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November 2, 2021

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: 500470/890144* Symbol: TATASTEEL/TATASTLPP*

Dear Madam, Sirs,

Subject: Receipt of certified true copy of the Order from the Hon’ble National Company
Law Tribunal, Mumbai Bench in the matter of the composite scheme of amalgamation of
Bamnipal Steel Limited and Tata Steel BSL Limited (formerly Bhushan Steel Limited) into
and with Tata Steel Limited (‘the Company’).

This has reference to our earlier disclosures dated April 25, 2019, March 26, 2021 and
October 29, 2021 in connection with the composite scheme of amalgamation of Bamnipal Steel
Limited and Tata Steel BSL Limited (formerly Bhushan Steel Limited) into and with Tata Steel
Limited (‘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 29, 2021, 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 November 1, 2021 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.

This is for your information and record.

Yours faithfully,
Tata Steel Limited

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

*Securities in scrip code 890144 and symbol TATASTLPP stand suspended from trading effective
February 17, 2021.

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, MUMBAI, COURT-II

Tata Steel Limited
[CIN: L27100MH]1

CA 156 of 2021 and CA 261 of 2021
In
CP (CAA) No. 70/MB/2021

Connected with

CA (CAA) No. 3083/MB/2019 &
CA(CAA) No 129/MB 11/2019

In the matter of:

The Companies Act, 2013;
And

Petition under Sections 230 — 232 and other
applic‘able provisions of the Companies Act,
2013 read with Companies (Compromises,
Arrangements and Amalgamations) Rules,
2016;

And

Composite Scheme of Amalgamation of
Bamnipal Steel Limited and Tata Steel BSL
Limited into and with Tata Steel Limited.

907PL.C000260]




IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, MUMBAI, COURT-II

CP (CAA) No. 70/MB/2021 Connected with
CA (CAA) No. 3083 0of 2019 CA(CAA) No 129 of 2019

Bamnipal Steel Limited ...Petitioner Company 2/
[CIN: U27310MH2018PLC304494] Transferor Company 1
Tata BSL Steel Limited ...Petitioner Company 3/

[CIN: L74899D1.1983PLC014942] Transferor Company 2

Order delivered on 29.10.2021

Coram:
Hon'ble Member (Judicial) Mr. Ashok Kumar Borah
Hon'ble Member (Technical) Mr. Shyam Babu Gautam

Appearances (via video conferencing):

For the Financial Creditor Senior Advocate Mr. Gaurav
Joshi, Senior Advocate Mr. Zal
Andhyarujina, Adv. Karan Bhide,
Adyv. Shashank Gautam, Adv. Vijay
Purohit, Adv. Priya Patwa, Adv.
Devna Arora i1/b. AZB & Partners
and P&A Law Offices, Advocates.

For the Regional Director Ms. Rupa Suttar, Assistant
Regional Director (Western Region)

Ministry of Corporate Affairs.
ORDER

Per: Shyam Babu Gautam, Member (Technical)
1. The court convened via videoconferencing.

2; Heard the Learned Senior Counsels for the Petitioner
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New Delhi”). No Objections have been filed qua
Petitioner Companies 1 and 2 before this Tribunal to
oppose the Company Scheme Petition. Petitioner
Company 3 has received certain representations from
some of its shareholders and unsecured creditors in
respect of the Scheme, and Petitioner Company 3 has
dealt with such objections by filing requisite responses

which are on record.

The Petitioner Companies have jointly filed the present
Company Scheme Petition seeking sanction of this
Tribunal to the Composite Scheme of Amalgamation
of Bamnipal Steel Limited and Tata Steel BSL Limited
into and with Tata Steel Limited (“Scheme”) under
Sections 230 to 232 of the read with other applicable
provisions Companies Act, 2013 (“Act”).

The Learned Senior Counsels for the Petitioner
Companies stated that the Petitioner Company 1 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 1

also has a well-established distribution network. The
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Petitioner Company 3 pursuant to corporate insolvency
resolution process of Petitioner Company 3 (“CIRP”)
undertaken in accordance with the provisions of the
Insolvency and Bankruptcy Code, 2016 (“IBC”),
Petitioner Company 2 doesn’t carry out any business.
The Petitioner Company 3 is engaged in the business of
manufacturing steel and steel products such as hot
rolled, cold rolled and coated steel, cold rolled full
hard, galvanized coils and sheets, high tensile steel
strips, color coated tiles, precision tubes, large diameter
pipes, etc.
The Learned Senior Counsels for the Petitioner
Companies stated that the Scheme provides for
amalgamation of Petitioner Company 2 and Petitioner
Company 3 into and with Petitioner Company 1, and
cohsequent dissolution of Petitioner Company 2 and

Petitioner Company 3, without winding up.

