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October 27, 2023

The Secretary, Listing Department The Manager, Listing Department

BSE Limited, National Stock Exchange of India Ltd.,
Phiroze Jeejeebhoy Towers, Exchange Plaza, 5th Floor, Plot No. C/1,
Dalal Street, G-Block, Bandra — Kurla Complex, Bandra(E),
Mumbai — 400 001. Mumbai — 400 051.

Maharashtra, India. Maharashtra, India.

Scrip code: 500470 Symbol: TATASTEEL

Dear Madam, Sirs,

Subject: Order from the Hon’ble National Company Law Tribunal, Mumbai Bench in the
matter of Scheme of Amalgamation amongst Tata Steel Limited and Tata Steel Long
Products Limited and their respective shareholders

This is further to our disclosures dated September 22, 2022, June 27, 2023 and
October 20, 2023 in connection with the Scheme of Amalgamation amongst Tata Steel Limited
and Tata Steel Long Products Limited and their respective shareholders (‘Scheme of
Amalgamation’), under the provisions of Sections 230 to 232 and other applicable provisions
of the Companies Act, 2013 read with the Rules framed thereunder.

The Hon’ble National Company Law Tribunal, Mumbai Bench had pronounced the order on
October 20, 2023, approving the aforesaid Scheme of Amalgamation.

This is to inform you that the Company has received the certified true copy of the
abovementioned order on October 26, 2023 and the same is enclosed herewith.

This disclosure is being made in terms of Regulation 30 of the Securities and Exchange Board
of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended.

This is for your information and record.

Yours faithfully,
Tata Steel Limited
PARVATHEESAM ity signed by

PARVATHEESAM KANCHINADHAM

KANCHINADHAM Date:2023.10.27 1422:12 +0530'

Parvatheesam Kanchinadham
Company Secretary &
Chief Legal Officer (Corporate & Compliance)

Encl: CTC of NCLT order

TATA STEEL LIMITED

Registered Office Bombay House 24 Homi Mody Street Fort Mumbai 400 001 India
Tel 91 22 6665 8282 Fax 91 22 6665 7724 Website www.tatasteel.com
Corporate Identity Number L27100MH1907PLC000260



IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH : C-IV

C.P.(CAA)/210/MB/2023
co/w C.A.(CAA)/115/MB/2023

In the matter of
Sections 230 to 232 of the Companies Act, 2013

AND

In the matter of
Scheme of Amalgamation amongst

Tata Steel Limited ... Transferee Company/
[CIN: L.27100MH1907PL.C000260] Petitioner Company
The Steel Long Products Limited ... Transferor Company/
[CIN: L271020R1982PLC001091] Non-Petitioner

Order pronounced on: 20.10.2023

Coram:

Ms. Anu Jagmohan Singh Mr. Kishore Vemulapalli

Hon’ble Member (Technical) Hon’ble Member (Judicial)

Appearances:

For the Applicants :  Mr. Zal Andhyarujina, Ld. Sr.
Counsel a/w Mr. Shashank Gautam,
Mr. Vijay Purohit, Ms. Nikita Bangera,
Mr. Pratik Jhaveri, Mr. Alok Gokhale,
Ms. Saravna Vasanta, Ms. Ishani
Khanwilkar and Mr. Karan Bhide i/b
P&A Law Offices, Advocates.

For the Regional Director . Mr. Tushar Wagh, Dy. Director, RD’s

Office (WR).
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH : C-1V

C.P.(CAA)/210/MB/2023
c/w C.A.(CAA)/115/MB/2023

ORDER
Per: Kishore Vemulapalli, Member (Judicial)

1.  Heard the Ld. Sr. Counsel for the Petitioner Company and the Officer of the
Regional Director, Western Region, Mumbai (“RD”). No objector has come
before this Tribunal to oppose the Scheme nor has any party controverted

any averments in the Petition.

2. The Petitioner Company has filed the Petition to obtain the sanction of this
Tribunal to the Scheme of Amalgamation amongst Tata Steel Limited
(“Petitioner/Transferee Company”) and Tata Steel Long Products Limited
(“Non-Petitioner/Transferor Company”) and their respective shareholders
(“Scheme”) under sections 230-232 of the Companies Act, 2013 (“Act”) read
with the Companies (Compromises, Arrangements and Amalgamations)

Rules, 2016 (“Rules”).

3. The Transferor Company has its registered office in the State of Odisha and
has filed a separate Company Scheme Petition No. CP(CAA)14/CB/2023
before the National Company Law Tribunal, Cuttack Bench, which is

pending for adjudication.

4. The Counsel submits that the Transferor Company is a listed subsidiary of
the Petitioner Company and that the Petitioner Company holds equity

shares constituting 74.91% of the equity share capital of the Transferor
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MUMBAI BENCH : C-1V

C.P.(CAA)/210/MB/2023
c/w C.A.(CAA)/115/MB/2023

additionally holds 100% of the issued, subscribed, and paid-up preference

share capital of the Transferor Company.

The Counsel for the Petitioner Company submits that the Petitioner
Company is engaged in the business of manufacturing steel and offers a
broad range of steel products including a portfolio of high value-added
downstream products such as hot rolled, cold rolled and coated steel,
rebars, wire rods, tubes and wires. The Petitioner Company also has a well-

established distribution network.

The Counsel for the Petitioner Company submits that the Transferor
Company is engaged in the business of production and marketing of
sponge iron, which is a single end use (steel making) and a single grade
product. It also has one of the largest specialty steel plants in India in SBQ
(special bar quality) segment with an annual capacity of one million tons
per annum and merchant DRI segments with a strong presence in the wide

rod market.

The Counsel for the Petitioner Company submits that the Scheme of
Amalgamation provides for the amalgamation of the Transferor Company
into and with the Petitioner Company, under Sections 230 to 232 and other

relevant provisions of the Act, such that:

a. all the assets of the Transferor Company, shall become the property of

the Petitioner Company, by virtue of the amalgamation;
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH : C-IV

C.P.(CAA)/210/MB/2023
c/w C.A.(CAA)/115/MB/2023

b. all the liabilities of the Transferor Company, shall become the liabilities

of the Petitioner Company, by virtue of the amalgamation;

c. transfer of the authorised share capital of the Transferor Company to
the Petitioner Company as provided in Part IIl of the Scheme, and
consequential increase in the authorised share capital of the Petitioner

Company as provided in Part III of the Scheme;

d. cancellation of all the issued share capital of the Transferor Company
which shall be affected as a 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 of the Scheme, to the Eligible Members (as provided in the
Scheme) (other than the Petitioner Company) as per the approved

valuation report, in accordance with Part II of the Scheme; and

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

8. The Counsel for the Petitioner Company submits that the background,

circumstances, rationale and benefits of the Scheme are that:

a. Consolidation of the business of the Transferor Company and
Transferee Company, ensuring focused growth, operational
efficiencies, and business synergies. The resulting corporate holding
structure will bring enhanced agility to business ecosystem of the

merged entity.
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH : C-1IV

C.P.(CAA)/210/MB/2023
¢/w C.A.(CAA)/115/MB/2023

b.  Enabling pooling of the resources of the merged entity to unlock the
opportunity for creating shareholder value, share best practices, cross-
functional learnings, and utilize each other’s facilities in a more
efficient manner.

c. This amalgamation will also result in collaboration of the marketing

and distribution network of both entities.

The Counsel submits that the circumstances and/or grounds that have
necessitated and/or justified the Scheme and the advantages thereof are inter

alia as set out below:

(i) The Petitioner Company is one of the leading global steel companies,
with over 100 (hundred) years of experience in the steel sector and is a
pioneer of steel manufacturing in India. The Transferor Company,
which is a subsidiary company of the Petitioner Company, is engaged
in the business of production and marketing of sponge iron, which is a
single end use (steel making) and a single grade product. The
amalgamation will consolidate the business of the Transferor Company
and Petitioner 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.

(ii) The amalgamating companies believe that the resources of the merged

entity can be pooled to unlock the opportunity for creatis har ‘holder
~ s x‘ dw
e .
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH : C-1IV

C.P.(CAA)/210/MB/2023
c¢/w C.A.(CAA)/115/MB/2023

value. The amalgamating companies envisage being able to share best
practices, cross-functional learnings, and utilize each other’s facilities
in a more efficient manner. Further, the marketing and distribution of

both entities can be collaborated.
(iii) The Scheme would result in the following synergies:

a. Operational integration and better facility utilisation: The
proposed amalgamation will provide an opportunity for
reduction of operational costs through better order loads through
pooling of orders, improved sales and production planning. Also,
the amalgamation will foster maintaining uniform KPIs
benchmarks including. consumption of coke, fuel and power, Fe-
bearing material, etc. which will reduce overall cost of production
and promoter efficiencies. Further, culture of sharing of best
practices, cross-functional 'earnings, will be fostered which will

promote greater systemic efficiency.

b. Improving customer satisfaction, services, and achieving greater
market presence in long products segment: Proposed
amalgamation would 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 of customer delight will be
fostered by transitioning to 'one-face' to customers thereby

\g\ them

making it easier to address customer needs
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH : C-1V

C.P.(CAA)/210/MB/2023
¢/w C.A.(CAA)/115/MB/2023

uniform product and service experience, resolving customer
complaints. ensuring on-time deliveries, and improved service
quality. With common credit management, customers are

expected to benefit from the channel financing facility as well.

Centralized procurement and inventory management: Inventory
management and sourcing of Stores, spares, MRO, and services
can be managed centrally which will Increase scale or operations
thereby improving negotiating power, reducing sourcing and

inventory management cost.

Efficiency in working capital and cash flow management:
Proposed amalgamation will reduce inventory, improve vendor
management, and better monitoring of 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 for growth and

sustenance.

Improving raw material security: Proposed amalgamation will
ensure improvement in raw material security for the Companies.
Iron ores sourced from the mines of the Companies can be
blended appropriately which can enhance overall life of mines of

the combined entities.
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH : C-1IV

C.P(CAA)/210/MB/2023
c/w C.A.(CAA)/115/MB/2023

Faster execution of projects in pipeline: The growth of the
Transferor Company will be fast tracked by leveraging the

Petitioner Company’s technical expertise and financial resources.

Rationalization of logistics cost: Consolidation and optimization
of stockyards could significantly reduce logistics and distribution
costs for the Companies. Clubbing of cargoes may help lower

shipping costs, port terminal charges and ocean freight.

Simplified structure and management efficiency: In line with
group level 5S strategy - simplification, synergy, scale,
sustainability, and speed — proposed amalgamation will simplify
group holding structure, improve agility to enable quicker
decision making, eliminate administrative duplications,
consequently reducing administrative costs of maintaining

separate entities.

Sharing of best practices in sustainability, safety, health and
environment: Adoption of improved safety, environment 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
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH : C-IV

C.P(CAA)/210/MB/2023
o/w C.A.(CAA)/115/MB/2023

10. The Board of Directors of the Petitioner Company and Transferor Company

11.

12.

13.

have approved the Scheme by passing their respective Board Resolutions

both dated September 22, 2022, which are annexed to the Petition.

The Counsel for the Petitioner Company further submits that the equity
shares of the Petitioner Company and Transferor Company are listed on the
BSE Limited (“BSE”) and National Stock Exchange of India Limited
(“NSE”) (collectively “Stock Exchanges”). The Stock Exchanges vide their
letters dated March 31, 2023, have respectively provided their ‘Observation
Letter’ to the Petitioner Company and Transferor Company, to file the
Scheme with this Tribunal, pursuant to which the Petitioner Company has

approached this Tribunal seeking its sanction to the Scheme.

The Counsel for the Petitioner Company submits that the Petition is filed in
consonance with the order dated May 16, 2023, passed by this Tribunal in
Company Scheme Application No. CA(CAA)/115/MB/2023.

The Counsel for the Petitioner Company submits that the Petition was
admitted by this Tribunal vide order dated August 08, 2023. Further, the
Petitioner Company has complied with all the requirements as per the
directions of this Tribunal including inter alia issuing notices indicating the
date of hearing and final disposal upon the regulatory authorities, persons
who have filed representations in response to notices published by the

Petitioner Company, secured lenders, publication of notice of the date of
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C.P.(CAA)/210/MB/2023
¢/w C.A.(CAA)/115/MB/2023

hosting of the notice along with a copy of the Scheme on its website and
has filed necessary Affidavit proving such compliance with this Tribunal.
Moreover, the Petitioner Company undertakes to comply with the
applicable statutory requirements, if any, as required under the Act and
Rules made thereunder, as and when applicable. The said undertaking

given by the Petitioner Company is accepted.

The RD has filed his report dated September 08, 2023 (“Report”) in respect
of the Petitioner Company setting out his observations on the Scheme. In
response to the observations made by the RD, the Petitioner Company has
given necessary clarifications and undertakings by way of an affidavit dated
September 09, 2023 and also served a copy of the affidavit upon the office of
the RD. The observations made by the RD and the clarifications and

undertakings given by the Petitioner Company are summarized in the table

below:

Sr. No. Para Observations in the Response of the
reference Report Petitioner Company
2. a) That on examination of the | The observations are

report of the Registrar of | self-explanatory and do
Companies, Mumbai dated

01.09.2023 for the
Petitioner Transferee
Company (Annexed as
Annexure A-1) that the
Petitioner Transferee
Company falls within the
Jjurisdiction of ROC,
Mumbai. It is submitted

not require a response.

that no representation e S
di h d A N\
regarding the propose S0 SARY L, SN\
/' 7 & a '.'.\: r fl::;:‘uf}. I.?E/" ; " ."-..‘\
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MUMBAI BENCH : C-IV

C.P.(CAA)/210/MB/2023
c/w C.A.(CAA)/115/MB/2023

2. (a) (1)

scheme of Arrangement
has been received in the
matter of the Petitioner

Company. Further, the
Petitioner Transferee
Company has filed

Financial Statements up to
31.03.2023.

That the ROC Mumbai in
his report dated
01.09.2023 has also stated
that No Inquiry, Inspection,
Investigations,
Prosecutions, Technical
Scrutiny and Complaint
under CA, 2013 have been
pending against the
Petitioner Companies.

2. (a) (ii) a)

As per provisions of section
232(3)(i) of CA, 2013 where
the transferor company is
dissolved, the fee, if any,
paid by the transferor
company on its authorized
capital shall be set off
against any fees payable
by the transferee company
on its authorized capital
shall be set off against any
fees payable by the
transferee company on its
authorized capital
subsequent to the
amalgamation. Therefore,
remaining fee, if any after
setting off the fees already
paid by the transferor
company on its authorized

The Petitioner Company
shall comply with the
provisions of Section
232 (3) (i) of the Act and
undertakes to  pay
necessary fees, if so
required in compliance

with applicable law.

&t(m
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IN THE NATIONAL COMPANY LAW TRIBUNAL

MUMBAI BENCH : C-1IV

C.P.(CAA)/210/MB/2023
c/w C.A.(CAA)/115/MB/2023

capital, must be paid by
the transferee company on

the increased authorized
capital ~ subsequent  to
amalgamation.

2. (a) (i) b)

Interest of the Creditors
should be protected.

Hence, the Petitioner
Companies shall undertake
to submit detail reply
against observations
mentioned above.

The Scheme does not

envisage or contain any

corporate debt
restructuring. The
creditors of the
Petitioner Company are
being paid in the
normal  course  of
business as per the

agreed terms and are
not called upon to make
any sacrifices, hence
their interests are not
getting affected in any
way. It is submitted that
the the

Petitioner Company are

assets of

in excess of and more
than sufficient to meet
all its external liabilities
and the Scheme will not
affect the

rights and interest of

adversely

any of its creditors in
any manner
whatsoever. It is further
submitted that pursuant
to the amalgamation of

the

Transferor
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IN THE NATIONAL COMPANY LAW TRIBUNAL

C.P.(CAA)/210/MB/2023
o/w C.A(CAA)/115/MB/2023

Petitioner Company, the
debt repayment
capacity of the
Petitioner Company will
not  be
affected and that the
post Scheme net worth
of the
Company  will  be

adversely

Petitioner

positive (refer to Net
Worth Certificatel
annexed at Exhibit 25 of
the captioned Company
Petition).

Therefore, the Scheme

Scheme

and the amalgamation
contemplated  thereby
will not adversely affect
the interests of the
creditors of the

Petitioner Company.

