid are In the name of the Transferor Comparw and not in the name of 
the Transferee Company. 

(i] Further, amy TDS by the Transferor Company / Transferee Corapany on transcons with the 
Transferee Company/ Transferor Company, if any (from Appointed Date to Effective Date] 
stall be deemed to be advance tax paid by the Transferee Company and shall, in all 
proceedings, be dealt with accordingly. 

(i) Obligation for TDS on any payment made by or to be made by the Transferor Campany under 
the IT Act, servlce tax haws, excise duty laws, central sales tax, customs duty, goods and 
services tax laws, applicable state vale added tax laws or other Applicable Laws dealing with 
taxes/ duties or levies shall be made or deemed to have been made and duly compiled with 
by the Transferee Company. 

(k] Without prejudice to the generality of the above, afl benefits, entitlements, incentives, 
accumulated losses, and allowance for unabsorbed depreciation as per Seclon 72A of the IT 
Act, losses brought rward and unabsorbed depreciation as per books of accounts, credits, 
registratlans (including, without imitatkn income tax, minimum alternate tax, TD5/TCS, 
taxes withheld/paid in foreign country, wealth tax. rrvloe tax excise duty, central sales tax, 
applicable state value added tax, customs duty, goods and services tax, CENVAT, 
registrations, etc.) to which the Transferor Company is entitled to in terms of Applicable 
Laws, shall be valable to and vest in the Transferee Company, upon this Scheme coming 
Into effect. 

(l) Upon coming int effect of this Scheme, all tax compliances under any tax laws by the 
Transferor Company on or after Appointed Cate shall be deemed to be made by the 
Transferee Company. 

(m] All deductions otherwise admissible to the Transferor Company including payment 
admissible an actual 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) shall be available 
tar deducton to tne Transferee Campany as tt would have been available to the Transferor 
Company. 

. 



(n) The accumulated losses and the allowance for unabsorbed depreclation of the Transferor 
Company shall be deemed to be the loss and the allowance fur unabsorbed depredation of 
the Transferee Company in accordance with Section 72A of the IT At. 

[o] Further, the losses and unabsorbed depreciation as per books of account of the Transferor 
Company as on the date Immediately preceding the Appointed Date shall be deemed to be 
the brought forward losses ad unabsorbed depredation of the Transferee Company for the 
purpose of computation af book profit to calculate the minimum alternate tax payable by 
the Transferee Company. 

(p} Without prejudice to the generality of the above, accumulated losses and allowance for 
unabsorbed depreciirtion as per Section 72 of the IT Act, losses brought forward and 
unabsorbed depreciation as per book of account, credits (incdudirg without limitation 
income tax, minimum alternate tax, tax deducted at source, taxes withheld/ paid in a foreign 
country, weslth tao, service tax, excise duty, central sales tax, applicable state value added 
tax, customs duty drawback, goods and service tax, etc.] ta which the Transferor Company is 
ent/tied to in terms at applicable laws, shall be available to and vest in the Transfered 
Carpany upon coming Into effect of this Scheme. 

(q} The Companies shafl be entitled to fie/revise its respective Income tax returns, TD5S 
certificates, TDS returns, wealth tax returns and other statutory returns, if required, and shall 
have the right to clalm refunds, advance tax credits, credit of tax deducted at source, dvMdend 
distribution tax credits, credit af foreign taxes paid/ withheld, excise, service tax credits, set 
ff, gaodc and tarvlces tax, etc., if any, as may be required coraqunt to Implemantstion ol 
this Scheme. 

12.38 Trnsfer of 5mpkyss 

(a] al Employees of the Transferor Company, If any, remaining on the Effectve Date, shall 
become employees of the Transferee Company with the benefit of continuity of service on 
such terms and conditions as are no less favourable than those on which they are currently 
engaged by the Transferor Company, without any interrpion of service as z result ft the 
amalgamation of the Undertaking Into the Transferee Company; 

(b} sva as expressly provided for fn this Scheme, the Employees, It any, who become th 
employees of tle Transferee Carpany by virtue of this Scheme, shall not be entitled to the 
benefit of the employment policles and shall not be entitled to avall of any schemes and 
benefits ttat msy be applicable and available to any of the other employees of the 
Transferee Company [Including the benefits if or under any employee stock option schemes 
applicable to or covering all or any of the other employees of the Transferee Company) 
unless otherwise determined by the Transferee Company; 