The Learned Senior Counsels for the Petitioner
Companies stated that the background, circumstances,

rationale and benefits of the Scheme are that;:

(a) Commercial rationale for amalgamation of the

Petitioner Company 2 with the Petitioner

Company 1
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was incorporated inter alia for the purpose of
completing the acquisition of the Petitioner
Company 3, by way of the CIRP as prescribed
under the IBC.

(i) The Petitioner Company 2 holds the equity
investment in the Petitioner Company 3 and is
its holding company. Pursuant to the
completion of the proposed amalgamation of
the Petitioner Company 3 into and with the
Petitioner Company 1, there would no longer
be a requirement for the Petitioner Company
2 to exist as a separate legal entity. This
amalgamation would also result in
simplification of the group structure of the

Petitioner Company 1.

(iii) The amalgamation would result in significant
reductioﬁ in the multiplicity of legal and
regulatory compliances required to be carried
out by the Petitioner Company 2 and the

Petitioner Company 1.

(iv) The Petitioner Company 2 being a wholly
owned subsidiary of the Petitioner Company 1

is under the management of the Petitioner

DM,O

Company 1 and it would b /gfa&vacm
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(v)

management in the Transferee Company,
thereby resulting in efficiency of management

and maximizing value to the shareholders.

This amalgamation will also result in
significant reduction of administrative,
operational, financial, and managerial and

such other costs.

(b) Commercial rationale for amalgamation of the

Petitioner Company 3 with the Petitioner

Company 1

(1)

(i)

The Petitioner Company 3 and the Petitioner
Company 1 are engaged in the business of
manufacture "and sale of steel and steel
products. The amalgamation will ensure
focused management in the combined entity,
thereby resulting in efficiency of management
and maximizing value for the shareholders.
Such restructuring will lead to simplification
of group structure by eliminating multiple

companies in similar business.

The proposed amalgamation of the Petitioner

Company 3 with the Petitioner Company 1 in
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businesses, yield beneficial results and pool
financial resources as well as managerial,
technical,  distribution and  marketing
resources of each other in the interest of
maximizing value to their shareholders and

the stakeholders.

(iii) The proposed amalgamation will be beneficial
to both the Petitioner Company 3 and the
Petitioner Company 1 in the following

-~

manner.

o Operational integration and better facility
utilisation: - The  amalgamation in
accordance with this Scheme will provide
an opportunity for reduction of operational
costs through transfer of intermediary
products between the companies, better
order loads for the business through
pooling of orders, synergies from sales and

production planning across the businesses.

o Efficient raw material procurement and
reduced procurement costs: Synergy of

operations will be achieved as a result of

sustained availability of raw materials as
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amalgamation would ensure iron ore
security for the Petitioner Company 3 from
the captive mines of the Petitioner
Company 1. Similarly, combined sourcing
of other raw materials such as coke, coal,
pellet, and limestone by both the Petitioner
Company 3 and the Petitioner Company 1
would result in reduction in overall costs of
procurement for the amalgamating
companies. Besides, certain requirements
of the Petitioner Company 3 such as ferro
alloys and scrap could be directly met by
the Petitioner Company 1 production and

procurement arms.

e Operational Efficiencies: The
amalgamation would result in synergy
benefits arising out of single value chain
thereby reducing costs and increasing
operational efficiencies. Centralization of
inventory, from raw material to finished
goods and spares, may enable better
efficiency, utilization and overall reduction

in working capital. The proposed

amalgamation would likely
-l {'T'_"“]e.r
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functional learnings, better utilisation of
common facilities and greater efficiency in

debt and cash management.