2. )

Transferee company
should undertake to
comply with the provisions
of section 232(3)(i) of the
Companies  Act, 2013
through appropriate
affirmation in respect of
fees payable by Transferee
Company for increase of
share capital on account of
merger of transfer of
companies.

The Petitioner Company
shall comply with the
provisions of Section
232 (3) (i) of Act and
undertakes to  pay
necessary fees, if so,
required in compliance

with applicable law.

2.¢)

In compliance of
Accounting Standard-14 or
IND-AS 103, as may be

The Petitioner Company
EHiythe
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MUMBAIBENCH : C-IV

IN THE NATIONAL COMPANY LAW TRIBUNAL

C.P.(CAA)/210/MB/2023
c/w C.A.(CAA)/115/MB/2023

applicable, the resultant
company shall pass such
accounting entries which
are necessary in
connection with the scheme
to comply with other
applicable Accounting
Standards including AS-5
or IND AS-8 etc.

Indian Accounting
Standards (Ind AS), as
notified under section
133 of the Act are
applicable to the
Petitioner Company and
financials are being
prepared in accordance
with the IND AS. In
compliance with the
proviso of section 232(3)
of the Act, a certificate
from the statutory
auditor has  been
obtained to certify that
the proposed
accounting treatment of
the scheme is in
compliance with the
Indian Accounting
Standards. In line with
this, the
Company undertakes to

Petitioner

pass such accounting
entries in relation with

the Scheme to comply

with all  applicable
Indian Accounting
Standards (Ind AS).

2. d)

The Hon'ble Tribunal may
kindly direct the Petitioner
Companies to file an
affidavit to the extent that
the Scheme enclosed to the
Company Application and

The Scheme annexed to
the Company Scheme
Application No.
CA(CAA)/1
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IN THE NATIONAL COMPANY LAW TRIBUNAL

C.P.(CAA)/210/MB/2023
¢/w C.A.(CAA)/115/MB/2023

Company Petition are one
and same and there is no
discrepancy, or no change
is made.

Petition No.
CP(CAA)210/2023  are
one and the same and
there is no discrepancy,
or change made to the

Scheme.

2. ¢€)

The Petitioner Companies
under provisions of section
230(5) of the Companies
Act 2013 have to serve
notices to concemned
authorities which are likely
to be affected by the
Amalgamation or
arrangement. Further, the
approval of the scheme by
the Hon'ble Tribunal may
not deter such authorities
to deal with any of the
issues arising after giving
effect to the scheme. The
decision of such authorities
shall be binding on the
petitioner companies
concerned.

The Petitioner Company
has served notices
under Section 230 (5) of
the Act to the concerned
authorities, as directed
by this Hon’ble Tribunal
vide order dated May
16, 2023, passed in the
captioned Company
Scheme Application.
The Petitioner Company
has filed its affidavit-of-
service proving
compliance with the
directions issued by the
Hon’ble Tribunal in this

regard.

2. 1)

As per Definition of the
Scheme,

"Appointed Date" means
opening of business on
April 1,2022, or such other
date as may be determined
by the Board of Directors of
the concerned Companies
or directed/ allowed by the
Competent Authority,

"Effective Date" means
the date or last of the dates

The Petitioner Company
is in compliance with
the requirements of
Circular No. F. No.
7/12/209/CL-1 dated
August 21, 2019, issued
by the
Corporate Affairs.

Ministry  of
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C.P.(CAA)/210/MB/2023
c/w C.A.(CAA)/115/MB/2023

on which the certified
copies of the order of the
Competent Authority
sanctioning the Scheme are
filed by the Transferor
Company and the
Transferee Company with
the Registrar of
Companies, Cuttak and
Registrar of Companies.
Mumbai (whichever is later)
after all the conditions and
matters referred to in
Clause 22 of the Scheme
occur or have been fulfilled,
obtained, or waived, as
applicable, in accordance
with this scheme, and
which filing may be a filling
independent of the filing
required to be made under
section 232(5) of the Act,
read with Rule 25(7) of the
Companies (Compromises,
Arrangements and
Amalgamations) Rules,
2016. Any reference in this
scheme to ‘'upon this
scheme becoming effective”
or 'effectiveness of this
scheme" or likewise, shall
mean the Effective Date;

"Record Date' means the
date to be mutually fixed
by the Board of Directors of
the Companies, for the
purpose of determining the
shareholders of the
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IN THE NATIONAL COMPANY LAW TRIBUNAL

C.P.(CAA)/210/MB/2023
¢/w C.A.(CAA)/115/MB/2023

Transferor Company to
whom New Shares would
be allotted pursuant to this
Scheme;

It is submitted that the
Petitioners may be asked
to comply with the
requirements as clarified
vide circular no. F. No.
7/12/2019/CL-l dated
21.08.2019 issued by the
Ministry  of  Corporate
Affairs.

2. g)

Petitioner Companies shall
undertake to comply with
the directions of the Income
Tax Department & GST
Department, if any.

The Petitioner Company
undertakes to comply
with the directions of
the Income Tax
& GST

Department, if any, in

Department

accordance with

applicable law.

2. h)

Petitioner Companies shall
undertake to comply with
the directions of the
concerned sectoral
Regulatory, if any.

That the  Petitioner
Company undertakes to
comply with the
directions of the
concerned sectoral
regulators, if any, in
accordance with

applicable law.

2.1)

Petitioner Companies are
listed companies hence
Petitioner Companies shall
undertake to comply with
observations raised by
NSE & BSE vide their letter
dated 31.03.2023 also

The Petitioner Company
undertakes to comply
with the observations
made by the NSE and
BSE vide thei E8))
dated March/ 31, _x\“-ﬁfj:j#‘ Yo,
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C.P.(CAA)/210/MB/2023
c/w C.A(CAA)/115/MB/2023

15.

16.

comply with SEBI (LODR) | and the SEBI (Listing,
Regulations, 2016. Obligation and
Disclosure
Requirements)
Regulations, 2016, as
applicable.

2.j) TATA STEEL LONG | Under clause 22.1(f) of
PRODUCTS LIMITED, the | the Scheme, the Scheme
Transferor Company 1is
registered office at 4 P.O-
Joda  KEONJHAR  OR
758034 IN, which falls|approval from the
under  jurisdiction of relevant benches of this
Hon'ble NCLT  Cuttak | Hon'ble Tribunal under
Bench, hence Petitioner | sections 230-232 of the
Company shall undertake | aq.

to obtain approval from
Hon'ble NCLT  Cuttak
Bench.

is conditional and

subject to receipt of

Mr. Tushar Wagh, Dy. Director (WR), Mumbai, Maharashtra appeared on
behalf of the Regional Director and submitted that their
observations/objections have been satisfactorily explained by the Petitioner
Company and are acceptable. Hence, the Regional Director does not have

any further objection to the proposed Scheme Company Petition.

The Counsel for the Petitioner Company submits that the Petitioner
Company has received certain representations from its creditors and from
certain regulators pursuant to the notices issued in compliance with order

dated May 16, 2023, passed by this Tribunal in Company Scheme

AN
by way of affidavits which are on record. Further, the Petitioner Cémpany;
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C.P.(CAA)/210/MB/2023
c/w C.A.(CAA)/115/MB/2023

17.

18.

19.

20.

has received representation from Deputy Commissioner of State Tax
(Legal), Office of Commissioner of State Tax, Althino, Panaji-Goa, pursuant
to the notices issued in compliance with the order dated August 08, 2023
passed by this Tribunal in Company Scheme Petition No.
CP(CAA)210/MB/2023 and has filed appropriate reply by way of an

affidavit which is on record.

From the material on record and after perusing the clarifications and
submissions of the Petitioner Company to the Report filed by the RD, the
Scheme appears to be fair and reasonable and is not violative of any

provisions of law and is not contrary to public policy.

Since all the requisite statutory compliances have been fulfilled, the Petition
[CP(CAA)/210/2023] filed by the Petitioner Company is made absolute in

terms of prayer clauses (a) of the Company Scheme Petition.

In view of the above, the Scheme is hereby sanctioned with the ‘Appointed

Date” as April 01, 2022.

The Petitioner Company is directed to file a certified copy of this order
along with a copy of the Scheme with the concerned Registrar of
Companies, electronically along with e-Form INC-28, within 30 days from
the date of receipt of the certified copy of this order along with the

sanctioned Scheme from the Registry duly certified by the Deputy/Assistant

Registrar of the National Company Law Tribunal, Mumbai Bench ,’//,55:"7‘
frin
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C.P.(CAA)/210/MB/2023
c¢/w C.A(CAA)/115/MB/2023

21.

22,

23.

24.

25!

The Petitioner Company is directed to lodge a copy of this Order along with
a copy of the Scheme duly certified by the Deputy/ Assistant Registrar of the
National Company Law Tribunal, Mumbai Bench with the concerned
Superintendent of Stamps, for the purpose of adjudication of stamp duty

payable, if any, within 60 days of receipt of the certified copy of this order.

The Income Tax Department will be at liberty to examine the aspect of any
tax payable as a result of this scheme and in case it is found that the scheme
ultimately results in tax avoidance under the provisions of Income Tax Act,
it shall be open to the income tax authorities to take necessary action as

possible under the Income Tax Law.

All concerned authorities to act on the certified copy of this order along
with the sanctioned Scheme, duly certified by the Deputy/Assistant

Registrar of the National Company Law Tribunal, Mumbai Bench.

Petitioner Company is at liberty to apply to this Tribunal in this matter for

any directions or modifications that may be necessary.

With the above directions, CP(CAA)-210(MB)/2023 c/w CA(CAA)-
115(MB)/2023 is allowed and disposed of. File to be consigned to records.

Sd/- Sd/-
Anu Jagmohan Singh Kishore Vemulapalli
Member (Technical) Member (Judicial)

20.10.2023/pvs/s
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Exhibit S

"SCHEME OF AMALGAMATION:

UNDER SECTIONS 230 0232 OF THE COMPANIES ACT, 2013
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SCHEME OF AMALGAMATION

The Stheme is divided Intd the fallowing pares:

abjectlve of the Schnrnq. -.-mtn;fns of husinass. entities involved In the Scheme, |
Impact of the Scheme on shareholders, cost benefit, effectivoness of the Scheme,
definitions and interpretation and share capital af the Companias

1l

Amalgamation of the Transferor Company gwnh the Transferee Company

General terms and condilions

The Schewe also provides -for variovs other matders. cinsequential-or otherwise lntegraly
cannecied hermwith,




£l

1.2
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PART i~ GENERAL
PREAMELE

This scheme of amalgamation ks presented under Sections 230 to 232 and other applicable
provisions of the Act (os defined hereinofted and Section 2[1B] &f the IT Act os defied
hereinafter] amangst Tata Steed Limited, Tata Stea! Long Products Umited and thelr respective
shareholders.

This scheme of amalgamation {herelnaRer referred to a3 the "Scheme") provides for the mergar
of the Transferor Company (a3 defined hereinafrer) with the Trensferee Company (as defined
hereipofier), pursuant to Sactions 230 to 232 anid other r:lwam provisions of the Act, such that;

(2) all the assets of the Transferor Company, shall bemmu the pmperty at the Transferen-
Campany, by virtue of this amalgamition;

(b) all the labliities of the Transferar Company; shail betome the llauulmes af the Transferea
Company, by vire of :ms amalgemation;

|} wansfer of the authorisad share capital of the Transferar Compary to the Transferae
Company as proviied in Part 1l of this Scheme, and maqumﬁal incrassa Ini the authorisad
share capital of the Transferee Company as provided in Part 11l of this Scheme:

(d) canceliation of all the issued share capltal of the Transferor Company which shatl be affected
a5 a part of the Scheme and not in accordanca with Section 66 of the Act and issue of New
Shares. as provided In Clausa 152 of this $cheme, to the Eligible Members las defined
hereinafter) (other than the Transferee Compary) as-per the approved valuation ragoet, In
accotdanie with Part il of this Scheme; and

(e) ¢issolution of the Transferor Company, without beliig waund up.
BACKGROLIND
Tata Stesl Limited

{a} Tata Stee! Limited Is 2 fistedt public company incorporated under the Companies Att, 1882
[and an existing cornpany under the Ast) snd has its reglstered offlce 3t Bombay House, 24,
Homl Moy Street, Fort, Mumbal- 400001, Maharsshtra (“Transferes ‘Company’). The
Corperaty Identiflcation Number of the Transferee Company 1s (27100MH1907 PLONOD2ED.

{b) The Transfecee Company was incorpotsted.on August 26; 1907

() The Transferee Company is one of the ieadtne global steel companias, with over 100
(hundred) years of experience In the stel sector and s a pioneer of steel manufacturing In
India. The Transfetee Company Is sisc amongst the lowest cost integrated stoal
manufacturers in (ndla, with 1009 (hundred petceat) captive Iran ore sources. With its wide
portfollo of downstream, value-sdded and branded products, the Transferee Company calérs
to customers across all segments through Its well-established distribution network. it has
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operations In India, Eutope and South East Asla. Tata Steel Group is one of she prominent
gecgraphically diversified steel producers, In addition, It has. aceess to deep end of the
markets and customer through Its vast salvs and disttibution tatwiprk,

{dl Raw material operations of the Transferee Compary ate focated in India, Mozambique; and
Canada, Manufacturing fadlitles are located in India, Thailand, Metherlands, and United
Kingdom with cumulative crude steel capicity being 34 {thirty fou) millian tons per annum,
The Transferee Company Is structured into several strategic business units aligned to product
<ategories mcluding, Mat products, long products; tubes, wires, hearings, ferro-alloys, etc, The
Transferee Company has been aiming to increase resilience of the business to steel business
cycles by developing knowiedge and [ntellectual property in new materials. Transferee
Compony has been foraying into areas suth as composites, graphens, snd advanced ceEramics.

{e} The equity shares of the Transferes Company are listed on the BSE Umnited ('BSE") and the
Nitlonal Stock Exchange of Indla Limited [“NSE") (herelnafter collectively referred as the
“Stock Exchanges™), The global depository receipts of the Transferee Company are listed an
the Luxembourg Stack Exchange and the London Stock Exchange, Further, the ungecuraed-
redeemable non-convertible debentures of the Transferae Company are fisted on the
wholesale debt market segments of the BSE,

Tata Steel Long Broducts Limited

|a} Tata Staat Long Products Limited isa Hsted public company incorparated under the provisions
of the Companies Act, 1956 {gnd an existing company under th Act) snd has fts reglstered
office atJoda Keanjhar Odisha 758 034 (“Transferor Company™), The corperste entifice ton

number of the Transferer Company Is L271020R1982 PLECDI091.

{bi} The Transferor Company was incorporated on luly 31, 2982 as Ipltata Spange lron Limited
with the Registrar of Companles, Cuttack, Odisha, The rame of the Transferor Company was
subsequently changed to Tota Spange fron Limited with effect from Septerber 24, 1996 and
10 Tato Steel Long Products Limited with effect from August 20, 2019 and a fresh certificate
of incorporation consequent upan change of naste was pranted.

(€] ‘The Transferar Company i5 In the business of production and marketing of sponge lran, which
Is o single end use (steel making) and s singlé groce product. it Has also one of the largest
specialty steel plants In India in the SBQ (special bat fQuality) segment with an annual capacity
of ene million tens per annum and the mérchant DRI segments with a strong presence in the
wire rod market, '

(d] The Transfesee Company, ason the date of spproval of the Schame by the Baard, Le., as on
September 22, 2022, holds 3,37,86,521 {three crares thirty saven kikhs gighty six thousand
five hundred twenly one) equity shares constituting 74.91% (seventy four paint nina one
percent) of the equity share caplial of the Transferor Company and consequantly the
Transferor Cormpany s 2 subsidiary of the Transferee Company, Addinanally, the Transferoe

Company also halds 1,27,00,00,000 {one hundred and twenty sevin cronme) non-canusrtibla
(eneemable preference shares of the Transferor Company,

1#} The shares of tha Trassferar l.?n"mp_mw_ are lisiod an tha: NSE and the 68E,

ZIONN

A ﬁﬂ‘i’ﬂk
ﬁ,‘\whfﬂ’i,”‘-@ .