(c} It is expressly provided that, on the Scheme becoming effective, insofar as the provident 
fund, gratuity fund, superannuation fund or any other special fund or trusts, if any, created 
or existing far the benefit of the Employees are concerned, rueh proportion ef the 
vestments made in the funds and tlabi[ties which are attributable/referable to the 
Employees (collectively referred to as the "Funds") shell be transferred to similar funds 
created and/or nominated by the Transferee Company and stall be held fr their benefit 
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pursuant to thls Scheme, or at the sole discretion of the Transferee Company, maintained as 
separate funds by the Transferee Company. Pending the transfer as aforesaid, the Funds of 
the employees may be continuied to be deposited in the edsting funds of the Transferor 
Company. Without pre)udice ta the afuresaid, the Board of the Transferee Company, if I 
deems fit and subject to App4cable Laws, shall be entitled to: (a) retain separate trusts or 
funds within the Transferee Company for the erstwhile fund(s) of the Transferor Company; 
or [b) merge the pre existing funds af the Transferor Company with other similar funds af 
the Transferee Campoy; 

(d) Further ta the trznfr of Funds as set out herein above, for all purposes whatsoever in 
relation to the administration or operation af such Funds or in relation to the obligation to 
make contributions to the said Funds in accordance with the prowisions thereof as per the 
terms provided in the respective trust deeds, if any, sll rights, duties, powers and obligations 
f the Transferor Company as on the Effective Date in relation to such Funds shall become 
those af the Transferee Company. It is clarified tat the services af the Employees wIll be 
treated as having been continuous for the purpose af the said Funds; 

(e] In relation to any funds [induding any funds set up by the government fur employee benefits] 
created ar existing for the benefit af the transferred Employees, the Transferee Campany 
shall stand substituted for the Transferor Campany, for a purposes whatsoever, including 
relating to the obligation to make contributions to the said funds in accordance with the 
provisions of such scharne, funds, bye laws, «tc. in respect af such transfernd Errpl0yes; 

(f the Transferee Company shall continue to abide by any agreement(s) / settlement(s) entered 
into with any employees by the Transferor Campany. The Transferee Company agrees that 
for the purpose of payment of any 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 end undertakes to pay the ame as 
and when payable; and 

tg) the Directors of the Transferor Company will not be entitled to any directarships in the 
Transferee Campany by virtue of the provisions af this Scheme. It ks clarified that this Scheme 
will not affact any directorship of any parson who la zlrady z dhnectsr In the Traurwfere 
Company as on the Effective Date. 

12.3.9 Inter-SIransctln 
(a) Without prejudice to the foregoing provisions, with effect from the Appointed Date, all inter­ 

party transactions between the Transferor Company and the Transferee Campany shall be 
considered as intra- party transaction fr all purposes. 

(b) WIth effect from tie Effective Date, there will be no accrual af income or expense on account 
of any transactions, including, inter olio, any transactions in the nature af sale or transfer of 
any goads, materials or services, between the Companles. For avoidance of doubt, It Is hereby 
clarified that with effect from the Effective Date, there will be no accrual of intarsst er other 
charges In respect ot eny inter s loans, deposits or balances between the Companies. 

(c) from th Effect kw Date the Tens~are Caro pany shill cswrmmenos. carry on and be uuthoried 



to carry on the business of the Transferor Company. 

ld) With effect from the Effective Date, any liabllities, loans. advances and other oblgations 
[including any guarantees, letters of credlt, letters of camfort or any other instrument or 
arrangement which may gfve rise to a contingent ilability in whatever farm), If any, due or 
which may at any tire In future become due between the Transferor Campany and 
Transferee Company shall, ipso facto, stand discharged and come to an end and there shall 
be na liability in that behalf on any party and the appropriate effect shall be given in the books 
of accounts and records af the Transferee Campany. 

(e} AII inter se contracts solely between the Transferor Company and the Transferee Campany 
shall stand cancelled and cease to operate and appropriate effect shall be given in the boaks 
of accounts and recards of the Transftree Company. ' 

12.3.10 MiscllaOu 

Far avoidance of doubt and wRthout prejudice to the generality of any applicable provisions 
of this Scheme, it [s clarified that in order to ensure the smooth transition and sales of 
products and lwentary at the Transferor Company manufactured and/or branded and/or 
labelled and/or paked in the name of the Transferor Company prior to the Effective Date, 
the Transferee Comany shall have the right to own, use, market, sell, exhaust or to in any 
manner deal with any such products and Inventory {including packing material) pertaining to 
the Transferor Company at manufacturing locations ar warehouses or retall stores or 
elsewhere, without making any modifications whatsoever to such products and/or their 
hranding, packing ar labelling. Al invoices/ payment related documents pertaining to such 
products and inventory (including packing material] may be raised in the name of the 
Transferee Company ater the Effective Date. 

13. USNESS AND PROPERTY IN TRUST 

13.1 The Transferor Company has agreed that during the period between the approval of the Scheme 
by the respective Boards of the Transferor Company and the Transferee Campany and up to the 
Effective Date, the business of the Transferor Company shall be carried aut with reasonable 
diligence and business prudence in the ardinary curse coaslstent with past practice, in good faith 
and in accordance with App@cable Law. 