¢ Rationalization of Procurement &
Logistics costs:  Consolidation and
optimization  of  stockyards  could
significantly ~ reduce  logistics  and
distribution costs for both the Petitioner
Company 3 and the Petitioner Company 1
Clubbing of shipments may help reduce
shipping costs, port terminal charges and

ocean freight.

o Enhancing Value in Marketing: With an
overlap in products across the Petitioner
Company 3 and the Petitioner Company 1
the combined entity would be Dbetter
positioned to service customer needs. The
Petitioner Company 3 could expand its
existing core market in North-India using
the strong distribution channel and dealer
network of the Transferee Company.
Further, the Petitioner Company 3 could

also have access to the Petitioner Company

I's  branded product : and
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complementary product offerings of the
Petitioner Company 3, resulting in a strong
presence across market segments. The
proposed amalgamation will result in
access to new markets and product
offerings as well as increased export

volumes.

¢ Improving Customer Satisfaction and
Services: The proposed amalgamation
would make it easier to address needs of
customers by providing them uniform
product and service experience, on-time
supplies, and improved service levels
thereby improving customer satisfaction.
With common credit management, the
customers are expected to benefit from the
channel financing benefits from the

combined entity.

o Improved safety, environment and
sustainability practices: Increased
coverage of plant automation can be

achieved across plants of the Petitioner

Company 3, by using etitioner
o VT
lationvPestidlosy
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Thus, the proposed amalgamation is beneficial,
advantageous and not prejudicial to the interests of
the shareholders, creditors and other stakeholders of
the Petitioner Company 3 and the Petitioner

Company 1 and is beneficial to the public at large.

The Board of Directors of the Petitioner Company 1,
Petitioner Company 2 and Petitioner Company 3 have
approved the Scheme by passing their respective Board
Resolutions all dated April 25, 2019, which are
annexed to the Company Scheme Petition at Exhibit

“P-2”, Exhibit “Q” and Exhibit “R-2”, respectively.

The Learned Senior Counsels for the Petitioner
Companies further stated that the equity shares of the
Petitioner Company 1 and Petitioner Company 3 are
listed on the BSE Limited (“BSE”) and National Stock
Exchange of India Limited (“INSE”). The BSE and
NSE vide their letters dated August 26, 2019 have
provided “No-Objection” / “No Adverse Observation”
letters to Petitioner Company 1 and Petitioner
Company 3, to file the Scheme with this Tribunal and
thereafter, the Petitioner Companies have approached

this Tribunal seeking its sanction to the Scheme.

Learned Senior Counsels appearing on behalf of the

Petitioner Compames state that thePetton '
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January 11, 2021, January 19, 2021 and February 5,
2021 passed by this Tribunal in the Company Scheme
Applications CA (CAA) 3083 / MB / 2019 and CA
(CAA) 129 / MB II / 2019 (collectively hereinafter
referred as the “CSA Orders”).

The Learned Senior Counsels for the Petitioner
Companies submitted that the Petition was admitted by
this Tribunal vide an order dated May 10, 2021.
Further, Petitioner Companies have complied with all
the requirements as per the directions of this Tribunal
and have filed necessary Affidavits proving such
compliance with this Tribunal. Moreover, the
Petitioner Companies undertake to comply with the
applicable statutory requirements, if any, as required
under the Act and rules made thereunder, the Securities
and Exchange Board of India, 1992, and regulations
made thereunder, as and when applicable. The said
undertakings given by the Petitioner Companies are

accepted.

The Regional Director, Western Region, Mumbali,
(“RD, Mumbai”) has filed his report dated June 17,
2021 in respect of Petitioner Company 1 and Petitioner
Company 2 (“Pl and P2 RD ”) with this

’ﬂ{;{‘\ﬂ,‘rﬁ fﬂ'“ﬁ e
Tribunal, inter alia, stating });}éifgmf’ﬁ’iémsz
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or orders as deemed fit and proper in the facts and
circumstances of the case. The observations made by
the RD, Mumbai, in paragraph IV of the Report are,

reproduced hereunder, for sake of ready reference:

“IV. The observations of the Regional Director on the
proposed Scheme to be considered by the Hon'ble NCLT are

as under:-

(a) In addition to compliance of AS-14 (IND AS-103) the
Transferee Company shall pass such accounting entries
which are necessary in comnection with the scheme to
comply with other applicable Accounting Standards such
as AS-5(IND AS-8) etc.,

(b) As per Part-I-Definitions Clause 111(1.4), 111(1.9) &
111(1.18) of the Scheme
“Appointed Date” means April 1, 2019 or such other date
as approved by the NCLT;