(LB R




31

41

12

43

50

51

79

WEED FOR THE SCHEME

The Transferee Company is one of the leading global steel companies, with aver 100 (hundrad)
¥ears of experiencea In the steel sector and s a plonger of steel manufscturing in Indlz. The
Transferor Company s In the business of production and marketing of sponge iren, which is a
single end use {steel making) and a single grade product. (1 'hos aleo one of the largest specialty
steel piants in Indla in the special bar quality segment, The amalgsmation witl consolidate the
business of the Transferor Campany and Transferen Company wirch will result in focused growih,
opectional efficiencies, and business synergies, In addition, resulting corporate balding siructure
will bring enhanced aglilty to business ecosystam nf the merged entify.

RATICNALE AND OBIECTIVE GF THE SCHEME

The Companles {os defined hereinafter) beliove that the rescurces of the merged entity can be
pealed to unlock the apportunity for creating sharehoider value.

The Companies envisage belng able to shire best practices, Lross-functional learmings; and utiiize
each other’s facilities 0 @ more efficlsnt manner,

Marketing and distrlbution netiork of both entities can be collaborated.

SYNERGIES OF BUSINESS OF THE ENTITIES INVOLVED IN THE SCHEME
The prapased sehome would result In the quuwfng synargies:

{3} Operational integration and better facllity utilisation: The emalgamation will provide an
pportunity for reduction of gperationalcosts through better order oads through paoling
af orders, impraved sales and production planning. Alse, the amalgamation will foster
maintalning uniform KPls benchmarks including, tonsumption of coke, fuel and pawer,
Fe-beacing material, etc, which will reduce overall cost of production and ‘promoter
efficlencies. Furthey, culiure of sharirig of best prictices, cross-functional learnings, will
be fostered which wili promote greatar systeric efficiency.

(b) Improving customer satistaction, services, and achiaving greater market presence in
long produets segment: Propossd amalgamatlon would integrate all Jong praducts
businesses under a single umbrella fastering anintegrated approach 1o markel. Sales and
distribution network will be poated, faclllcating in increasing market penetration. Colnsre
of customer dellght will be fostered by transitioning ta ‘ane-face’ to custamers thereby
making It easier to address custamer needs by providing therm uniform praduct and
service expetience, fesolving customer complaints, ensuring on-time daliveries, and
improved service guality, With common credit manegement, customers are mrpected 1o

benefit from the channel financing facllity as well.

{c) Centrallzed procurement and inventory managemant: Inventory. management and
sourcing of stores, sparés, MRO, and services can be managed centrally which Wil
Incsease stale of pperatlians thereby improving negotisting power, reducing sourGnj and
inventary management cost.,
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(6} Efficency In working capital and cash flow management: Proposed amalgamation will
reguce Inventory, improve vendor management, and Better monftoring of age prafile of
creditors, thereby releasing working capital from the system, Further, efficiency (n debt

and cash management will Improve substantially enabling the entities to have unfettared
access to cash fluw generated which can be deployed for growth and stistenancs,

(e)  improving raw material security: Proposed amaigamation will ensure improvement in
faw materlal serurity for the Companles. Iron ores sourced from the mines of the
Companles can be blended appropriately which can enhance overall life of mines of the
combined entities. !

i Faster exncution of projects in plpeline: The grawth of the Transferor Company will be
fast tracked by keversging Transferee Company's technlcal expertise and fingndal
rESOUrces,

(g} Rationalization of log!stics custs: Cansolidation ‘and optimization of stockyerds could
significantly reduce logistics and distribution costs for the Companies. Clubbing of cargees
may #relp lower shipping costs, port temln_il.ciqus_md ocean frefght.

(1] Simplified structure and management efffclancy: In fne with: group level 58 etrategy —
simplification, synergy, scale, sustainabifity, and speed ~ proposed amalgemation will
simplify group holding strueturs, lmprove agility ta mnable guicker decision making,
¢liminate administrative duplications, consequently reducing adminlstrative costs of
malntaming separate enthlos.

i Sharing of bast practices in sustainability, safety, hesith and anviconment: Adoption of
improved safety, environment and sustainabllity practices. owing to a centralized
committe 4t combined level to provide focused approach towartds safety, envirenment
and sustainability practices resuiting in overs|l impravement. Further, ovaral| tachnology
maturity can be enhanced by the mecged entity thraugh unfetiered sccess to vach other's
infarmation technology applications and systems.

IMPACT OF THE ECHEME N SHAREHOLDERS

For the shareholders of the Transferee Company, the. propased Scheme will result in sconomles
of scale ond consolidation of opportunities will (mprove profitabllity and enhance overal|
shareholder value, This Is particularly marked In the improved synargles that wilf sclse pursusnt
to the Scheme, The impact of the Scherne on e shareholdaes, fncluding the public shareholdurs,

would be the same in sl respects and nio shareholder is @xpacted to have any disproportionate
advantage or disadvantage in any mariner,

For the sharehoiders of the Transferor Compary, the Scheme will provide an opportunlty to
improve the economic value for the shareholdars. This is particularly marked in the Improved
synergies that will arlse pursuant to the Scheme, The proposed Schome will result In deriving
banefits for future capucity expansion and funding of cepital expenditure, glvan the strong erecdit
raung of the Transteree Company. Thus, upon the Scheme becoming-effective, the shureholders
of the Transferor Company will be able to participate in the growth of the Transferee Company,
wehich Is the Iargest steal manufacturing company in indla, as on dats,




7.1

&l

%1

81

COST BENEFIT

The implementation of the Scheme would lnvolve Incurring costs Including, administrative cost,
statutory dues, cost of advisors, etc. However, the long-term beneflls are expected to outwaigh
costs towards impiernentation of the Schenie, -

EFFECTIVENESS OF THE SCHEME

Upon the sanction of the Scheme by the Competent AUthority, (defined hereinafter) the Scheme
shall became operative on and fram the Effective Date [defined hereinaftee) end the Transferor
Company shall stand transferred to and bie vested in the Transferee Company on and front and
with effect from the Appointed Date (defined hereinafter) forall Intant and purposes and the
Transferar Company shall stand dissolved without being wound up.

DEFINITIONS

Iy this Scheme, unless repugnant 1o the meaning or context thareef, {i) capltafized terms defined
by inclusion In quatations and/for the pareathesis have the meaning so ascrided; and [[I) the
following expressions shall have the meanings respectively assigned agalnst them:

(2} “Act® means the Companies Act, 2013, and all amepdments or statutory modifications
thereto or re-enactments thereof, including any rules made thmun;der_ ar notificatlons,

cireulars or ordess made/ lssued thereunder from time to time;

(b} “Applicable Law” means (a) spplicsble statutes, anactments, acts of legishature or
parliament, laws, ordinances, rules, bye-laws, reguletions; natifications, puidelines, of
policies of any spplicable country anclfor jurisdiction; (b} writ, injunction, diractiohs,
diractives, judgment, arbitrel award, decree, orders ar approvals of, or agreements with, any
Appropriate Authority of recognized stock exchange;

(c] “Appolnted Bate" means opening of business on Aprl 1, 2022, or stich ather date asmuy be
determined by the Board of Directors of the concerned Companies or directed/ allowed by
the Comprtent Authurfty;

(d) "Appropriate Authority’ means any natianal, state, provingial, locaf or simllar govarnmental,
statulory, cegulatory, sdministrative authority, agency, commission, departmental ar public
body or authorily, board, S£8I, Stock Exchanges; tribinal or court or other entity authorlzed
to make laws, rules, regulations, standards, requirements, procedures or to pass ditections
or orders, in each case having the force of law, or any non-governments regulatory pr
administrative authority, body or ather arganization to the axtent that the rules, regulations
and standards, requirements, procedures or rdars of such sutharlty, body or gther
orgonization have the force of law, as mey be appllcable;

{c) “Board of Directors” ar “Board” in relation to the Transferor Company and/or the Transferee
Sonipany, ex G case My b, means the Board of Direttors of such compaty in office at the
relevant time, and unless it is repugnant to the contest, shall Include a cammiltae dyly
tanstituted and authorised for the purpazes of matters pertalplng to this amalgamation,
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Sthome and/or any atber magter relating thersto;

“Companles” means the Transferor Company and the Transferee Corypany collectively, and
“Company” shall mean any one of them as the context may require; '

"Competant Authority” meansthe releyvant bench/es ofthe National Company Law Tribunal,
or such other forum or authority as moy be vested with any of the powers of the above
mentioned tribunal underthe Act for approving any schama of arrangement, campromise o
reconstruction of 2 company under Sections 230 to 232 of the Act, before which the
confirmation petitioa/s in terms of Rule 15 of the Companies {Compromises, Arrangements
and Amalgamations) Rulos, 2016 isfare filed by ‘the Transferor Company and/or the
Transferea Company, as the case may be;

“Effective Date” means the date or lsst of the dstesonwhich the certiffed copies of the order
of the Competent Authority sanctigning the Schieme are filed by the Transferor Company and
the Transferee Company with the Registrar of Companies, Cuttack and Registear of
Companies, Mumbai (whichaver Ls lster] after alf the conditions and matters referred to in
Clause 22 of the Sctieme occur or have been fulfitled, ohtainad or wislved, as appficable, In
atcordance with this Scheme, and which fillng may be w filing Independent of the filing
required 1o be made under Setion 232{5) of the Act, read with Rule 257} of the Companles
{Compromises, Arrangements and Amalgamations) Rules, 2016. Any references in this
Sthema to “upan this Scheme bacoming effective® or Toffactivenass of this Scheme® or

Jikevese, shall mean the Effective Date;

“Eligible Members” has the meaning given tq it in Clause 15.2.af Pare Jt of this Scheme;

“Employees” mean il employees, Fany, an tié payrol of the Transferor Company, as on the
Effective Date; '

“Encumbrance” means without lmitation (I} any optons, clalm, pre-emptive nght,
easoment, limitation, attachment, restraint, mortgage, churge {whither fixed ar flosting),
pledge, lien, hypathecation, assignment, deed of trust, title retantion, security Interest or
other encumbrance or Interest of any kind securing er conlerring any priofty of paymant in
respect of any obiigation of any person, Including any right granted by a transaetlan which,
in legal tenms, Is not the granting of security but which has an economic or financisl effect
similar to the pranting of security under Applicable Law, fncluding any option or right of pre-
emption, public fight, comman right, easement tights, any attachment, resiriction on use,
tramsfer, receipt of income or exerdise of any other attribute of ownership, right of set.off
andf or any other interest held by a third party; (il) any voting agreomant, conditional ssle
contracts, Interest, option, right of first offer pr kransfer restriction; i) any adverse clalm as
to title, possession or use; and/ or (iv) any agreement, conditional or otherwlso, to creats any
of the foregoing and the terms “Encumbered”, "Encumber” shall be canstrued accordingly;

"GST Act” means Central Goods and Services Act, 2017 and all amandiments ‘or statutory
madifications thereto or re-enactmants thereof, ncluding any rulex mads thepresndar or
notifications, clriulass or orders made/ issued thersunder from time to time;

{m} "IT Act™ means Inceme Fax Act, 1961, the Tinance acks; amendment acts and Gthar direct
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taxatlon laws of [ndia (to the extent that such flaance acts, amendment acts and other direct
taxation [aws, amend of 7elate to the taxes and surcharge imposed ynder the Income-tax Act,
1962) asmay be amended from time to time and the vulas, reguistions, circulars, notifications
and directions issued thereundes: '

(n} “Liabilities" means all debts {whether in Indlan Rupees or forelgn currency), labilities
(including bills payable; Interestacarced, statutory reserves, provisions and st ather liabifities
Including contingant liabifities, and obligations under any licenses or permits oe schiemes),
loans raised and used, obligations incurred, duties of any kind, nature ar description and
undertakings of every klad or nature arnd the liabllities of any description whatsosver
whether or not provided In the books of arcounts or disclosed In the financlal statements of
the Transferor Company, whether present or future, and howsoever reised ar incurred or
utilized alarsg with any charge; encumbrance, Han or security thereon;

(o] “LODR Regulations™ means the Secutities and Exchange Board of india, [I’.vistlns Obligatlons
and Disclosure Requirements} Regulations, 2015, and ingludes &l the amendmenis or
statutary modiflcations thersto or re-enactmants theraof;

(p) "New Shares™ has the meaning given ta It in Clause 15,2 of Part 1 of this Scheme;

[a} “Record Data” means tha date to be mutually fixed by the Board of Directors of the
Companies, for the purpose of determining the shareholders of the Transferor Company to
whar tew Shares would be allotted pursuant to this Scheme;

fr} “Registrar of Companies™ means the Reglstrar of Companies, Cutteck or Reglstrar of
Companies, Mumbai ie. the relevsnt Reglstrar of Companies having territorial jurlstliction In
the state(s) in which the respective registered offices of the Companies are lscated;

(s} “Rupees” or "Ri.” meens the Indlan rupes wehilch 15 the awfyl cusrrency of indla;

(t} “Scheme" or “the Scheme” or “this Schame™ means this scheme of analgamation, In #s
present form or this Szheme with sny amendiment(s) or modification(sy if any, made by the
shureholders of the respective Companies and accepted by the Boards of the respective
Companies or such modification(s) as may be imposed by any Appropriate Authorlty and/or
diractad to be made by the NCLT{3) while sanctianing the Schame; )

{u) “SEBP means the Securities and Exchange Board of ndia established under the Securitles
and Exchznge $oard of [odis Act, 1992; e

fvl "SEBI Clroulsrs” ineans together (i) Circular no, CRO/DI3/CIR/2017/21 dated 10 March 2017;
() Circular no. CFD/DIA/CIR/2017/26 dated 23 March 2017, {¢} Cirevlar no,
CFD/DIL3/CIR/2017/105 dated 21 Septembar 2017; (d) Crcular no. CED/DIL3/CIA/2018/2
dated 3 January 2018; (e| Circular no. SEBI/HO/CFD/DILI/CIR/P/2019/182 dated 12
September 2019; (f) Cireular no. SEBIZHO/CFD/DILY/CIA/P/2020/215 dated 3 November
2020; (g} Clrcutar ne, SEBYHO/CFD/DIL2/CIR/P/2021/0000000657 datad 16 November 2021
(N} Circular no. SEBI/HO/CFO/DIL2/CIR/P/2021/0000000659 dated 18 November 2021, (1)
Circular o, SEBY/HO/CFD/SSEP/CIR/P/2022/003, dated January 03, 2022; and (j| Circular no..
SEBI/HO/CFD/DIL2/CIR/P/2022/11, dated February 01, 2022,0n Schames of Arrangement by
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Listed Entitles and Relaxation under subscule: {7} of rule 19 of the Securities Centracts
(Regulation) Rulés, 1957 (as amended from time to Ume) Issueg by SEBI 0¢ any other circutars
issued by SEB| applicable to schemes of arrangament from time to time;

_g

“$hare Exchange Ratjo® has the mesning given to it i Clause 15.2 of Part 11 of this Scheme;

[x) “Stock Exchanges™ mesns BSE. Limited ,and':ﬂaﬁqhﬂ ;Stndt: ;Eshchanaar of indla Limited,
collectively; '

(v} "Transferes Company” means Tata Steet Limited, a listed public company Incorporated

undar the Companies Act, 1882 [and an existing company under the Act) and heving CIN
m1oammsn7mnuezaoananav_|ng-ns registered ofﬁ:.-..atlaqmbay House, 24, Homi Mady
Street, Fart, Mumbai- 400001, Maharashtra:

{2t “Transferor Company” means Tata Steal Long Products Limited, a Iistad public company
Incarparated usder the provisions of the Companles Act, 1955 {and an existing company
under the Act) and having CIN L271020R1982P1C001091 and baving its Teglstered office at

loda Keonjhar Odisha 758 034; and

{eal “Undertaking” means all the undertaking and the entire business of the Yrgnsferor Company
a5 a ging cancern ag on the Appointed Date, including all fts assets, propecties (whether
movable or immovabla, tanglble or Inumible),_lnuﬂlmnm,;righu, approvals, licensas and
powers, leasehold rights and all it debis, autstanding, fiabltilies, duties, obligations, and
employees including, but not In any way limied to, ths following:

) ail Immovabie properties and rights therato L.e, land together with the bulldings and
structures standlng thereon [Whether fréehold, lessehold, feave and lizensed, right of
wity, tenandles or otheretse} induding rouds, ‘deains ond culverss, civil Works,
foundations for civil works, buildings, warehouses; offices, etc, whether or not
recorded in the books of aceounts of the Transferot Company and afl docurnents
{including panchnamas, declarations, receipta) of title, fights and easements in ralation
thereto and all rights, covenants, continuing Hghts, title and Enterest, benofits and
Interests of rental agraements for lmase or liconse or ether Hghts to ysa nf promisos,
in cohnection with the said immovable praperties;