132 With effect from the Appointed Data and up to nd indudig the Efkctivee Dute: 

[a} the Transferor Campany stall be deemed to have been carrying on all business and activities 
and shall hold and stand possessed of end shall be deemed to hold and stand possessed af 
all the estates, assets, rights, title, Interest, authorities, contract, investments and strategic 
decisions, for and on account af, and in trust for, the Transferee Company; 

(b) all profits and income acuing or arising to the Transferor Company, and lasses and 
expendlture adsing or incurred by t {induding taues, If any, accruing or paid in relation to 
any profits or income) shall, for all purposes, be treated as snd be deemed ta be the profits, 
income, losses ar expenditure, as the case may be, af the Transferee Campany; 



(c} any of the nights, powers, authorities, privileges, exercised by the Transfaror Company shall 
be deemed to have been exercised by the Transferor Company for and on behalf of, and in 
trust for and as an gent of the Transferee Company. Similarly, any of the obligations, duties 
and commitments that have been undertaken or discharged by the Transferor Company shall 
be deemed to have been undertaken for and on behalf of and as an agent for the Transferee 
Campany, 

{d) all debts, liabilities, loans ralsed and used, abilities and obligations incurred, duties and 
obligations es on the dose at business on tte date preceding the Appointed Date, whether 
or not provided in the books of the Transferor Company which arise or accrue to the 
Transferor Company on or after the Appointed Oate, shall be deamed to be of the Transferee 
Company; 

(e) all assets and properties comprised in the Transferor Campy as an the date immediately 
preceding the Appointed Date, whether ar not included in the books of the Trensferor 
Campany and al ats and properties relating thereto, which are acquired by the Trarsferor 
Company, on or after the Appointed Date, shall be deemed to be the assets and propertles 
af the Transferee Company, 

(f} all taxes (including withaut Aimtation, Income tax, wealth tax, sales tan, excise duty, customs 
duty, service tax, value added tax, etc.) paid or payable by the Transferor Company in respect 
of the operations and/or the profits of the Transferar Company before the Appointed Date, 
shall be on account af the Transferor Company and, in so far as relates to the tax payment 
(including, without limitation, income tax, minimum alternate tax, dividend distribution tax, 
wealth tax, sales tax, excise duty, customs duty, goods and services tax, etc.), whether by 
way of deduction at source, advance tax or otherwise howsoever, by the Transferor 
Company in respect of the profits or acttvltles or operation of the Transferor Company with 
effect frum the Appointed Date, shall be deemed to be the corresponding item paid by the 
Transferee Company, and shall, in all proceedings, be deatt with accordingly; and 

fg] ary refund {induding terest, If any) under any tax laws due to the Transferor Company 
consequent ta the assessment made on Transferor Company and for which no credit is taken 
In tha accounts as on the data mnmnadltely preceding the Appointed Date shall also belong 
to and be recelved by the Transferee Company. The Transferee Company is expressly 
permitted tr revise and flle income tax a@turns, goods and services tax returns and other tax 
eturns, and ta claim refunds / credits pursuant to the provisions oaf this Scheme. The 
Transferee Company shall be entitled to such tax benefits Including but not limited to 
minimum alternate tax paid under Section 11514/1158 of the IT Act, and the night to cdatr 
credit therefore in accordance with the provisions of Section 115A4 of the TT Act, Including 
the benefit of brought forward losses or depreciation as admissible under the provisions of 
the IT Act, Including Section 72A, to the extent applicable to the taxable profits of the 
Transferee Company with effect from the Appointed Dote. The Transferee Company shall 
continue to enjoy the tax benefits/concessions provided to the Transferor Company through 
notifications, circulars, etc. issued by the concerned Appropriate Authorities. 

(b) NorwIstanding anything contained in this Scheme, the Parties shall be entitled to declare, 
distribute and pay dividend, whether interim or final, to their respective shareholders prior 
to this Scheme becoming effective. 



14. SAVING OF CONCLUOED TRANSACTION 

14.1 The transfer and vesting af the assets, liabilities and obligations of the Transferor Company and 
the continuance of the proceedings by or against the Transferee Company shall not affect any 
transaction or proceedings already completed by the Transferor Company on or before the 
Appointed Date ar after the Appointed Date til 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 behalf of the Transferee Company. 