“Effective Date” means the date on which the last of
conditions referred to in Clause 25.1 hereof have been
fulfilled. Any reference in this Scheme to the date of
“coming into effect of the/this Scheme” or Scheme
becoming effective” shall be construed accordingly;

““Record Date” means the date to be mutually fixed by the
Board of Directors of the Transferor Company 2 and the
Transferee Company, for the purpose of determining the
shareholders of the Transferor Company 2 who shall be
entitled to receive fully paid up equity shares of the
Transferee Company pursuant to and as contemplated
under this Scheme,

In this regard, it is submitted that Section 232 (6) of the
Companies Act, 2013 states that the scheme under this
section shall clearly indicgs {nted date from which

it shall be eﬁ”ectzve a ,r\ife }gﬁ:@r{ be deemed to be
d 1bsequent to the
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appointed date. However, this aspect may be decided by
the Hon'ble Tribunal taking into account its inherent

powers.

Further, the Petitioners may be asked to comply with
the requirements and clarified vide circular no. F. No.
7/12/2019/CL-] dated 21.08.2019 issued by the
Ministry of Corporate Affairs.

(¢c) The Hon'ble Tribunal may kindly seek the undertaking
that this Scheme is approved by the requisite majority of
members and creditors as per Section 230(6) of the Act in
meetings duly held in terms of Section 230(1) read with
subsection (3) to (5) of Section 230 of the Act and the
Minutes thereof are duly placed before the Tribunal.

(d) Hon'ble NCLT may kindly direct the petitioners to file an
affidavit to the extent that the Scheme enclosed to
Company Application & Company Petition, are one and
same and there is no discrepancy/any change/changes are
made, for changes if any, liberty be given to Central
Government to file further report if any required;

(¢) The Petitioners under provisions of section 230(5) of the
Companies Act, 2013 have to serve notices to concerned
authorities  which are likely to be affected by
Amalgamation. Further, the approval of the scheme by
this 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 is binding on the
Petitioner Company(s).

() Petitioner Company have to undertake to comply with
section 232(3)(i) of Companies Act, 2013, where the
transferor company is dissolved, the fee, if any, paid by the
transferor company on its autheris nital shall be set- oﬁ‘
against any fees payable M’p’ig‘ wansye
authorised capital subs }q:rezzﬁ fo the a@s
therefore petzz‘zoners p; aﬁ" i, ﬁmr r%
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(¢) The Petitioner Company may be directed to submit
undertaking that the petitioner company shall ensure
compliance of the all provisions of the Income Tax Act,
1961 including provisions of section 2(1B) of the Income
Tax Act.

(h) As per Part-Il - (Amalgamation of The Transferor
Company 1 into and with The Transferee Company )
Clause 7(7.1) of the Scheme (Accounting
Treatment).Upon coming into effect of this scheme, the
transferee company shall account for the amalgamation of
the transferor company 1 in its books of accounts in
accordance with pooling of interest method of accounting
as laid down in Ind AS 103 (Business Combinations) and
relevant clarifications issued by institute of charteved
accountants of India (ICAI ).

In this regards it is stated that in Indian Accounting
Standard (Ind AS) 103 - prescribes application of pooling
of Interest Method to account for common control business
combinations. Under this method. ... Any difference,
whether positive or negative, shall be adjusted against the
capital reserves (or “Amalgamation Adjustment Deficit
Account” in some cases). In view of the above it is
submitted that the difference so credited to “Capital
Reserve arising out of Amalgamation” shall not be
available for distribution of dividend and other similar

purposes.

(1) As per Part-Ill- (Amalgamation of The Transferor
Company 2 into and with The Transferee Company)
Clause 14 (14.1) of the Scheme (Accounting
Treatment). Upon coming into effect of this scheme, the
transferee company shall account for the amalgamation of
the transferor company 2 in its books of accounts in
accordance with  “pooling of interest method” of

accounting as laid down_4h 103 (Business
s issued by

Page 15 of 40
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In this regards it is stated that in Indian Accounting
Standard (Ind AS) 103 - prescribes application of pooling
of Interest Method to account for common control business
combinations. Under this method: ... Any difference,
whether positive or negative, shall be adjusted against the
capital reserves (or “Amalgamation Adjustment Deficit
Account” in some cases). In view of the above it is
submitted that the difference so credited to Capital
Reserve arising out of Amalgamation” shall not be
available for distribution of dividend and other similar
purposes.