{}  all assats, as are rmovable in nature forming purt of the Transférar Company, whether
present or future or contingent, tangfble o intangible, n possession of o, corporenl
or incarporedl, in each cass, whersver sltusted (capital work In progress, furniture,
fixtures, fixed assets, computers, sir canditioners, appilances, accessories, office
equipment, communication faclities, Instaliations, vebicles, inventares, stock in
trade, stores and spares, packing matarial, raw material, taols and plants), actfonable
tlaims, varnest montes and sundry debtors, prapaid expenses, bills of exchange,
promissory notes; finarcial Assets, [mvestmentand sharesin entities/ branchesin indla,
autstanding foans and sdvances, recoverable in cash or in kind or for value 1o be
received, tecelvables, funds, cash and bank balances and deposits including aceryed
interest thereto with governmenrit, semi-government, locst and ather autharities rnd ||
badles, banks, customers snd ather persons, dividends teclared or interest accrued||

thareun. raserves, provissons. funds, benefits af aif agreetnontys. bonds dabentures,
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dehenture stock, unlts or pass through certiflcates, the benchits of any banl
Buacantees, performance guarantees and all the tax related assets/credits, tax
refunds, Incentives, allowances, exemptions or rebates or such other benefits
including but not limited to goads and service tax input eredits, service tax Input
credits, central extise, cenvat <redit, value added tax credits, value added/ sales tay/
entry tax cradits or set-offs, income tax including advance tax, withhioiding tax/
TDS/TCS, taxes withbeld! paid in a forelgn coumty, self-assessmant tax, regular tax,
minimum alternate tax, dividend distribution ta, securities transsgtion tax, deferrad
tax assets/ liabilities, tax refunds, accumulated losses undar the 1T Act and allowance ,
for unahsorbed depreciation undar the |T Act and a5 per books of account, rights of
any claim not made by the Transferor Company In respect of any refund of tax, d uty,
cess or other charge, including any erronzols ar excess payment thersof made by the
Transferor Comparny and any interost thereon, with regard to any law, dct or rule or
scheme made by the Appropriate Authority;

{lil) all permits, licenses, parmissions, right of way, approvals, autharisations, clearsnces,
consents, benefits, registrations, rights, entitlements; credits, «certificates, awards,
sanctions, allotments, quotas, oo objection certlficates, exgmptions; pre-
qualifications, hid acceptances, cancassions, subsidies, tax deferrals and exemptions
and ather benefits (in each case including the benefit of any applicstions made for the
same), Incorme tax henefits/ holidays and exemptions Including the right 1o deduction
for the residual period, i.e., for the period remaining as an the Appointed Date put of
the totsl period for which the deduction is avallable In law, If any, liberties and
advantages, approval for commlssloning of profect and bther licansas or clearances
granted/ issued/ fiven by any gevernmental, ststutory or regulatory or local or
administrativa bodies, oeganizations or companies for the purpose of carrying on its
existing business o in cannection therewith-Including those relating to privilegns,
povsers, facliities of every kind and description of whatsoever nature and the benefits
thereto that form pait of the Transferor Company;

(iv) =l the mines, induding spplications for minng leases, with all necessary llosnses,
approvals, clesrances; all mine Infrastructures standing on the mining lease land and
surface rights; all Jetters of Intent, composite licanses, whether already granted or far

which an applications is pending a5 an the Effective Date, inchiding the fallowing lease:

August 16, | 155.074
2025 fand | hector
extendable i1 |
2055)

Vilsya # I lron Ore
Mines

Village: Ghatkuri

Dist: West Singhbhum

tharkhand

(v} mining infrastructure such as tangible assets used for mining operations, heing civil
works, warkshops, immovable ore winning equipment, foundations, embankments,
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pavemants, electrical systems, communication systems, relief centers, site
administrative offices, fixed installations, ore handling arrangements, crushing and
cenveying systems, raflway sidings, pits, shafts, inclines, underground transport
systems, hauling systems land demarcated for affarestation and land for rehabilitation
and resettiement of persons affected by mining operations under the relevant law;

(vly il mglsumlon_s-obt_almd under Value Added Tay Laws, Céntral Sales Tax Act, 1956,
GSF Act, including the following unit wise certificates:

Plot-49/50, KM Stone, Singhs! Compound, NH-2, Delhi | 0GAABCTO230D124
Mathura Road Highway, Vill-Baghols, Faridabad,
Palvrai, Haryana, 123102 -
2, | Plet No, 90, Singhal Compound, Diwas- Naks, A.8. | 22AABCTO2 300128
Road, Lasudia Mori, Indore, Indore, Madhya Pradesh,
452010 _ ]
3, | Phase-V, Tata Spunge Iron Limitad; Adityagur industrial | 0AABCTO230012E
Ared, Gamahatla, Jamshedpur, Setalkela-Kharsawan,
Iharkhand, 832108
4. | Plor No, 357/75, Waghjsl Nagar, Chakan Telegaon | 27AMBCTN230DEZ0
Road, Chalan, Purie, Pune, Mabamshios, 430501
5. | Plot MNo. L9, Phase:ll, Sipcot Industral Park, | S3AABCTO230D127
Stiperumbudur, Kancheepuram, Chennal, Tamil Nady,
602105 .
6 | 12" Floor, Tata Centre, 43 Jawaharlal Nehru Road, | 1DAABCTOZ3001ZX
Kolkata, West Bengol, 700071 ' _
7. | Ground floor, Tata Steel Long Preducts| Limited, | 21ANBCTO230D12C
Beleipada, Keonjhar, kandulhar, Odisha, 758034

(vill all contracis, agreements, purchasa arders/ sewlee  orders, operatlon and
maintenance contracts, beneft of any srangements, allotments, approvals,
authorlties, registrations, exernptions, beneffts, walvers, seourity and prher
agiedments, engagements, memoranda of understanding/ nde rtakings/ agreemants,
memoranda of agreed points, bids, tenders, tarif policles, exprassions af intarest,
letters of Intent, hire and purchase arrangements, agreements/deeds for hine of fitted
assets, equipment puschase agreements, sgreements with customers, purchase antd
other agreements with the supplier/ manufacturer of gaods/ service providers, other
arrangements, undertakings, deeds, bonds, wchemes, cuncession agréements,
lnsurance policies, insurance covers and claims, tlearances and other instruments of
whatsoever nature and deseription, whether vested or petontial and written, oral or
otherwise and all rights, titls, Interests, assurances, clalms srd benefits thereunger;

Iviil) alf insurance policies partaining to the Transhercr Companys

(x}  all Intellectual property rights, #pplications (including hacdware, software, licenses,

MO
ware, s SONN
source codes, object code; algorithm -and scripts), registrations, servers, software e

7,

AN Ligy,
_ "ty
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10.1

{x)

()

(W)

aseets, hardware assets, cloud, duts cénters, any devices Including but not limited to
laptops and mobile devices, goodwill, trade names, service marks, copyrights, patents,
project desigas, marketing autharl:ation, approvals, marketing intangibles, permits,
permissians, Incentlves, privileges, specinl status, domain names, designs, trade
secrets, research and studles, technical knowhow, confidential information and other
benefits |in each case Including the benefit of any applications made for the same) and
all such rigts of whatsoever description and nature;

all rights te use, substribe oivd avail, transfer or sell telephanes, facsimlle; email,
internet, leased line connections and installations, utiities, electricity and other
services, reserves, provisions, funds, benefits of assets or propertles or othes intarests:
held in trusts, reglstrations, engagements, arrangements of oll kind, privileges and afl
other rights, easements, libertigs and adwantages of whatsomver nature and
wheresoever situated halnaulna to or in the ownasship, power or possession and In
control of or vested In or granted In favour of or enjoyed and all other Interests of
whatsoever nature belonging to or In the owriership, power, possassion or caritrol of
o¢ vested In or granted in favaur of or held for the beneflt of ‘orenjoyed by Transteror
Company;

all books, records, files, papers, enginegring and process infun-natlnn, softuware
liearses (whether proprietary or otherwise), test reports, computer programmes,
drawings, manuals, data, databases including databasss for procurement, commercial
and management, catalogues, guotations, manuals, sales and advertising marertals,
product ragistrabons, dosslers, praduct master cards, {ists of present and former
customers and suppliers including service: providers, athor customer information,
customer credit information, customer/ supplier peicing informatian, and all other
books and recards, whether In physlicel or electronlc Fosm and all other Interest of
whatsoever nature be{ongin; 1o or ih the ownership, puwer or possesslon and it the
cantrol uf or vestad |n of granted in favour of or held for the benedit of or enjoyed by
the Transferar Company;

the Employoes, If any, Including liabilities of Transferot Company with regard to'the
Employees, if amy, with respect to the payment of gratuity, suparannuation, pension
benefits and provident fund or other compensation ar banefits, if any, whether in the
eventof resignation, deathy; retirement, retrepchment or atherwise, sxon thy fffective
Dote; and

all suits, actions, legal or- other proceedings Including auasl-fudiclal, arhitral of
whatsoover nature Involving or continued of to be enforced by or against the
Transterar Company, which sre capable of baing tontinued by or agalnst the
Transferor Company under the Applicable Law.

INTERPRETATION

The expressions, which are used in this-Scheme and net defined in this Scheme shall, unless
repugnant or contrany to the context ae meaning hereof, have the same’ mennlnsa:crtbed to tham
under the Act, the Securitios Contracts (Regulstion) Act, 1956, Securities and Exchange Board of
India Act, 1992 {Including the rep;ulatluns made themunder}, the Depasitores Act, 1956 and other
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Applicatle Laws, rules, regulations, by-aws, 7 the case: may be, Including any statutory
medification or re-enactment thereof, from timé to time.. - '

References to Clauses and recitals, unlegs otherwise provided, dre 1o Clauses and racitals to this
Scheme,

The headings berein shafl not affect the canstriction of this Scheme,

The singular shall [n¢lude the plural‘srid vice versa; uh#;m&_repms'zm onp gender includa all
genders. ) ) )

Any phrasa introduced by the tarms “including”, “Inclede”, “in ‘particular® or any similer
expression shall ba construed as Iustrative and shall not limit the sense of the words preceding
those terms,

References to a person includes any Individal, ﬁrm','-bqﬂy'curpmte-{whather.-lncmpomd or
nat), Appropriate Authority, or any joint venture, association, parnership, works councll ar
employee representatives’ bady (whether or pat having separate legal personality).

Terms “hereof”, “herein”, "hereby”, "hereto” and dervative or similar words shall refer to this
entlre Scheme or specified Clauses of this Schome, as the case may be.

A referento ta “writing* or “written” lncl‘uﬂes,_ peinting, typing. lthography and ather means of
reproducing words In § visibie form including e-mail.

Aelerence (o any agresmant, contract, qoqumentqr.a_mnunjjeatprm any provisian theraof shall
Include refesences to any such agreement, cortract, dooument or arrangement s it may, sfter
the date herecf, fram time to time, be emended; supplemented or novated:

References to any provision of law or legislition or reguiation shall include; (a} such provision as
frasn time to time amended, modified, re-enacted or consolidated [whether before or after the
date of this Scheme) ta the extent such amendment, modification, re-enactment or consalidation
epplies or Is capable of spplying te'the transactlon entered into under this Scheme and (1o the
axtent liabliity there under may exlist or can arise) shall include any past statutory provision {as
amended, modified, re-anacted or consolidated from fime to. time} which the provision refefred
ta has directly or Indirectly replaced, (b) all subordinate. legislations (induding clrculars,
notifications, clarifications or supplement(s) to, or feplacement or amendment of, that law or
legisiation or regulstion) made from time to thmé under that provision {whether or not am ended,
maodifind, re-enacted or consolidated from time to time] and any retrospective amendment,
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n. SHARE CAR|TAL OF THE COMPAMIES

111  SHARE CAPITAL OF THE TRANSFEREE COMPARY

1113 e share capltal of the Transferee Campany, a5 on the date of the meeting of Board of Directors
of the Transferae Company for considerlng and approving this Scheme, | e., as on September 22,
2022 Iz a3 unden

{% troro)

35,00,00,000* A" Ordinary Shares of 210/- each 350,00
2,50,00,000% Curulative Redeemable Preference Shares of 1100/- each 250.00
60,00,00,000* Cumulative Convertible Preterence Shares of £100/-each 6,000.00

Ordinary Shares of €1/ each _ 1,223.22
Ordinary Shares of %1/ eath'i?_a‘lr:!_lg_?__qld up)

a

22,322,880 Ordinary Shdres of R1/- each (paid-up R0.2504 each) Q.05

Amount paid-ug on 3,889,516 Ordingry Shares of §10 each forfelted 020
- ' _ Tomk| 1pma7|

A" Ordinary Shores and Preference Shares included within the eutherifed share copital ore for
disclosure purpeses dnd Nave not yet been issued.

“* Includes 3,078 Ordinary shares on which first and finot call maney has been received and the
partly poid-up equity shares hove been converted to filly puld-up equity shores hut ore pending
final Jisting aad troding opprovol undar the fully pufd:ub_‘a"hartfl'w}'tb'ﬁ,m IVEDBIAQ2012, and
hence, continue to ba lsted under portly paid-up 1SN INSOBIAI1030 05 on June 30, 2022, Further,
of the 3,078 Ordinary Shares, 2,025 Ordinary shares received the final isting and teading approvet
Jrom BSE & NSE under ISIN INFOSIADI01Z on July 03, 2022, and troding effective from July 04,
2022

Note: Paid-up capital Includes 13,68,393 Ordinary Shares held by Rujuvaiiko investments Limited
{awhotly owned subsidiary of Tata Stesd Limitad w.e.f. My 8,2015), which do rot carry any voting
rights. ' -

11.1.2 The equlty shares of the Transferse Company are listed o the Stock Exchanges.
11.2  SHARE CAPITAL OF THE TRANSFEROR COMPANY -
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11.21 The shere capltal of the Transfaror Company, a3 on the date of the meeting of Board of Ditectors

of the Transferor Company for considering ind'appmvins_th'ls' Schamp, e, ax on Seplember 22,
2022 K as unden .

,50,00,000 Equlty Shares of ®20/: each 75,00,00,000
153,000,000  ( *-CoNVetible redeemable preferance shares oF R XOU |y, 50 0o o0 oo

Subscrilieg i Lkt
4,51,00,000 Equity Shares of X10/- each fully pild up 4%,10,00,000

1,27,00,00,000 ::::unvenlble redeamable peaference shares of X100/ 137,00,00,00,000
-

L ) ' Toral: | 1,27,45,10,00,000 |
11.22 The equity shares af the Transferor Company are fisted o ﬂ?ﬁmﬂ@fﬁﬂ'hiﬁééﬁ

1123 Apart from the aforemantioned shares, the Transfarar Company has not fssued any other shares
or other ownership Interests of the Transferor Company or any options {including employee stock
optlens), warrants, rights or pther sacuritias {inciuding but fotlimited to compllsorily convertible
preference shares and compulsarlly convertible debentures) that are divectly or Indirectly
convertible Into, or exercisable or exchangsable for, such equity capital.

7 - -h-—q‘
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PART li: AMALGAMATION QOF THE TRANSFEROR COMPANY ALONG WITH THE UNDERTAKING
INTO AND WITH THE TRANSFEREE COMPANY ‘

12, TRANSFER AND VESTING

121 With effect from the Appointed Date, upon this Scherme bacoming effective, and subject to the
pravizions of this Scheme, the Transferor Company along with all its assets, liabllitles, contracts,
employees, lleenses, cansants, pecmits, records, approvals, ete., comprising the Undertaking thall,
Bursuant to the pravisions of the Aas, IT Act and any ather Applicable Law without any further act,
insteunent or deed, be and stand transferred to and vested In and/or be deemed to have been
and stand transferred to and vested in the Transforee Company as 2 golg concern, so as to
become, as and from the Appointed Date, the estate, assets, rights, title, interests and authoritles
of the Transferas Company, by virtue of and ini the manner provided in this Scheme.