15. CANCELLATION OF SHARES OF THE TRANSFEROR COMPANY AND ISSUANCE OF SUARES BY THE 
TRANSFEREE COMPANY 

151 Upon coming into effect of this Scheme, ail the shares at the Transferor Company held by the 
Transferee Company (either directly or through nominees) on the Effective Date shall stand 
cancelled without any further appllcation, act or deed. Further, the Investment in the shares of 
the Transferor Campany, appearing in the boois af accounts of the Transferee Company shall, 
without any further act or deed, stand cancelled. It is clarified that no new shares shall be issued 
nor payment aha be made in cash whatsoever by the Transferee Company In lieu af cancellation 
af sch shares of the Transferor Compeny. 

15.2 Lpan coming Into effect of this Scheme, and in consideration of the amalgamation of the 
Undertaking into and with the Transferee Company, the Transferee Company shall, without any 
further application, act or deed, issue and allot ta the sharehold ers of the Transferor Company 
(other than the Transferee Company], whose names are recorded In the register af members ts a 
member of the Transferor Company, Including register and index of beneficial owners ma/ntired 
by a depository under Section 11 of the Depositories Act, 1996, on the Record Date [or to such of 
their respective heirs, executors, administrators or other legal representatives or other successors 
in tile as may be recognised by the Board of the Transferee Company) (the Eligible Member") in 
the following msnuer: 

67 [sixty-seven) fully paid up ordinary equity shares af Re. 1/- (Rupee one) each of the Transferee 
Company, for every 10 (ten) ffiy paid up equity shares of Rs. 10 (Rupees ten) each hetd in the 
Transferor Carany (Share Exchanue Raia}. 

The ±hares ta be issued by the Transferee Campany to the shareholders oft the Transferor 
Company in accordance wth this Chuse 15.2 of this Scheme shall be hereinafter referred to as 
the Hew Shares". 

16. ISSUANCE MECHANISM 

16.1 The New 5ares to be issued pursart to Clouse 15.2 above, shall be issued to the shareholders 
of the Transferor Company in such form, physical or dematerialized as permitted under Applicable 
Law. Provided that, in the event the Transferee Company Is mandated to issue the shars anly in 
the dematerialized form and the Transferee Campany has not been provided wlth relevant 
account details with a depository participant by a shareholder of the Transferor Company holding 
shares in physic! form priar to the Recard Date, the Board of the Transferee Company may, in 
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the interests of zllottees, approve such method for allotment of the New Stares s Rt may, in its 
Absolute discretion, deem ft. 

16.2 Where New Shares are to be issued and allotted to beirs, executors or administrators, as the case 
may be, to successors of deceased shareholders or legal representatives af the shareholders of 
the Transferor Company, the concerned heirs, executors, administrators, successors or legal 
representatives shall be obliged to produce evidence of title stisfactory to the Board af the 
Transferee Company. 

16.3 In the event that the Companies restructure their share cpital by way ot share 
split/'consolidation/issue of bonus shares during the pendancy of the Scheme, the Share Exchange 
Ratio, shall be adjusted accordingly to take into account the effect of any such corporate actions 

16.4 Upon this Scheme becoming effective and upon th issue of New Shares to the Eligible Members, 
the equity shares of the Transferor Company, both in demat form end in the physical form, shall 
be deemed to have been automatically cancelled and be of no effect on and frmn the Record 
Date. 

16.5 The equity shares to be Issued by the Transferee Company pursuant to Clause 15.2 above in 
respect of such equity shares of Transferor Company which are held in abeyance under the 
provisions of Section 126 af the Act or which the Transferee Campany is unable to issue due to 
non-receipt of relevant approvals ar due tn Appllcable Law shall, pending allotment or settlement 
of the dispute by order of a court ar otherwise, also shall be kept in abeyance in fe manner by 
the Transferee Company. 

16.6 In the event of there being any pending share transfers, whether lodged or outstanding, of any 
shareholders of the Transferor Company, the Board of the Transferor Company, shall be 
empowered prior to the Record Date, t effectuate such transfers in the Transferor Company as 
If such charges in registered holden were operatle as on the Record Date, in order to remove 
my difficulties arising to the transferors of the shares and In relation ta the shares to be issued by 
the Transferee Company pursuant to Clause 15.2 above after the Scheme is effected. The Board 
of the Transferee Company shall be empowered to remove such difficulties as may arise In the 
course of implementation af thls Scheme and registration of new members in the Trarsfere 
Company on account of difficulties faced in the transition period. 

16.7 The equlty shares issued and allotted by the Transferee Company, in terms of Cause 15.2 above, 
shall be subject to the provisions of the memorandum and artides of association of the Transferee 
Company and shall rank pari passu In all respects with the ordinary equity stars of the Transferee 
Company including as regards entitlement to dividend and cther distributions and repayment of 
capital decdared or paid on ar afar the Effective Date and voting and other rtgit. 

16.8 At the time of issue nd allotment of equity shares in terms of Clause 15.2 above, the Board of 
the Transferee Company shall aggregate all fractiona l entitlements, and allot equity shares In lleu 
thereof to a corporate trustee or such other authorized representatle[s) ms the Bard cf the 
Transferee Company shall appoint in this behalf, who shall hold such New Shares with all stdfru 
or accretlans thereto, In trust on behalf ot the equity shareholders entitled to fractional 
entitlements [and their respective heirs, executors, administrators or successors) with the express 
understanding that such trustee or other authortad representative(s) shall sell the same In the 



market at such time or times and at such price or prices and to such person or persons, as 
tt/he/they may deem fit, within a period of 90 (ninety) day: from the date of allotment of equity 
shares or such addtlonel period as may be permissible under Applicable Lauw. and on such sale, 
distribute the net sale proceeds (after deductian of the expenses incurred and applicable income 
ax} to tbe respective shareholders in the same proportion of thelr fractional entitlements. The 
Board of the Transferee Company, if it deers necessary, in the nterests of allottees, approve such 
other method fur distnbutlon of the net proceeds in this behalf as it may, in +ts absolute discretlon, 
deem flt. 

16.9 The equity shares allotted and issued in terms of Cause 15.2 above, shall be listed and/or 
admitted to trading on the Stock Exchanges, where the equity shares of the Transferee Company 
are listed and/or admitted to trading; subject to the Transferee Company obtaining the requisite 
governmental approwals pertaining tn their fisting. 

16.10 It is clartfed that upon the approval af this Scheme by the shareholders of the Transferor Company 
end the Transferee Company under Sections 230 tn 232 of the Act, the shareholders shall be 
deemed to have approved this Scheme under Sections 13, 14, 62, 188 and any other applicable 
provisions under the Act and the SEBI Circulars, and that no separate approval from or arry 
shareholders and/or the creditors nor any further action, to that extent shall be required to ba 
sought or undertaken by the Transferor Company and the Transferee Company respectively, for 
the matters specified in this Scheme. 

17. ACCOUNTING TREATMENT IN THE BOCKS OF TRANSFEREE COMPANY 

17.1 Notwithstanding anything to the contrary contained herein, the Trareferee Company shall 
tccount for the amalgamation of the Transferor Company in its books of accounts in accordance 
with 'pooling af interest method' af accounting as laid down the Appendix C at in the Indian 
Accounting Standards (INDAS] 103 -- Business Combinations, other accounting principles 
prescribed under the Companies (lodian Accaunting Standards} Rules, 2015 {as amended) notified 
under Section 133 of the Act and relevant darifications issued by Institute af Chartered 
Accountants of India ("Al"). Accordingly, the financial information in the financial statements In 
respect of the prior periods will be restated as If the business combination had occurred from the 
beginning af the preceding period in the financial statements, irrespective af the actual date of 
the combination and such restatement shall not be considered or treated to be z revision of 
flancial statements in terms of th provisians of Sactlon 131 0f th Act 

I8. ACCOUNTING TREATMENT IN THE BOOMS OF TRANSFEROR COMPANY 

18.1 As the Transferor Company shall stand dissolved without being wound up upon the Scheme 
becoming effective, hence no accounting treatment is belrg prescribed under this Scherne in the 
books of the Transferor Company. 

19. AMALGAMATION AS PER INCOME TAX AT 

191 This Scheme has been drawn up to comply and came within th definition and candltion relatirg 
to "amalgamation as specified under Section 2(18) af the IT Act. If any term(s] or provision(s) of 
the Scheme are found or interpreted to be inconsistent with the provisions of the said ssctions of 
the IT Act, st a kter date, Including resulting fram an amendment of aw or for sny other reason 



whatsoever, the Scheme shall stand modified / amended to the extent determined necessary to 
comply and come within the definition and conditions relating ta "amalgamation" as specified In 
the TT Act. In such an event, where the Clauses which are inconsistent are modifed 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 necessary shall vest with the 
Board of Directors of the Companies, which power shall be exercised reasonably in the best 
interests af the Companies concemed and their stakeholders. 

20. DISSOLUTION WITHOUT WINDING UP 

20.1 Upon the Scheme coming into effect, with effect fromn the Appointed Date, the Tran'eror 
Company shall stand dissolved without being wound up by the order of the Competent Authority, 
or any ather act or deed. 

20.2 The Transferor Company's name shall be removed from the Register of Companies by the 
Registrar of Companies upon this Scheme becoming effective. 
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PART U GENERAL TERMS AN CONDITIONS 

21. APPLICATIONS 

21.1 The Companies shall make applications and/ or petitions under Sections 230 to 232 and other 
applicable provisions of the Act to the Competent Authority far spproval of the Scheme and all 
matters ancillary or incidental thereto, as may be necessary to glve effect to the terms af the 
Scheme. 