122 The Transferor Compary complated acquisition of 95.65% (ninety five point six five percant) stake
i Neelachal 1spat Nigam Limited {'NINK') affective July 4, 2022, in wecordance with the pracess
run by Depariment of Investment and Public Asset Mansgement. Consequently, NINL has bacoma
3 subsidiary of the Teansferor Company and #n indirect subsidiary of the Transferas Company.
This Scheme envisiges the amalgamation only of the Transferor Company into and with the
Transferee Company and NINL will continue t0.be a separate legal emtity, Upon the Scheme
becoming effective, NINL will become a direct subsidiary of the Transferee Company,

123 Without prejudice to the generality of the above, with effect frorm the Appointed Date snd upon
this Scheme bacaraing affective: ' o -

12.3.1 Transfer of Assets

{al alt assets of the Transferor Company, 5§ are movable In nature (including irvestment in
shares and marketable securities) or Incorporeal property ar are othenwise capable of
transfer by physical or,constructive detivery, novation andfor by endorsement end dedivery
or by vesting und rechrdal or by operation ef law pursdant to this Scheme, shall stand
transferred to vested In and/or be deemed 1o be transferced and vested In the Transferee
Company and shall becoma the property and an Integes! part of the Transforee Company,
with effect onand from the Appolnted Date pursuaat fo the provisions of the Act, &ll other
epplicsble provisions of Applicable Law, i any, withoot requlrng any deed or instrument of
conveyance for transfer of the same. The vesting pursuant fo this: sub-Clause shall e
deemed to have occurred by physical ar constructive delivery or by endorsement, &s
rppeopriate ta the property belng vested and title to the propenty shall be deemed 1o have
been transferred accordingly;

fb) all ather movable proparties of the Transferor Company, including actiopable clalms, earnest
monies, receivables, sundry debtars, autstanding loans bod advances, If any, recoverable in
cash or in kind or for value fo be received, bank balances and depasits, If any, with
povernment, semi-gavernment, local and other Appropelate Authorites, bodies, custamers
and any other persons, shall without aay. further act, Instrument or deed, hacomo the
property of the Transferee Company. The Transferar Company shafl upon sanction of tha
Scherno be antitled to the dolivery and possession of all documents of tite of such movabie
property In this regard. The Transteror Company, shall, if so required, also give notice In such
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form a5 it may deem fit and proper to the debtors or abligor or any other person, that -
pursuant to the sanction of the Schame by the Competent Authority, the said debtors should
pay 1o the Transferee Company the debt, Invastment, 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 to recover and reallze the same stands vested in the Transferee
Company;

(c] all debentures, bonds, notes of other debt securities, if aay, of tha Transfaror Company,
whether convertible into equity or otherwlse, shall becore securities of the Transferee
Company and il rights, powaers, duties and obligetions in relation thereta shall be and stand
transferced to ant vested in or deemed to have been transferred 1o 8iid vested in and shall
be exercised by or agsinst the Transferes Cormpany as If IE vrere the Transferor Company in
respect of securlties sa transferred;

id) all immovable properties including land, together with buildings and structures standing
thereon) and rights and Interasts thereon ar embedded to the land and rights and interests
in immaovable properties of the Transferor Company, whether freehold ar leasehold or
Hcengsed or otherwise, all tenancles, and sl decuments of title, right, secirity deposits and
rasements in relation thereto shall stand transfeered to and be vested in antl/or be deemed
1o have been transferred to and vested in the Transferae Company, \without any further act
or deed done by the Transleror Company and the mere filing thereof with the approprialg
registrar o sub-registrar or with the relevent Appropriste Authority shall suffice as record of
continuing titles with the Transferee Company and shall be constituted #s a diemed
mutation and substitution thereof, The Transferee Company shall be entitled 1o snd shall
exercise all rights and privileges attached thereta including refynd of ahy securlty deposits
and shall be liable to pay the apprapriate rent, rates and taxes and fulfill all obligations i
relation to or applicable to such immovable properties. The ralevant suthorities shall grant
all clesrances / permisslons, If any. required for enabling the Transferee Company 1o
absolutely ovm and enjoy the Immovable properties in accordance with Applicable Law, The
mutation or substitution of the title to the immovable properties shall, upon this Schame
becoming eifective, he made and duly recarded In the name of the Transferse Company by
the appropriate authorities pursuant to the sanction of this Scheme by the Competent
Autharlty in Jccordance with the terms heraol, The Trarsfaror Company ¢hall upon the
scheme hecoming effective be entitled to the delivery and passession of sll documents of
tele to such Immovable property in this regard, which are In possession of the Transferor
Company. It is hareby carlfied that, except where prier consant of the lessor fs required for
an assignment, all the rights, title, and interest of the Transferor Company In any leasehold
propetiies shall without any further act, Instrumaent, or deed, be vested in or be deemed to
have been vested In the Transferee Company;

{e) Without prejudice to the generality of the foregoing, Upen the coming Into effect of the
Scheme, all the rights, titte, interest and claimsy ot the Transferor Company In #ny leashold
properties, induding the mining ledses and the ficenses Incivding prospecting leanses,
betters of intent, permits etc., {including In each case, sy applications made therefor), shall,
without any further act or deed, ba transferred 1o and vested In or be dasmed to haye bean
Uansferred to and vested in the Transferse Compahy, However, in the interest of the
wansection, the Companies shall make necessary applications with the State Government
about the transaction, seeking parmission for the transfor of the mining leases in favaur of
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the Transferee Company, pravided that Transferes _Cqmpany.-r'-ﬁall, be: required 1o pay any
fee, trangler chacges orcost for the transfer of the minfng leases;

all estates, assets, rights, thtie, claims; interast, investments and propertles of the Transferar
Campany as an the Appointed Date; Including aceretionsand apgkirtenances, whether or kot
included In the hooks of the Transferor Company, and all assets, rights, tith, interest,
Investments and properties, which are acquired by the Transferor Company on o after the
Appointed Date but prior to the Effective Date, shall be deemed to be and shall become tise
axsets and propertles of the Transferee Company: "

all bank accounts operated or entitlad to be operated by the Transferor Company shall be
deemad to heve been transferred and shall stand transfersid to the Transferee Company
and name of the Transferor Company shall be substituted by the name of the Transferes
Company In the bank's records and the Transferee Company shall be entitied to aperate all
bank accounts, realise sll monles ond complete and enforce all pending contracts ané
transactions In the name of the Transferor Company to the extent necessary untll the
transfer of the rights and obligations of the Transfaror Company to the Transferee Company
under the Scheme s formally accepted and completed by the parties concemed, For
avoldance of doubl, Itis hereby clarified that all cheques and other negotiabile instruments,
payment orders recelved or presented for ancashment which are In the name of the
Transferar Companty after the Effective Date, shall be accepted by the hankers of the
Trensferee Company and eredited to the sccount of the Transferse Company, I presentad
by the Transferee Company. Similarly, the banker of the Teansferee Company shall henour
all cheques fscuad by tha Transfors Comparny for payiment after the Effactive Dats;

all fetters of Intent, requests for peoposal, pre-qualifications, bid acceptances, tenders, and
ather instruments of whatsoever nature to which the Transfarar Company.ls  party to or to
the benefit of which the Transferor Company may be aligihte for, shall remaim In full force
and effect against or in favour of the Transferee Company and may be enforced as fully.and
efuctually a5 if, Instead of the Transferor Company, the Transferee Company had been o
party or beneficiary or obligee thereto, Upen coming into effect of tha Scheme, the past
track record of the Transferor Company shall be deemed ta ko the teack record of the
Transfere¢ Company for all commerclal and regulatory purposes; and

all the sacurity interest over any moveable and/ or immaveable properties and security in
any other form (both present and future! Including but nat Hmited to any pledges, of
guaranteos, IFany, created/ executed by any pevson in favour of the Transferer Company or
any other persun acting on behalf of or for the benafit of the Transferor Company for
secyfing the obligations of the persons to whom the Transfarar Cormpany has advanced loans
and granted other funded and non-funded financlal sesistance; by way of letter of camfort
or through other similar instruments shall without any further act, instrument or deed stand
wested In and be deemed to be in favour of the Transfaree Company and the benefit of such
security shall be available to the Transferee Cornpany s If such security was ab initlo created
in favour of the Transferee Company. The mutstlon or substitutlon of the charge in ralation
to the movable and immovable properties of the Transfaroe Company shall wpan thic
Feherme mEcaming griectve, be made snd duly racorded fo the name of the Transferes
Company by the appropriste authoritles and third partles (Including any depository
particlpants) pursuant to the sanction of this Scheme by the Compaterit Authority 2nd ypon
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the Scheme becoming effective in aceardance with the terms higrent;

12.3.2 Transfer of Liskilities

{a] all secured and unsecured Liabllities howsoever arising, whether provided for o not In the
books of accounts or disclosed In the balance sheet of the Transferor Company, shall he
deemed to be the debs, liabillties, cantingent liabilities, duties and sbligations of every kind,
nature and description of the Transfaree Company snd the Transferae Company undertakes
to meet, discharge and sstisfy the same in terms of thelr 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, labitities, duties and obligations have arisen, in order to glve effect o the
provisions of this Clause, Necessary modification, 85 may be required would be carrled out
to the debt instrumen! issued by the Transferor Campany, if any;

(bl 3l loans raised and used and all debts, duties, undertakings; liabllitles and obligations
Incurred or undertaken by the Transferor Company after the Appointed Date and peior to
the Effective Date shall dlso be deemed o have baen ralsed, used, incurred or undertaken
for and on behalf of the Transterse Company NG, ta the axtent 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 Agplicable Laws, withaut any further act,
instrument or deed shall stand transferred to and vestad In.er be deomad ta hove bean
transferred ta and vestad In the Transferce Company and shall becama the debt, dutles,
undertakings, liabilities and obligations of the Transferee Company which shall meet,
discharge and tatishy the same; '

{c}  where any of the debits, llabilitles, duties and obligations incurred before the Appointed Date
by the Transferor Company, deemed to have been transferred to the Transferee Company
by virtue of this Schame, have bheen dischatged by the Transferor Company after the
Appointed Date and priar to the Effective Dats, such discharge shall be dested to have been

for and on account of the Transferee Company:

(9l loans, schances and other ebligations (clding any guaranaes, latoers of credit, lattars of
comfort or any other instrument of arrengement which may give rise to o contlrgent liability
inwhatever farmy, If any, dus or which may a1 any time in future become due between the
Transteror Company and Transferee Company shall, foso facto. stand dischargad and come:
toan end and there shall be no Habiiity (n that behsif on 3Ay party and the appropsiate effect
shail be given In the books of accounts and records of the Transferee Com piny; and

{e} sublecr o the necessary consents belng abtalned In accordsnce with the Legms of this
Scheme, the provisinas of this Clause shall aperate otwithstanding anything to the conteary
cantained in any deed or writing or the terms of sanction or |ssue or any security document,
allof which instruments shall stand modified and / ar superseded by the foregoing provisions
of this Schieme. It Is expressly provided that, no ather teems or conditlons of the liabilities
transtereed to the Transferee Company is madified by virtie of this Schema excapt to the
extant that such amendment |s required statutortly or by nacessary implication;

1233 Teanster of Encumbrances
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(@) the transfer and vesting of movshle and immovable préperties ss sinted &bove, shall be
sublect 10 Encumbraneas, if any, ffecting the same;

(bl ull Encymbrances, if any, existing prior to the Effective Date over the assets of the Transferor
Campsny which secure or relate to.any ability, shell, after the Effective Date, without any
further act, instrument or deed, continue 10 be related and attached to such assets or any
part thereof to which they related or were ateched prior to the Effective Date and as are
transferred 1o the Transferee Company. Provided that If any of the assets of the Transfaror
Company have not been Encumbered [n respect of the liabilitles, such assets shall remain
vnencumbered and the existing Encumbirante referred to above shall not be extended to
and shall not operate over such assets. Further, such Encumbrances shall not cefate or attach
to any of the pther assels of the Transfaree Company. The absence of any farmal
amendment which may be required by 3 lender or trustes or any third party shatl not affect
the operation of the foregoing provisions of this Scheme;

[c) the existing Encumbrances over the other assets and properties of the Transferee Company
or any part thereof which ralate to the liabiilties and obligations of the Transfence Company
prior 1o te Effective Date shall continye to refate to such asdetsand properties snd shall not
extend to or attach to any of the sssets and properties of the Transferar Cornpariy
transferred to and vested in the Transferee Company by virtue gf the Scheme; and

{di aoy refesarica in any security documents orarrangemets [to which the Tegnsferor Company
is 2 party) to the Transferor Company and Its assets and propertles, shall be consteuved asa
reference to the Transferea Corapuny and the essets and properties of the Transferar
Company transferred to the Transferee Company by virtue of this Scheme. Without
prejudice to the foregoing provisions, the Transferor Company and the Transferee Company
may execule any instruments or dotuments or do all the acts and deeds @5 may be
considered appropriste, including the filing of necessary particulars and/or modifications)
of charga{s}, with the Registrar of Companies to glve formal effect to the above provisions,
if required;

12.3.4 Transfer of Coptracts, Deeds, gtc,

(=) nll contracts, egreements, memorands of undertakings, memomnda of agraermcnt,
memoranda of agread points, letters of agreed polnts, bids, letters of intont, arrangements,
undertakings whether written or atherwise, lease rights, deads, bonds, understandings,
insurance policies, applications, schemes and Instruments of whatsoever nature te wbich the
Transferor Company is 3 party, or to the henefit of whick, the Transferor Company may be
eligivle/entitlad, and whichare subsisting snd having effgct immediately bafore the Eifective
Date, shall without any further act, instrument or deed continue in full force and effect on,
agalnst or in fevour of the Transferee Campany and may be enforeed as fully and effectuatly
as if, instead of the Trensferor Company, the Transferee Company had been 2 party or
beneflctasy or obligor thereto or thereunder: If the Transferee Company entecs into and/ or
Issuss and/ or executes deeds, writings or confirmations ar enters fnto any tripartite

arrangements, confirmations or novations, the Transferer Company may, if necessary, also =3 ﬁ;}‘:';\
be porty to such dotuments [n order (o give formal effect 1o the provisions of this Scheme, »&-"«
If so required and parmitted under the law. The Transferor Company may alsa exetute deeds o
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of conflrmation In favour of any party to any contract or arrangement 1o which the
Transferar Company is a party as may be necessary to'be exeguted In order to give format
effectto the above provisions, In refétion to the ssme, any procedural requirements required
to be fulfilled salely by the Transferar Company {and nat by any of its successors), shall be
Tulfilled by the Transferee Company asif it is the duly constituted attormey of the Transferor
Company;

{h)  without prefudice to the ather provislons of this Schame and notwithstanding the fact that
vesting of the Undertaking occurs by virtué of this Scheme itseff, the Transferse Company
may, at any tme after coming Into effect of the Scheme, In accordance with the provisions
hereof, if so required under any faw or atherwise, take such setions and execute such deeds
(Including deads of adherente), confirmations or other wiilings or arrangements with any
party to any contract or arrangement to which the Transferar Company Is @ party, including
any filings with the regulatory authority orany wiitligs, as may be NRLBSSERY In order to glve
formal affect to the provisions of this Scheme, The Transferce Company shall, under the
provisions of this Scheme, be deemed to be authorised £ execute any such writings on
behalf of the Transferor Company and to cafry out or perform all such fsermalitios or
compliancas referced to above on the part of the Transferar Compary to be carriad out of
petformed; and

[c] onand from the Effective Date, and thereafter, the Transferse Company shall be entltled ta
complete and onforce all pending contrarts and transactione in tespost of the Transferor
Campany, in the hame of the Transfesor Compeny In so far as may be nocassary until the
transfer of rights and obligations of the Transferor Company. 6 the Transferee Company
under this Scheme has been given effect to under such contracts and transactions;