21.2 On this Scheme becoming effective, the members of the Companies shall be deemed to have also 
accorded their approval under all relevant provisions of the Act for giving effect to the provisions 
contained in this Scheme. The Companies shall also male all other necessary pp#ications befor 
the Competent Authurity for sanction of this Scheme. 

21.3 The Companies shall be entitled, pending the effectiveness of the Scheme, to apply to any 
Appropriate Authority, if required, under any Applicable Law for such consents and approvals, as 
agreed between the Companies, which the Companies may require to effect the transactions 
contemplated under the Scheme, in any case subject to the terms as mazy be mutually agreed 
between the Campanies 

22. SCHEME CONDITIOWAL UPON 

22.1 The Scheme ls condionai and ls subject to: 

(a] receipt of consents, nc-objection letters, appravals from the Stock Exchanges in accordance 
with the LODR Regulations and the SEBI Circulars in respect of the Scheme (prior to filing the 
Scheme with the Competent Authority), which shall be in form and substance acceptable to 
the Companies, each acting reasonably and in good fsith; 

b) the Scheme being agreed to (i the manner prescribed herein) by the respective requkite 
majorities of the various chases of sh-holders af the Camparies as required under the Act; 

(c] The Scheme being approved by the PU8UC shareholders through e-voting in terms of Part-­ 
I (AU10(a) of SEBI Master circular No. SEBI/HO/CFD/DIL1/CIR/P/2020/249 dated December 
22, 2020 and the Scheme shall be acted upon only f votes cast bv the public shareholders In 
favour of the proposal are more than the number af votes cast by the public shareholders 
agalmt ; 

(d} receipt of approval or deemed approval frm the Appropriate Authority for transfer of all 
mining leases and other composite licenses, if anry, held by the Transferor Company, in fvour 
of the Transferee Company: 

{e] there having been no interim qr fins! ruling, decree or direction by any Appropriate 
Authority, which has not been stayed by an appellate authority, which has the effect oaf 
prohibiting or making unlawful, the consummation af the propasad Shomo by my of th 
Companies; and 

(8) the Scheme being sanctioned by the Competent Authority under Section 230 to 232 of the 



Act, on terms as orignally approved by or with surh modifications es are acceptable to the 
Companies 

23. AMENDMENT TO MEMORANDUM OF ASSOCIATION OF TRANSFEREE COMPANY 

23.1 Change ln Object Clause 

{a] In order to carry an the activities currently being carried on by the Transferor Company in 
reiatton to the Undertaking, upon comirg into effect of the Scheme, the app~cable main 
objects in the memorandum of association at the Transferor Company shell be added to the 
matters which are necessary fur furtherance of the abjects af the memorandum of associator 
of the Transferee Company, to the extant such objects are not ready covered in the 
memorandum of association of the Transferee Company, pursuant to the applicable 
provisions of the Act. 

(b] Urder the accepted principle of single window clearance, It ls hereby provided that the 
amendments pursuant to this Clause 23.1 shall become operative on the Scheme becoming 
effective by virtue of the fact that the shareholders af the Transferee Company, while 
approving the Scheme as a whole, have approved and accorded the relevant consents a¢ 

recured under the Act for amendment of the memorandum of association of the Transferee 
Company and shall nat be required to pass separate resolutions under the applicable 
provisions of the Act. 

23.2 Incease af Athordpad Shene Capital 

[a) As an integral part of the Scheme, and, upon caring into effect of the Scheme, the authorised 
share capital of the Transferor Company shall stand merged with the authorized share capital 
representing the ordinary shares ot the Transferee Company and consequently, the 
authorized share capital gt the Transferee Company «hall stand suitably increased , without 
any further ect, instrument or deed. 

{t) Clause V of the Memorandum of Association of the Transferee Company (relating to 
authorised tar capital) and without any further instrument, er ar dead be stand altered. 
modified and amended pursuant to Sections 13, 14, 61, 62 and 64 and other applicable 
proviians of the'Act 

(e} Pursuant to this Scheme, the Transferee Company shall file the requisite farms, if any, with 
the Registrar of Companies for alteration of its authorized share capital. The fee paid by the 
Transferor Company on its authorised capital, shall be set ff against any fees payable by the 
Transferee Campany on Its authorised capital subsequent to the amalgamation and 
dissolution of the Transferar Company. 