12.3.5 Transfer of Licensas and Approvals

la} ati approvals, sllotments, consents, concessions, riearances, credits; awards, sanctions,
mxemplions, subsidles, rehabilitation sthitmes, ragistrations, nb-objectivn cartificares,
permits, quotas, rights, ‘enlitiements, authorisation, pre-quallfications, bid acceptances,
tenders, licensey (Including the licenses granted ‘by any governmental, statutory or
regulatory bodies for the purpose. of carrying on Its buslness or In co tlon tharewith),
permlissions, privileges, powers, facllities, letter of allotments and certificates of avery kind
and description whatsoever in retation to the Transleror Compahy, or to the benefit afwhich
the Transferor Company may be eligible/ entitied, snd which aro subsisting or having effect
immediately before the Effective Date, including the benefies of amy epplications made for

any of the foregoing, shall be and remaln in ful foret and effect in favour of the Transferes
Company snd may be enforced as fully and effectuelly as i, instead of the Transferor
Company, the ?‘remferee‘ﬁnmp;nry had been a party or beneflcisry o7 obfiges thersto, it |
hareby clarified that If the consent of amy third perty ar guthority is required to give effact
to the provisions of this Clauss, the said third party or suthority shall make and duly record
the necessary substitution/ endorsement in the name of the Transferes Company pursuaEnt
to the sanction of this Scheme by the Lompeteat Authority, and upon this Schema becoming
effective in accordance with the tarms hereof. For this purpose; the Trancforss Campan
shall flle sppropiiale appications/ documents with relovant avthodties conterned for
infermation and record purposes:
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{b)  all satutory licenses, no objection certificates; cansents, permlssions, appiovals, licenses,
certificates, clearances, authorities, powers of atlomey given by, issued to or executed in
favaur of the Transferor Company or any applicatians made for the same by the Transferor
Company shall stand transferred to the Transferee Company, as if the same were originally
EIven by, lssued to or executed in favour of the Transferee Company, and the Transferee
Company shall be bound by the terms thereof, the obiigations and dutles thersunder, and
the rights and benefits under the same shall be avallable ta the Transferee Compiany;

{ch all trademarks, trade names, sarvice miarks, copyrights, patents, logos, corparate names,
brand names, domain names and all registrations, applications and renewals in connection
therewith, and software-and all website content (Including'text; graphics, imagas, audio,
videa end dita), trade secrets, confidential business informatian and other propriatary
Information shall stand transferred to and vested In the Yrahsferee Company without any
further act, Instrument or deed, upen the sanction of this Scheme by the Competant
Autharity;

{dh benefitsofany and all corporate approvals as may have already been takan by the Transfarar
Company, whether being In the nature of compliances or otherwlse, Including without
limitaticn approvals under Sections 42, 62, 130, 185, 186, etc., of the Act, read with the rules
and regulations made thereunder, shall stand transfarred to the Transferes Company and
the sald corporate approvals and compliances: shall be deemed o have been taken/
comiplied with by the Transferae Company: it being clarified thatif any such resolutions ave
anymanetary limits approved subject to the provisions of the Actand of any otherapplicable
$tatutory provistons, then the said limits, as are canslderad necedsary by the Goard of the
Transferee Campany, shall be addad to the lmits, IFany, undar the like resolutions possed
by the Transferee Company:

(o] the Transferor Compary and/ ar the Transferoe Company a4 the case may be, shall, at any
time after this Scheme becoming effactive (n accordance with the provistons heraof, if sa
required under Applicable Laws or otherwlse, do 3l such acts or things as may be necessary
to transfer/ obtaln the approvals, consents, exemptions, registrations, no-objection
certificates, permits, quotas, rights, entitiements, licenses and cartificates which were held
or enjayed by the Transferoe Compainy. It Is hereby clarified that if the consent of any third
party ot Appropriste Autharity, if any, is required 1o give effect 1o the provisiens of this
Cleuse, 1he said thisd pasty or Approprinte Authorlty shall: miske aid duly recard the
necessary substitution/ endorsement in the name of the Transferes Cothpany pursuant to
the sanction of this Schame by the Competent Authorty, and Upon this Scheme bacoming
effective In accordance with the provisions of theAct and with the 1emms hereof, For this
purpose, the Transferee Company shall file appropriate applications) docwnents with
relevant authorities concerned for Information and record purpases,

(fl since rach of the permissions, approvals, consents, sanctions, remisslons, special
reservations, halidays, incentives, concessions and other 2uthorlzations, shall stand vested
by the order of ssnction of the Competent Authority in the Transferse Company, the
Transferee Company shall file the refevant intimations, for the record of the statutady
authorities who shall take them on fite, pursuant ta the vasting orders of the sanctioning
tQurts; and '

2 [Page
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ig) the Transferee Compiny shall, undar the provisions of this Scheme, ba deemed to ke
suthorised to execute any such writings on behalf of the Transfaror Company and to carry
out or perfarm all such acts, formalities or compllances referrad to above as may be required
In this regard;

12.36 Iransferof Legal and othor Procesdiops

{al any pending suits/appeals. all legal or othar preceadings including before any statutory or
quasi-udicial suthority or tributial or other proceadings of whatsoever nature relating (o the
Transferar Company, whether by or aguinst the Transfaror Campany, whether panding on
the Effective Date or which may be Instituted any time in the future, if soch proceedings are
capable of betng comtinued by or against the Transierea Compumy, shall nat abate, be
discontinued or In any way prejudiclaliy be affected by resson of this amalgamation of the
Underiaking or because of the provisions contained In this Scheme. The proceedings shall
continue by or against the Transfaree Company in the:some mannerand to the same extent
as they would have been continued, prosscuted and/or enforced by oragalnst the Transferor
Company, IF this Scheme had nat beea [mplemeanted;

{b} In case of any litigation, sulls, recovery praceedings which are:to be initlatad by or may be
initiated sgalnst the Transferar Company, the Transferee Company shall be mads party
thereto and shall prosecute or defend such proceedings;

{€) the Transferee Company undertakes to have all legal or other proceedings initlated by or
against the Transferor Company, which are capable of being continued by or against the
Transfacee Company, transferred 1o its name 4s'500n as Is reasongbly possibie after the
Effective Date and to have the same continued, prosecuted dnd enforced by or agalnst the
Transferee Company; and

{d) the Transferee Company shall be deemed to be authorized under this Scheme to exscute
any pleadings, applications, forms, etc., ag are required to ramave any difficutties and carry
aut any formelities er compliance as are mmhrmc-hnplgmanwhn of this Scheme:

12.3.7 Taxlon related vrovisions

{a) Allthe expenses incurred by the Transfarar Company and the Transferee Company in refatlon
to the amalgamation of the Undertaking with the Transferee Campariy a5 per this Schenie,
Including stamp duty expenses, if any, shall be allowed a5 deduction to the Transferee
Company in accordance with Saction 350D of the IT Act aver & perlod of 3 (five) years
beginning with the previous year in which the Scheme becomas effective.

(b} Upon the Scheme becoming effective, the Transferar ‘Company (If reguired) and the
Transferes Company are expressly permitted to revise, Its finantial statements and resurms
(Including tax deducted at source [*YDS") or tax collected at source ("TCS") retuns) along
with preseribed forms, filings and annexures fincluding but not limlted to TDS certificates)
under the IT Act (inciudiog for the purpose of re-computing Incarma-tax under the noermal
provisions, minfmum altemative tax, and clafming other tax benafits), central sales tax,
applicable state value added tak, entry tax, octrai, bocal tax law, sérvice tox laws, excise and
ceniral value added Lax ("CEWVAT"] duty laws, customs duty laws, goods and sarvicas 1ax
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laws and other tax laws, If required to glve effect to the provisions of the Scheme. Such
relurns may be revised and fled notwithstanding that the statutory perlod for such revision
and filing may, have expired, The Transferee Company is aleo expressly permitted 1o clalm
refunds / eredits In respect of any transsction by and between the Transferor Company and
the Transferee Company, With respect to the TOS certificates Issued In the nama of
Transferor Company after the Appointad Date, the same will be deemed to he issyad inthe

name of the Transferee Company for the income tax PUIPOSEs.

Upon the Scheme becomlng effective, thie Transferee Company shall ba entitled to (i) claim
daductions with respect ta provisions, expanses, etc, disaliowed in earlier years in the hands
of the Transferar Company, which may be aliowabile in accordance with the pravislons of the
IT Act n or aftar the Appointed Date; and (i) exclude Items such as pravislons, reversals,
ete., for which no deduction or tax benefit has been claimed by the Transferor Company prior
to the Appointed Date,

With effect from Appolnted Date, the Transferse Company is expressly permitted to claim
any deduction {including deferred revenus expenditure, whether or not recorded for tax
purpases) otherwise admissitie such as under section 40, 404, 438, ete. of the IT Act /
exemption, refunds and/or input tax credit/ ceavat, credit for tases paid (including MAT,
TDS/TCS, income tax including, srvance tax, self-assessment tay, dividend distribution wx,
carry forward of eccumulated losses, unabsorbed depreclation, farelgn tax credlt, et} and
for mattersintidental thereto under the T Act, central sales tax, applicable stote value added
tax, service fax laws, local bady tax, entrytax, excise duty and CENVAT duty laws, customs
duty laws, goods and service tax lawe and other applicsble tax Fay/e, All tak assessmant
proceedings/ sppeats of whatsoever nature by of agalast the Transferor Company pending
and/or arising at the Appointed Date and relating to the Transferar Company shsll be
continued and/or enforced uatil the Effactive Date by the Transferor Company. In the event
of the Transteror Company falling to continue or enforce any procesding/ appeal, the same
may be continued or enforced by the Transferes Company, at the cost of the Transleree
Cormpany. As and from the Effective Date, the tax procaedings shall be continued and
anforced by or sgainst the Teansfaree Company in the same manner arid to the ssme extent
as would or might have heen continued and enforsed by or agalnst the Transferor Compariy,

Further, the afarementioned proceedings shall not sbate or be discontinved nor be in any
way prejudiclally affected by ruason of the amalgamatlan of the Undertaking with the

Transferee Company or anything contalned in the Scheme,

Amy tax Habilities under the IT Act, service tax laws, excise duty favss, central sales tax,
customs duty laws, local body tax, entry tax, wealthtax, GST Act, applicable state value edded
tax laws or other Appliceble Laws dealing with 1axes/ duties or levias of the Transferor
Company to the extent not providad for or covered by Lax provislon in the accounts made as.
on the date immedlately preceding the Appolnted Date shall be transfesrad to or stand
transferred to the Trapsferae Company. Any surplus in the provlsion for toxation / duties or
levies account including advance tax, foraige tax credit, MAT credit and TDS 25 on the date
immediatoly preceding the Appointed Rate will 3lso be transferred to the accaunt of the
Trassferee Company.
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duty, goods gnd services tas laws, applicable state value added tax laws or other Applicable
Lows dealing with taxes/ duties or levies tue to the Transfecor Company consaquent 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 Transferae Company upon this Scheme becoming effective.

(R} The tax payments (including, without Timitation income B, induding advance tax, self-
ascessment tax, dividend distribution tax, MAT, servieo tax, excise duty, central sales tax,
customs duty, focal body tax, entry tax, weaith tax, goods and services ta, applicable stata
value added tax, etc.) whether by way of TDS/TCS, forsign tax cradit, advance ta; all eatnest
manles, securlty deposits provisional payments, payment under protest, or otherwise
howsoeyer, by the Transferor Company after the Appointed Date, shall ba deemed to be pald
by the Transferee Company and shafl, in all proceedings, be daalt with accordingly, Cradit for
such taxes shall be allowed to the Transferae Company notwithstending that certificates or
challans fos taxes paid are in the name of the Transferor Company and not In the neme of
the Transféree Company,

{i)  Further, any TOS by tha Transferor Company / Transferss Company o transattions with the
Transferee Company/ Transfaror Company, if any {from Appointed Date (o Effective Date)
shall be deemed to be advance tax paid by the Transfaree Comipany and shall, in all

proceedings, be dealt with accordingly.

{ii  Obligation for TOS on any payment masle by or to be made by the Transferor Company under
the IT Act, servite tax laws, excise duty laws, central sales tax, customs duty, goads and

services tax iaws, applicabls state value added tax léws or other Applicable Liws dealing with
taxes/ dutles or levies shall be made or deemed to have been made and duly complied with
by the Transferee Company,

{k) Without projudice to the genurality of the above, all benefits, antitlements, incontives,
accumulated Josses, and allowance for unabsorbed depraciatian as per Sectlon 724 of the IT
Act, losses brought forward and unabsaried depreclation as per books of accounts, ¢redits,
registrations (Including, without Fmitation income 1ak, minimum afteenate tax, TDS/TCS,
taxes withhald/paid In foreign country, waalth tay. service tax, sxfse duty, central sales tay,
applicable state value added tax, customs duty, goods- and services tax, CENVAT,
reglstrations, ete.) to which the Transteror Company is entitled to In terms of Applicable
Laws, ¢hall be available to and vest In the Teansferee Company, upon this Scheme coming
Into effect.

() Upon coming Into effect of this'Scheme, all tak compliances undér:any tax laws by the
Transferor Company on or after Appointed Date shioll be deemed to be made by the
Transferee Company.

i

[m

All deductions otherwise -admissible to the Tranaferor Company Including payment
admissible on actual peyment or an deduction of appropriate taxes or an peynent of 13y
deducted at source {such as under Sections 4D, 408, 438 B1c, of the IT Act) shall b svailabla —
for deductiun to the Transieree Compny B2 it would have been svailable to the Transferor A RTINS
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Company shel| be deemied to be the boss and the sllowanee For unabsorbed depreciation of
the Transferee Company in accordance with Section 724 of the IT Aet,

i} The accumulated losses and the aliowance for unabsorbed depreclstion of the Tranferar

(o) Further, the losses and unabsorbed depreciation as per books of accaunt of the Transferor
Company a¢ on the date Immediately preceding the Appointed Bate shall be desmed to be
the brought forward losses and unnbsorbed depreciition of the Transferee Company forthe
purpase of camputation of book profit 10 calculate the minimum alternate tax paystie by

the Transferee Campany. :

lp} Without prejudice to the generality of the above, accumulated lossas and aliswancs for
unabsorbed depraciation as per Section 724 of the T Act, losses brought forward and
unabsorbed depreciation as per books of account, credits (incfudlng, withowt limitation
incarme tax, minimury alternate tax, tax deducted at source, taxes withield/ pald In a forelgn
coumtry. wesith tax, service tax, excise duty, cenitral sales tax, applicable state value addeq
tax, customs duty drawback, goods and service tax, etz.) 10 which the Transferor Company is
entlthed to In terms of applicablle laws, shall be avatlable to angd vest In the Transfereq
Company upon coming Into effact of this Schanme,

{a) The Companies ¢hall be entitied to filefrevise its respective Income tax retums, Tos
certiflcates, TOS returns, wealth 1ax returns and other statutory returns, i reaquired, and shall
have the right to claim refunds, advance taxcredits, credit oftax deductad 2t soures, dividend

distribution tax crodits, credit of forelgn tawes pailf withheld, excise, service tax credits, set
off, goeds and earvices tay, ete., if any, xs may be requitad consaquant in Implemantaticn of
this Scheme, '

1238 11 r I

{a) am Employees of the Transferor Company, if any, remaining on the Effective Date, shall
become emplovees of the Transferee Company with the benefit of continuity of sevvice on
such terms and conditfons as are no less fausurable thar those on which they are currenty
engaged by the Transfacor Gompany, without sny inteeruption of service as 2 result of the
amalgamation of the Undertaking [ota the Transferee Company;

(b)  save as expressly provided for In this Schrme, the Emgployess, It any, who heconve the
employees of the Tronsferee Company by virtuz of this Scheme, shall ot be entitlad to the
benefit of the empluyment policles and shafl not be entitled to avall of any schemes and
benefits that may be applicahle and availeble to any of the other employses of tha
Transferes Company [Including the benefits # or under 2ny employee stack option schemes
applicable to ot coverlng all or any of the other amployeas of the Transferey Company),
unless otherwise determined by the Transferse Company; ;

fe) It is expressly provided that, on the Schemo becoming effective, insofar as the provident
fund, gratulty fund, superannuation fund or any other specinl fund or trusts, if any, created
or existing for the benefit of the Employtes are concarned, mish proportian uf the
tvestments made i the funds and Habilltes which are attributable/referable to the

Employees [collectively refecred 10-as the “Punds”) shall be transferead to similar funds
created and/or nominated b the Transferee Company dnd shall be heid for their banefit
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pursuant to this Scheme, orat the sole discretion of the Trensferee Company, maintnined s
separate funds by the Transferee Compiny. Pending the transier as aforassuid, the Fupds of
the emplayees may be continued to be depositad in the exsting funds of the Transferor
Company. Witheut preudice to the aforesald, the Bedrd of the Transferee Company, if It
deems fit and subject to Appiicable Laws, shall be entitled to: {a} retain separate trists or
funds within the Transferee Company for the erstwhile fund(s) of the Transferor Company;
ar {b) merge the pre-sxisting funds of the Transferor Company with other slmiler funds af
tha Transferaa Company;

{d)  Further to the transfar of Funds as st out heeeln sbove; for all purposes whatsoever in

relation to the administration or aperation of such Funds or in relation ta the obligation 1o
make contributions to the said Funds in accondance with the provisions thereof as per the
terms provided in the respective trust desds, it any, all rights, duties, powers and ohilgations
of the Trensferor Company # on the Effective Date in relatlon to'such Funds shall become
these of the Transferee Company, It Is clarified that the sasvices of the Employees wifl be

Ireated as having been continuous for the purpose of the said Funds;

(€] In relation toany funds {inchuting any funds set up by the government for employee henefits)
created or existing for the benefit of the transferred Employees, the Transfersd Company
shall stand substituted for the Transferor Company, for all purposes whatsoever, Inclisding
refating to the obligation to make contributions 1o the sald funds in accordance with the

provisions of such sehama, fiinds, bye laws, ote, in respict of such transfarred Employees;

(f]  the Transferee Company shall continwe to.abide by any agreament(s} / sottlement(s) entered
into with any employess by the Transferar Company.. The Transferee Company agrees that
for the purpose of payment of sny retrenchment conpensation; Bratuity, grants, stock
options or other terminal benefits, the past seevices of sueh employees with the Transferor
Compaay shall also be taken Into sccount, and agress and undartakes to pay the same as
and when payable; and )

(gl the Diractors of the Transferor Company will nat be entitled to any diractarships In the
Transferae Company by virtue of the provisions ofthis Scheme. It is clarifiad thet this Schema
will noy affect any diregtorship of any parson who Is aiready 3 divector In the Transteres
Company as on the Effective Date. .

1239 |nter-Se Transaction

fa} Without prajudice to the foregoing provisions, with efiact from the Appolted Dte, all inler-
party transactions between the Transferor Company and the Transferee Company shall be
considered as intra-party transactions for all purposes,

{b) With effact frém the Eifective Date, there will be no accrual of income or expense on account
of any wansactions, including, inter afia, any transactions in the natura of sale or transfer of
any goods, materlals or services, betwean the Companles. For avoldance of doubt, It is heraby
clarfed that with effect from the Effective Date, theve vill be 50 acerual of interest or sther
charges In respect of any fater s lpans, deposits or balances between the Companles.

{¢) Fromithe Effective Date, tha Ttan:(nm_ﬁmngwshin cemmence. cakty onand be suthorized

4




103

to camy on the business of the Transferor Company,

(8} With effect from the Effective Date, any fabllities, loans, advances and other obligations
lincluding any guarantoes, letters of credlt, letters of comfart or. ahy othar instrument ar
arrangement which may give rise to a contingent lability in whatever farm), If any, due or
which may at any time |n future became due between the Transferor ‘Company and
Transterce Company shall, foso facta, stand discharged and come to an end and there shall
be: no liabllity in that behalf anapy pacty and the appropriate effect shall be given In the books
of acceunts and records of the Transferee Compasy. )

(e} Allinter se conteacts solely between the Transferor Company and the Transférse Company
shall stand cancelled and caase to operste and appropriate effect shall be ghven in the boaks
of accounts and recards of the Transfares Company.

12.3.10 Miscallaneous

For avaidance of doubt and without prejudice to the generality of any applieable pravisions
of this Scheme, it Is clarified that in order to ensure the smooth transition and sakes of
products and Inventory of the Transferor Company manufactured and/or branded and/or
labelled and/or packed in the name of the Transfersr Company prior 10 the Effective Date,
the Transferee Company shall have the fight to own, use, market, sell, exhaust or 10 in any
manner deal with any such products and Inventory (inclutling packing materlal) pertalning to
the Transferor Company 8t manufacturing loestions or warehouses or retall stores or
elsewhere, without making any medifications whatsodver o such products andfor their
branding, packing or labelling, Al involces/ payment related documents pertaining to such
products and liventory (Icludling packing saterial} may be reisad I the name of the
Transferee Company after the tffective Date,

13, BUSINESS AND PROPEATY N TRUST

131 The Transferor Company has agread that during the period between the approval of the Scheme
by the respective Boards of the Transferor Company and dze,,‘-i‘mrisf_eme.cammw.and up to the
Effective Date, the business of the Transferor Company shall e carried out with reasonable
diligence and business prudence in the ordinary course consistant with past practice, in good falth
and in accordance with Applicable Law, :

13.2 With effect fiom the Appointed Date snd up to and Including the Eftective ate:

(a} the Transferor Company shall be deemed to have been carrylng 00 all business sod sctivitias
and shail hold and stand pos¢essed of and shall be deemed 1o hold and stand possessed of
all the estates, assets, rights, thie, Interest, authorlties, contract, investrents and strategle

tecisions, for and on account of, and In trust for, the Transfarea Company;

(b} all profits #nd income arcruing or arising to the Transferar Company, ond losses and
expendlture aslsing or incurrad by it {induding tanes, If eny, sccruing or peld in roigton to
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any profits or income) shall, for all purposes, ba treated as and be deemed to ba the profits, WRANY 11,
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any of the rights, powers; authorliies, privileges, exerclsed by the Transfaror Company shall
be deemed to have been exertised by the Teansferor Company for snd on behalf of, and in
trust for ahd as an agent of the Transferes Company, Similsry, any of the obligations, dutles
ang commitments that have been undervaken or discharged by the Transferor Company shafl
be deemed to have been undertaken for and on behslf of dnd as an agent for the Transferes
Campany;

all debs, fiabilities, loans raised and used, Habilites and obligations fncurred, duties and
obligations as on the ¢lose of business on the date preceding the Appointed Date, whether
ar not provided In the books of the Transferor Company which arise or accrue to the
Transferor Company on or after the Appointed Datw, shall be deemed to be of the Transferes
Company,;

all sssets and properties comprised in the Transferor Company ds:on the date Immedfately
preceding the Appointed Date, whether or net included i the books of the Trensferor
Company and all assals and properties relating thereta, which are acqulred by the Tronsferor
Company, on or after the Appointed Date, shall be deented to be the assets and properties
of the Transferee Company;

all texes (Including without limitation, income tax; wealth Ly, safes ta, excise duty, custonss
duty, service 1ax, value added tax, ete.) paid or payable by the Tesnsteror Company In respect
of the operations and/or the profits of the Transferor Company before the Appointad Date,
shall he on account of the Transforor Company and, 10 50 far as It retatas to the tax poyment
(including, without limitation, Income tax, minimum slternate tax, dividend distribution tax,
wealth tax, sales tax, exclse duty, custorms duty, goods and services tax, atc.), whether by
wey of deduction at source, advarice tay or otherwise howsoaver, by the Transferor
Company in respect of the peofits or activities or operation of the Transfaror Company with
sffect from the Appointed Date, shall be deemed to be the carresponding item paid by the
Transferee Company, and shall, in all proceedings, be dealt with secordingly; and

any refund {induding interast, If any} under any tex laws due to the Transferor Company
tonsequent 1o the assessment niade on Transferor Compuny and for whith no creditis taken
in the accounte a5 an the date Immadiataly praceding tha Appointed Date shall also belong
to and be recelved by the Transferee Company. The Transferee Company is expressly
permitled to revise and file incame tax returns, goods and services tay returns and other tax
returns, and to claim refunds / credits pursusnt to the provisions of this Scheme. The
Transferee Company shall be entitled to such tax benefits Including but not limiited to
minimum alternate 18 pald under Section 115JA/1158 of the IT Act, and the right to claim
credit therefore |n accordance with the provisiont of Section 1151AA o the IT Act, Including
the Benefit of brought forwerd losses or depredistion as admissible under the provisions of
the IT Act, Including Section T4, 1o the extent appllcabla 1o the taxable profits of the
Transferee Company with effect from the Appointed Date, The Transferee Company shall
continue to enjoy the tax henefits/concessions provided to the Transferor Company through
netifications, croulars, ete. tssued by the concerned Appropriate Authoritles,

Notwithstanding anything cantained in this Scheme, the Parties shall be entitled to declare,
distribute and pay dividend, whether interdm or final, to thelr respective shareholders prior
1@ this Schame bacoming effective.
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14,  SAVING OF CONCLUDED TRANSACTION

141 The transfer and vesting of 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 Transferar Company on or before the
Appolnted Date or sfter the Appainted Date tiif the Efféctive Date, to the #nd and intent that the
Transteree Company accepts and adopts ail acts, deeds and things done and executed by and / or
on behalf of the Transferor Company 85 acts, deeds nnd th]ngs made, dune and exgcuted by and
on behalf of tha Transferse Company,

I5.  CANCELLATION OF SHARES OF THE TRANSFERGR CORMPANY.AND ISSLIANCE OF SHARES BY THE
TRANSFEREE COMPANY

15,1 Upen vomivg into effect of this Schama, 0l the shares of the Transfaror Company held by the
Transferee Company (either directly or through nominees) on the Effective Date shall stand
cancelled without any further spplication, act or deed. Further, the nvastment in the shares of
the Transferor Compary, sppearing in the books of accounts of the Transferee Campany shail,
withiout any further act or deed, stand cancelled. It Is clarifled that nonew shares shall be issued
ner payment shall be made in cash whatsoever by the Transferee Company In liewof cancellstion
of such shares of the Transferor Company, )

152  Upon coming Into effect of this Scheme, and in consideration of the smalgamation of the
Undartaking into and with tha Transferae Company, the Transfuren Comipany shall; vithout any
further opplication, act or deed, issug and silot 1o the shareholdses of the Transferar Company
(othar than the Transferee Company), whose namues sre recorded i the reglster of members ss a
member of the Transferor Company, Inclisding register and index of beneficlal Gwners malntained
by a depotitory under Section 11 of the Depositories Act, 1996, on'the Record Date {or to such of
thair respecthve heirs, executers, administrators op omcrlzgal representativas or orher successors
in title as may be recognised by the Board of the Transferee Company) (the “Eligible Mambser”) in
the following manner:

"67 [sixty-seven| fully poid up ordinory equity shotes of Re. 3/- (Rupes one) each of the Tronsferee
Company, for every 10 (ten} fully paid up equity shares of Rs, 10 (Rupees ten) eoch held In the
Transferer Company {“Share Exchange Ratin'').

The shares to be tssued by the Transferee Company to the shareboiders of the Transferor
Company in accordance with this Clause 15,2 of this Scheme shall be hareinaftar referred to as
the “New Shares”.

16, ISSUANCE MECHANISM

161 The New Shares to be issugd pursuant to Cleuse 15.2 shove, shill be lssued ta the shareholdars
of the Transferor Company in such forns, physice| ar dematerialized 85 permitted under Appllcable
Law, Provided that, in the event the Transferee Company Is mandated ta issue the shares anly in
the dempterlalized form and the Transferee Company bas not been provided with relevant
account details with a depository participant by a shareholder of the Transferor Company holding
shares in physiea | form prior to the Record Date, the Board of the Transieree Company may, in
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the interests of allottees, spprova such methad for allotiient of the New Shares as i may, in its
absolute dlscretlon, daem fit.

Where New Shares are to be issued and allatted to heirs, exacutors or administrators, as the cose
may be, to successors of deceased shareholders or legal representatives of the sharsholders of
the Transfaror Company, the concemed helrs, axecutors, adminfstrators, stccessors or legal
representatives shall be obliged to produce svidence of title satisfactory 1o the Board of the
Transferee Company

In the event that the Companles restructure their ‘share cupitsl by way of share
splitfconsolidation/issue of bomus shares during the pendency of the Schems, the Share Exchange
Ratla, shall be adjusted accordingly to take Into dccount the effect of any such corporate actions.

Upon this Scheme becoming effective and upon the issue of New Shires to the Eligible Members,
the equity shares of the Transfaror Company, both in demat-form and In the physlcal form, shall
be deemed to have been sutomatically cancelled and be of no effect on and from the Record
Date, ' g

The equity shares o be Issued by the Transferee Company pursuant to Clsuse 15.2 above |n
respect of such equity shares of Transferor Company which are held in abeyance under the
provisions of Section 126 of the Act or which the Transferee Company ks unable o issue dee to
non-receipt of relovant approvals or due to Applicabls Law shall, pending ellotmant or settlement
of the dispule by order of b court of otherwise, alsa shail be kept in abeyance In like manner by
the Transferee Campary:

In the event of there being any pending share lransfers, whether lodged or awtstanding, of any
shareholders of the Transferor Company, the Hoard of the Transferor Company, shall be
empowered prior te the Record Date, to effectuats such transfars in the Transfaror Company as
if such changes In roglstered holders were: operative as on the Record Date, in order w remove
any difficulties arlsing to the transferars of the shares and In relatlon ta the shares to be issued by
the Transferee Company pursuant 10 Clause 15.2 above after the Scheme Is effected. The Board
of the Transteree Company shall be empowared to remove such dilficultles as miy arise In the
course of implementation aof this Scheme snd registration of new members i the Traasferes
Company on secount of difflculties faced in the transition period.

The equity shares issued and aliatted by the Transferee Company, in terms of Clause 15.2 above,
shall ba subject to the provisions of the memorandum and artices of sssociation of the Transferee
Company and shall rank parf possu In all respects with the ordinary equity shares of the Transferes
Company including as regards entitiement to dividend and other distributions and repayment of
capital declared or pald on or after the Effactive Date and voting and other rights.

At the time of issue and allotment of equity shares in terms of Clayse 15.2 above, the Board of
the Transferee Company shall aggregate &l fractipnal eiiﬁtlm‘m_a_ndjilm equity shares In fleu
thereof to a corporane trustee or such other authoried representativefs) as the Board of the
Transferee Company shall appolnt in thig behalf, who shall hold such New Sharns with all additions
or acumllons ther2w, In trust on behalf of the equity shareholders entitled to fractional
ontitlernants [and thelr respective helrs, executars, admintstrators or suceegsors) with the express
Understanding that such brustee or ather autherfzed ropresentative(s) shall sell the same I the
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market at such time or times and at such price pe prices: and to such person or persons, as
itfhe/they may deem fit, within a period ot 90 (ninety) divs from the date of alintment of equity
shares or such additional period 85 may be permissible under Applicable Law, and on such sale,
distribute the net sale prateeds (after deduction of the expenses incurrad and applicable income
12x) to the respective sharehplders In the same progertian of thelr fractional entitlements. The
Board of the Transferee Company, ifit deems necossary, in the Interests of aliotteas, apprave such
other method for distribution of the net procesds in this behalf as it may, In its absalute discretion,
deem fit,

The aquity-shares allotted and issued fn tarms of Cause 15,2 above, shall be Hsted and/or
admitted 1o trading on the Stock Exchanges, where the equity shares of the Transferee Company

are listed and/cr admitted to trading; subject to the Transferse Company obtalning the requisite
govemmental epprovals pertalning to thelr listing, ' -

Itis clarifled that upan the approval of this Scheme by the shageholders of the Yransferor Company
and the Transferee Company under Sections 230 to 132 of the Act, the sharaholders. shall be
deemed 10 have approved this Scheme under Sectlons 13, 14, 62, 188 and any other applicable
pravisions under the Act and the SEBI Civeudars, ardd that no separale approval from or any
sharaholders and/or the creditors ner any further action, to that extant shgl be reguired to ba
sought or undertaken by the Transteror Company and the Transferee Company respectively, for
the matters specified In this Schame. .

ACCOUNTING TREATMENT IN THE BODKS OF TRANSFEREE COMPANY

Notwithstanding anything to the Lontrary contalned herein, the Transfaree Company shall
sccount for the amalgamation of the Transferor Company In its books of stcounts i accordance
with 'poaling of interest method” of decounting a5 lald down the Appendix C of in the Indian
Accounting Standards (INDAS) 103 — Business Combinations, other accounting principles
preseribed under the Companias (Indian Accounting Standards) Rules, 2015 {as amended) nolified
under Section 133 of the Act and relevant darifications lssued by Institute of Chartered
Accountants of India {"1€Al"). Accordingly, the finanicial information in the financial statzements In
respact of the prior periods will be restated asif the business combination hasd cccurred from the
beginning of the preceding perlod in the financisl statements, Irrespective of the actusl date of
the combination and such restatemant shail not be considered or treated o be a revislon of
flnanclal staterments in 1esms of the provisions of Sectlon 133, of the Act.