(d] Under the accepted principle of single window- dearanct, it is hereby provided that the 
amendments pursuant to this Clause 23.2 shall become operative an the Scheme becoming 
effective by virtue of the fact that the shareholders of the Transferee Company. while 
approving me sScneme as a whole, have pprved and accorded the relevant consents as 
required under the Act for amendment of the memorandum of association of Transferee 
Company and shall not be required te pass separate resolutions under the pp~cable 



provisions of the Act 

24. MODIFICATIONS 

24.1 The Companies (acting through their respective 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 writing: 

[a) assent/ make end/ or consent to any modifications or amendments to this Scheme, or to any 
canditions or limitations as may be mutually agreed and which the Competent Authority 
and/or any other authorities may deem fit to direct or impose, an/or effect any other 
modification ar amendment, and to do all acts, deeds and things which may otherwise be 
considered necessary or desirable or appropriate tor settling any question or doubt or 
difficulty that ray arise for implementing and / or carrying out this Scheme; 

lb} take such steps and do all such acts, deeds and things as may be necessary, desirable or 
proper to give effect to this Scheme and give such directions (acting jointly] as to resolve any 
doubts, difficulties or questions, arising under this Scheme ar implementation thereof or in 
any matter whatsoever connected therewith (incduding any question or difficulty arising ir 
connection with any insolvent or deceased shareholders, debenture holders, depositors of 
the respective Companies), whether by reason of any order(s) of the Competent Authority 
or of any direction ar orders of any other Appropriate Authorities or otherwise howsoever 
arising out of, under or by virtue of this Scheme and/or any matter concerning or connected 
therewith, or ta review the position rebating to the satisfaction of the various conditions of 
the Scheme and f necessary, to wale any of those (to the etent permissible under the law); 

(c] mdlfy or vary this Scheme prior to the Effective Date in any mnsnner at any time subject to 
Applicable Lr; and 

(d] determine jointly whether any asset, ability, employee, legal or other proceedings pertains 
to the Transferor Company or nat, on the basis of any evidence that they may dearn telsvant 
far thls purpose. 

24.2 In case, post approval af the Scheme by the Competent Authority, there is any confusion in 
interpreting any Clause of this Scheme. or otherwise the Board of Directors of the respectiw 
Companies shall have complete power to mutually take the mast sensible interpretation so as to 
render the Scheme operational. 

25. Effect of non-recalpt of Approvals 

25.1 The Scheme shall not came into effect unless the aforementlaned conditions mentioned in Clause 
22.1 above are satisfied and in such an event, the Scheme shall became null and void. Unless each 
of the conditions are satisfied, no rights and abilities whatsoever shall acrrue to or be Incurred 
inter se the Companies or their respective shareholders or credltars or employees or any other 
person. 

25.2 In the event oaf this Scheme failing to take effect, the Board of Direcars of any of the Companles 
ray opt to terminate thls Scheme and the Scheme shall stand revoked, cancelled and be of no 
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effect and zy of the Cumpeonies, lf required, may flle appropriate proceedings before the 
Competent Authority in thi respect 

253 Upan the termination of the Scheme, no rights and liabNttles whatsoever shall accrue to ar be 
incurred Inter-se between the Companies tr tefr shareholders or creditors or employees or any 
other person 

26. Cnflt between Schorme tnd other arrangement 

261 in the event at ary Inconsistency between any of the terms and tondltions af ary arr 
arrangement between the Companies and their respective shareholders and the terms and 
conditions of this Scheme, the latter shall prevail. 

27. Fercwt of Difficulties 

27.1 The Companies through mutual consent ad acting through their respective Boards, joint#y and 
as mutually agreed in writing my. 

(a) give such directions (acting [ointty) and.agree to take steps, as may be necessary, desirable 
or proper, tu resolve all doubts, difficulties or questions arising under this Scheme, 
whether by reason of any orders of the Competent Authority or of any directive or orders 
of wry Appropriate Authority, under or ty virtue ot this Schema in relation to the 
arrangement contemplated in this Scheme and/ or matters concerning or connected 
therewith or In regard to and of the meaning or interpretation of this Scheme or 
implementation thereof ar int any manner whatsoever connected therewith, or to review 
the position relating to the satisfaction of various conditions of this Scheme and if 
necessary, tu wttve any ot thoee te the extent permissible under Applicable Lw; and/or 

{b] do all such acts, deeds and things as may be necessary, desirable ur expedient for carrying 
the Scheme into effect. 

27.2 wIthout prejudice to the other provisions of the Scheme and notwithstanding the vesting of the 
Underaking into the Transforaa Companw by irtug of tta Schema Itself, In order to nsur (l) 
implementation of the provisions of the Scheme; and {II continued vestin g of the benefits, 
exemptions available ta the Transferor Company in favour of the Transferee Company, the 
Transferee Company may, at any time after the coming into effect of this Scheme ln accordance 
with the provisions hereof, If sa required, under Applicable Law or otherwise, execute deeds 
(including deeds of adherence), confirmations or other writings or tripartite wrangements with 
any party to any contract or arrangement in relation to which the Transferor Company has beer 
a party, including any filings with the regulatory authorities in arder to give formal effect to the 
above provisions and to carry out or perform all such formalities or compliances referred to above 
on the part of the Transferor Company. 