ACCOUNTING TREATMENT IN THE BOOKS OF TRANSFEROR COMPANY

As the Transferor Company shall stand dissolved without being wound ¥p uper the Scheme
becoming effective, hence no actounting treatment Is being prescribed undar this Scheme in the
books of the Transferor Company. ' '

AMALGAMATION AS FER INCOME TAX AGT
' R RS
ol P o
This Scheme has been drawn up to'comply snd come within the definition snd condltions relating Qﬂ.ﬁﬁ;iﬁrﬁ '{? :,}‘\\\‘_‘
to "amalgamation” as:specified under Sectian 2(18) of tha T Act. ft any term(s) or provision(s) of SRS, S
the Scheme are found or intarpreted to be Inconsistent with the provisions of the said sactions of ’ SN

the IT Acl, std later dete, Including resulting from an amentdment of law ¢r for any other reaso
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whatsogver, the Scherme shall stand modified / amended to the extent determined necessary 1o
camply and come within the definition and condltions ralating to “amalgamation® as specified In
the IT Act, In such an event, where the Clauses which are inconsistent 2re modified 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 3s may become necessary shall vest with the
Board of Directors of the Companles, which power shall be exercised veasonably In the best
interests of the Companlas concarmed and their stakeholdecs,

ESSOLUTION WITHOUT WINDING uPp
Upan the Scheme coming Into effecs, with effect from the Appointed Date, the Transferor

Company shall stand dissoived without being wound up by the arder of (e Competent Authority,
ot any other act of deed. s h

The Transferor Compahy’s name shall he removed from the Mister of Compgnies by the

Ragistrar of Companies upon this Scheme becoming effective.
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PART ili: GENERAL TERMS AND CONDITIONS
21.  APPLICATIONS

21.1  The Companies shall make applications and/ or peritions under Sections 230 to 232 and other
applicable provistons of the Act 1o the Competent Autharlty for spproval of the Stheme and all
fmatters anclllary or incidental therets, as may be necessany to glve effect to the tarms of the
Lshame.

213  OnthisScheme becoming effective, the members of the Companies shall be deemed to have also
sccorded their approval under il relevang pravisions of the Act for giving affest to the provisions
contatned tn this Schome, The Companies shall alse make all other nucessary apphcations befory
the Cosngetent Authorlty for sanctlon of this Scheme., y

213 The Companies shafl be entitled, pending the effectiveness of the Scheme; to apply te any
Appropriate Authority, if required, uader any Applicable Law for such consents and approvals, as
agresi] between the Companies, which the Companies may require to =ffect the transactions
contemplated under the Scheme, in any case subject 10 the terms as may be mutually agréed
between the Companies.

22, SCHEME CONDITIGNAL UPON
22.1  The Schame Is conditionsi and s Stbject 10;

(3] receipt of consents, nowoblection letters, appravals fram {he,slo:t;hrhnng;-: Insccordance
with the LODR Regulations and the SE8| Circulars in respect of the Scheme [prlor to, fillng the
Scheme with the Competent Authority), which shafl be in form and substance acceptable to
the Companies; each acting reasonably and in good falth; .

{bj the Scheme being agreed to (fa the manner prescribed herain} by the respective requitita
méJurities of the varlous classas uf sharoholders of the Companies as requined undarthe Agt

{c) The Scheme belng spproved by the PUBLIC shareholders through e-vating in terms of Part —
| {8){10j(3) of SEBI Master clrcutar No, SEBY/HO/CFD/DILY/CIR/P/2020/249 dated December
22,2020 and the Scheme shall be acted upan only If votes cast by the aublic shareholders In
fevour of the proposal pre more than the number of votes cast by the public shoraholdars
agalristit;

(d] raceipt of approval or deemed approval fram -_tl_]_e._._ﬁppmpﬁam_.ﬂu_thmﬁy for transfer of all
mining beases and other composite licenses, it any, held &y the Transiaror Company, in favour
of the Transferee Cnmnany:

fe} there hoving been no Fnterim or final ruling, decree or direction By any Appropeiste
Authority, which has not been stayed by an appellate authority, which hes the effect of
prohibiting or making unlawtul, the consummation of the propased Schoma by nowy of tha
Companies; and

.
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Act, on terms as originally spproved by or. with such morifications as are seceptabla to the
Companies,

23, AMENDMENT TO MEMORANDUM OF ASSOCIATION OF TRANSFEREE COMPANY-
23.1  Change In Objecy Clause

{a] In ovder 1o carry on the activities currently being carried on by the Transferor Company in
refation to W Undertaking, upon coming into effect of the Scheme, the app¥cable main
objects in the memorandum of association of the Transferor Company shall be added to the
matters which are necessary for furtherance of the bbjects of the memaorantusm of assotlation
of the Transferee Company, ta the extent such objects are not already covered in the
memarandum of association of the Transferea Company, purtuant ta the appllcable
provisions of the Act,

(b) Under the accepted principle of stngle window clearante, It Is hereby provided that the

amendmants pursuant to this Clause 23.1 shall become operative on the Scheme becorming

effectiva by virtue of the facs thet the: shareholders of the Transfereg Company, while
ppproving the Scheme as e whole, have approved and accorded the relevant consents as
required under the Act far amendment of the memorandun of assoclation of the Transferee

Company and shall not be required to pass separate resolutions under the applicable

provisions of the Act,

—

232 Inerease of Autharised Share Gapital

(o} Asanintegral part of the Scheme, and, upon coming into effact of the Schems, the authorised
share capital of the Transferor Campany shall stand merged with the authorized shere capital
fepresenting the ordinary shares of the Transfaree Company and corsequently, the
authorized share caphtal of the Transferee Company shall stand suitabiy focreased, without
any further act, instrument or deed. ' ' ' '

b

-~

Clause 'V of the Memorandum of Assoclation of the Transferee Company {relating to
authocised sharg capital) snd withous any furthar nstrument, act.or dewd be stand altprer,
modified and smended pursuant to Sactions 13,14, ‘61, 62 and 64 snd othar applicabie
provisians of the AtL

5058

{c} Pursuant ta this Scheme, the Transferde Company shall fils the requlsite forms, if any, with
the Registrar of Campanies for alteration of te authorized share capital, The fee pald by the
Transferor Company on its authorised capital, shall be set 6Ff against any fees payable by the
Transferee Company en s authorised capital subsequent to the amalgamation ang
dissolution of the Transferor Company. ' -

(d] Under the accepted principle 'of single window. dlearance, it:ds hereby provided that the
amendments pursuant 10 this Clause 23.2 shall become operative an the Seheme hacoming
effective by virtue of the fact thet the shareholders of the Transferee Company. while

approving the stnems as o whole, have approved and sccorded the Televalit consents as

required under the Act for amendment of the memoramium of sssociation of Transfaree

Company and shall not be required to paie separats rosolutlans under the spplicable
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provisions of the Act.
MODIFICATIONS

The Companles (acting through their respective Bogrds or committees or such other person or
persons, as the respoctive Board of Directoss may authorize] may, In their full 3ad shsolute
discretion, jointly and as mutually agreed In'wiiting:

() assent/ make and/ or consent to any modifications or amendments to this Schame, ot to any
conditions or limitations as may be mutually agreed and which the Competent Zuthority
and/or any olher authorities may deans fit 1o direct or Impase, and/or effert any other
modlfication or amendment, and to do all acts, dosds and things:which may otherwlse be
considered necessary or degirable or appropriste for settiing any gquestlon or doubt or
difficulty that mgy arise for Implementing and / or carrying out this Schem;

(b} take such steps and do all such acts; deeds end things as may be necessary, desirabla or
proper Lo give effect to this Stheme and Blve such directions {acting jointly) #s ta resolve any
doubts, difficulties or questions, arising wnder this Scheme or implementation thereof or in
any matter whatsoever connected therewith finciuding any question ar dlfffculty arlsing in
connection with any insolvert or deceased shareholders, dabenture halders, depositors of
the respective Companies), whether by reason of any order(s) of the Competent Authority
or of any direction or o:dm_uF-mv'nr:h_tr_Appfopqau ‘Authorities ar otherwise howsoever
arising out of, uncler or by virtue of this Schame and/or any matters cancerning of connected
therewdth, or 1o review the position relating to the satiifaction of the varous conditions of
the Scheme and if necessary, to walve any of those (to the extert parmissible urider the law);

(e} modlfy or vary this Scheme:pricr b the Fifective Date iy any.mpnner.at any time subject to
Applicahle Law; and ‘

(d) determine jolntly whethar any asset, ltabifity, employee, legal ar other proceedings pertains
to the Transferor Company or not, on the basis of any evidence thet they may desmn relevant
for thls purpose,

In case, post approval of the Schame by the Competent Authorlty, there is any confuslor in
interprating sny Clause of this Scheme, or athetwise; the Busrd of Birecturs of the respective
Companies shall liuve compinte power to mutually take the mast senslble interpratation so as to
render the Schame operational ' '

Effect of nonerecelpt of Approvals

The Scheme shall notcome into effect untess tha afn@emamlnned.mnﬁiﬂbns-ma.nl_ioned-h't:lause
22.) above are satisfied and in such anavent, the Stheme shall becorne nult and void, Unfess sach
of the conditions are satisfied, no-rights and tiabilities whatsogver shall acerue 1o or be Incurred
inter se the Companles or their respective shareholders or creditors or amplayees or any other
person,

inthe event of this Scheme faifing to take effect, the Board of Dixectors of any of the c}ampenles
may opt 1o terminate this Scheme and the Scheme shill stand revokad, tancellad and ba of fo

e
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effect and amy of the Companies, If required, may’ file éﬁ‘p;ppr{é:;e prooeedings before the
Competent Autharity in this tespect. '

253 Upon the termination of the Scheme, no rights and liakilltles wibmo_wgr shall secrue 10 ar be
incurred inter-se between the Companias or thelr shareholders or creditors or employees or any
other pessor.

26.  Confiict batween Schome and other atrangement

261 Ia the event of any Inconsistency between any of the terms and condéitiens of any earlier
arrangément between the Companles and their respective shareholders and the terms and
conditions of this Scheme, the'latsar shall preyail,

27, Aemoval of Difficulties

271 The Companies through mutuel consent and acting thraugh their respective Soards, jalntly and
2s mutually agreed in writing may:

(=) give such directions (acting jointly) and agree to take steps, as may he nacessary, desirable
or proper, to resohve all doubts, difficulties or questions arisiig under this Scheme,
whethey by reason of any ordersof the Campetent Autharity or of any directive or orders
of uny Appropriate Autharity, under of by virtua of this Schemes In ralation to the
arrangement contemplated in this Scheme and/ or matters. conceming or connected
therewith or in regard to and of the meaning or Intérpretation of this Scheme or
Implementation tserenf or in any mannerwhatsoever tonnected therewlith, or ta review
the position ralating to the satisfaction of varlous conditions of this Scheme and if
necessary, to wiive any of those to the extent perniissible under Applicable Law; ard/ar

(bl doalfsuch acts, deeds and things a5 may be necessary: desirable aridupediant forcaerying
‘the Scheme into effert.

272 Without prejudice to the uther proyisions of the Scheme and notwithstanding the vesting of the
Undgriaking Into the Trangforan Company by virtug of the Sthemo. Itself, In arder to ensura {i)
implementation of the provisiens of the Schene; and (I} continued vesting of the benefits,
examptions available 10 the Transferor C ompsny in favour of the Transferee Company, the
Transfecee Company may, at any time aftar the coming into effect of this Scheme In srcordance
with the provisions hereof, If so required, under Applicable Law or. otherwise, execute deeds

(including deeds of adherance), confirmations or other writings or tripartite arrdngements with

3NV party  any cantract or arrangement in.relation to which the Transferor Company hasbeen
a party, including any filings with the regllatory authorties in arder to ghve formal effsct ta the

above provisions and 10 carry out or perform all such bnﬁﬁmmofcnmp{f;mesrdmd]o above GGl ﬁ?ﬁ,’; N
on the part of the Transferor Company, f ({?ﬁ\ ciniPANY, L;\\
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z0.1 «f any port of this Scheme heteof is ﬁmﬂd, tuled llegal by Competent Autherlty or any court of
compatent jursdiction, or.unenforceably under present ot futwre laws, thign it 7s the Intentlon of
the Campanios that such part shalt be severable from the remainder of the Schame, snd the
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Schems shall not be affected thereby, unless the delation of such part shall cause this Scheme Lo
becorre materally adverse to either of the Companies, in which case the Companies, acting
through thelr respective Boards of Directors, shall attempt 1o bring about a madification In the
Scheme, as will best preserve for the Companies the beneflts and obligations of the Scheme
Including but not limited to such part, which is Invalid, ruled legal or rejected by the Compatent
Autherity or any cours of competent jurisdiction, or wnenforceable under présent or fulure
Applicable Laws. '

Upan the sanction of this Scheme and upen this Scheme Bemmlng_ effective, the following shall
be deemed 10 have occurred on the Appointed Date and become effectlie and operative oaly by
the sequence and In the wrder mentioned hersunder:

(a) amalgamiation of the Undertaking Into the Transferee Company In accordance with Part
i1 of the Scheme,;:

(b} canceliation of 3ll the |ssuad share capitat of the Transteror Company which shafl be
affected as 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 of this S¢heme, ta the Eligible Members
{other than the Transferee Company) as per the approved valuation rapert, in accordance
wlth Part I of this Scheme;

1€} \ransfer of the authorised sharg capital of the Transferor Carppany to the Transleres
Company as provided [n Part Il of this Scheme, and eonsequential Increase [n the
suthorised share capital of the Transfaran Company as providad In Part Ii) of this Scheme:
and

(i dissolution of the Transfaror Company, without winding up.

Upon this Scherme becoming effective, the accounts afthe Companies, 85 on the Appointed Cate
shall be reconstructed In accordance with the taems of this Scheme.

registralion charges, etr.), of the Transferor Company and the Transferee Company arisiag out of
or incurred m connection with and Implementing this Scheme and tmatters Incidental shall be
barne by the Transferee Company.

All costs, charges expenses {including but not limited to, any taxes and dutles, stamp duty,

Upon the Scheme coming Into effect, with effect fram the Appointad Date, the resalutions, If any,
of the Transferor Company, which are valid snd subsisting on the Efective Date, shail continuo to
be valid and subsisting and be considerad as resolutions of the Transferee Company. If any such
resolutlons have any monetary limits #ppraved ax per the provisions of 1he Act, or any other
applicabie statutary provisions, then such limits shall be added to the limits, If any, under like
resolutins passed by the Transferee Company and shall toristltute the aggregate of the said limits
In the Transferea Company. '
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Upon thi¢ Scheme becomling effective, the Transferee Company «hail be actitled to ecuagy any
use alt premises, whather owried, feased o Heensed; relating to the Transteror Comparny untl] the
transfer ofthe rights and abligations of the Transferor Company to the Transferee Company under
this Scheme s farmally accepted by the partles concamed,
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34, Even after the Scheme becomes effective, the Transferee Company shall be entitied o aperate
afl bank accounts of the Transferor Company and reslise all monies and complete and enforce a1l
pending contracts and transactions In respect of the Transferor Company In the name of the
Transferar Company in so far as may be mecessary until the transfer of rights and abligatians of
the Transferor Company to the Transferee Company under tila Schame is formally sceepted by
the parties cancermed,

35, The Companlesshalt be entitfed, pending the sanction of theScheme, to apply to any Appropriate
Authority, if required, under any low For such cohsents and approvals which the Transferee
Company may require ta crry on the business uf the Transferar Compary.

36. The provisions contalned in this Scheme s inextricably Intor-linksd and the Scheme constitutes
an Integra| whaole, The Scheme would be glyen affect to only i it is approved in its entirety unless
specificslly sgreed otherwise by the respective Board of Dlrectors of the Transferor Cormpany snd
the Transferee Company or any commitiee constituted by such Boards,

37. TheCompanies shall be at liberty to withdraw this Scheme atany time as may be mutually agreed
by the respective Board of Directors of the Companies priot to the Effectivs Date. In such a case,
each of the Companies shall respectively bear tseir own cost 07 43 may be mutually agreed. it Jg
hereby derified that notwithstanding anything to the cantrary contalned in this Scheme, any one
of Lhe Companies shall not be entitled to withdraw the Scheme uinilaterally: (5) without the prior
written consent of the other Company; or (b} unless such withdrawe! i In accordance with any
written agresment enterad into between the Companies.
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