28. Serabilly 

zs. if any par or tis Scheme hereof is invalid, ruled Illegal by Competent Authority or any court of 
competent jurisdiction, or unenforceable under present or future laws, then it is the intention of 
the Camparias that such part shall be severable from the remainder at the Sclame, and the 



Scheme shall nat be affected thereby, unless the deletion at such part shall csuse this Scheme ta 
become matertally adverse to either af the Companies, in which case the Companies, acting 
through their respective Boards of Directors, shall attempt tc brdng about s modification in the 
Scheme, as will best preserve for the Companies the benefits and obligations of the Scheme 
including but not llrited to such pant, which is Invalid, ruled Illegal or rejected by the Competent 
Authority or any coart of cumpetent jurisdiction, or unenforceable under present or future 
Applicable Laws. 

23. Upon the sanction of this Scheme and upon this Scheme becoming effective, the following shall 
be deemed to have occurred on the Appointed Date and became effective and operative only in 
the sequence and in the order mentioned hereunder: 

amalgamation of the undertaking into the Transferee Company In accordance with Part 
It of the Scheme; 

tb) cancellation of all the lssued share capital of the Transferor Company which shall be 
affected es 4 part of the Scheme and not in accordance with Section 66 of the Act and 
issue of New Shares as provided in Clause 15.2 at this Scheme, ta the Eligible Members 
(other than the Transferee Company] as per the approved valuation report, in accordance 
with Part It of this Scheme; 

transfer of the authorised share capital of the Transferor Company to the Transferee 
Company as provided In Part Ill gt this Scheme, and consequential Increase In the 
authorised share capital of the Transferaa Company as provldad in Part Ill of this Scheme; 
and 

disolution of the Transferor Company, without winding up. 

30. Upon this Scheme becoming effective, the accounts af tte Companies, s on the Appointed Date 
shall be reconstructed in accordance with the terms pf this Scheme. 

31. All costs, charges expenses [including, but not limited to, any taxes and duties, stamp duty, 
registration charges, etr.), of the Transferor Company and the Transferee Company arising out of 
or incurred in connection with and Implementing this Scheme and matters incidental shall be 
borne by the Transferee Camnparty. 

32. Upon the Scheme coming into effect, with effect from the Appointed Date, the resolutions, If any, 
of the Transferor Company, which are valld end subsisting on the Effective Date, shal continue to 
be valld and subsisting wnd he considered ts resolutions af the Transferee Company. If any such 
resolutions have any monetary limits approved as per the provislons of the Act, or any other 
applicable statutory provisions, then such limits shall be added to the limits, It any, under 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 Transferee Company «hsll be aatitlnd to cc=y and 
use alt premises, whether owned, leased or licensed, relating to the Transferor Company until the 
transfer at the rights and obligations of the Transferor Company to the Transferee Company under 
this Scheme is farmally accepted by the partles concerned. 
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34. Even after the Scheme becomes effective, the Transferee Company shat be entitled to operate 
al bank accounts af the Transferor Company and realise all monies and complete and enforce all 
pending contracts and transactions In respect of the Transferor Company In the name of tbe 
Transferor Company in so far as may be necessary until the transfer af rights and obligations of 
the Transferor Campany to the Transferee Company under this Scheme is formally accepted by 
the parties concerned. 

35, The Companies shall be entitled, pending the sanction of the Scheme, to apply to any Appropriate 
Authority, if required, under any law for such consents and approvals which the Transferee 
Company may tequlre tr carry on the business of the Transferor Ccrpuny. 

36. The provisions cartalned In this Scheme are inextricably Inter-linkuad and the Scheme constitutes 
an Integral whale, The Scheme would be given effect to only it it is approved In its entirety unless 
specifically agreed otherwise by the respective Board af Directors af the Transferor Company and 
the Transferee Company or any committee constituted by such Boards. 

37. The Companies shall be at liberty to withdraw this Scheme at any time as mey be mutually agreed 
by the respective Board of Directors of the Companles prior ta the Effective Date. in such a case, 
each of the Companis shall respectively bear their own cost or as may be mutually agreed. It ls 
hereby darfled that notwithstanding anything to the contrary contained in this Scheme, any one 
of the Companies shall not be entitiad to withdraw the Scheme unilaterally: (a) without the prior 
written consent af the ather Company; or [b) unless such withdrawal is in accordance with ary 
written agr«erant entered into between the Companies. 
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