() As per Part-IV-(General Terms and Conditions )
Clause 21(21.1 to 21.4) of the Scheme ( Amendment to
Memorandum of Association of the Transferee
Company, Validity of the Existing Resolutions ETC);
In this vegard it is submitted that Hon'ble Tribunal may
kindly direct the petitioner to comply with provisions of
Section 13 and Section 232(3)(i) of the Companies Act,
2013 further if any stamp duty is payable the same should
be paid in accordance with applicable laws of the State;

(k) The Registered Office of Tata Steel BSL Limited, the
Transferor Company 2 is situated Delhi is outside the
jurisdiction of this Hon'ble Tribunal and falls within the
jurisdiction of Hon’ble NCLT, at New Delhi Bench.
Accordingly, necessary orders be obtained by the
Transferor Company 2 from Hon'ble NCLT, at New
Delhi Bench.

(1) Since the Transferee Company limited by shares, is listed
on the Bombay Stock Exchange and the National Stock
Exchange, the Petitioner Companies be directed to place on
record whether necessary approval from SEBI and the
concerned Stock Exchange have been obtained and
whether the meeting of the== -

el as mel, g
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(m)  Since the Transferee Company listed on Luxembourg
Stock Exchange and the London Stock Exchange, the
Petitioner Company de dirvected to undertake to comply
with all Rules and Regulations as stipulated by London

Stock Exchange.

(n) The Petitioner Companies to place on record and to
provide details regarding meeting of Shareholders other
than Promoters, has been convened or not.

(o) Since the Transferor Company 2 and The Transferee
Company  have  foreign/nonresident  shareholders,
therefore, it is subject to the compliance of section 55 of the
Companies Act, 2013 the FEMA Regulations/RBI
Guidelines by the Transferee Company.

(v) As regards the complaints indicated at para 21 above,
under the head -Complaint received against the propose
Scheme, it is submitted that the petitioners be directed to
mention all the facts in this regard about complaints and
explain about the allegations made therein, before approval
of the scheme.

(q) In view of the observation raised by the ROC Mumbar,
mentioned at para 22 above Hon'ble NCLT may pass
appropriate orders/ orders as deem fit;

(r) The Petitioner Company be directed to place on record
whether necessary NOC/ approval from Competition
Commission of India (CCI) have been obtained or not.”

In response to the observations made by the RD,

Mumbai in its Report, the Learned Senior Counsels

submit that the Petitioner 5 and Petitioner
o0
Company 2 have filed g}mmlﬁ A ted July 6,

2021 dealing with thc.observathom ofi{% Regional
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Director as contained in its Report (“P1 and P2 RD

| Response”) with this Tribunal on July 6, 2021, and

also served a copy of the Affidavit upon the office of
the RD, Mumbai. The responses of the Petitioner
Company 1 and Petitioner Comp;any 2 to the
observations made by the RD Mumbai in its Report, as

contained in the P1 and P2 RD Response are as under.

So far as the observation in paragraph IV (a) of the Pl
and P2 RD Report is concerned, the Petitioner
Company 1 i.e. Transferee Company undertakes to
pass such accounting entries as may be necessary in
connection with the Scheme, in compliance with Ind
AS-103 and with other applicable Accounting
Standards.

So far as the observation in paragraph IV (b) of the P1
and P2 RD Report is concerned, the Petitioner
Company 1 and Petitioner Company 2 submit that the
Aiapointed Date i.e. April 1, 2019 has been clearly
indicated in Clause 1.4 of the Scheme in accordance
with Section 232(6) of the Act and the Scheme shall
take effect from the Appointed Date. Petitioner
Company 1 and Petitioner Company 2 further submit
that they have already complied With the requirements
and  clarification  of  Circulf, TDAFR  No.

_,'l“ \Ny{ W
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Appointed Date in the'Scheme. Thus, the requirements

of the said circular are duly complied with.

So far as the observation in paragraph IV (c) of the P1
and P2 RD Report is concerned, the Petitioner
Company 1 and Petitioner Company 2 submit as

under:

(a) Petitioner Company 1: Pursuant to the directions of
this Tribunal passed vide the CSA Orders and in
terms of Section 230 (1) read with Section 230 (3) to
(5) of the Act, the NCLT convened meeting of

equity shareholders of the Petitioner Company 1
was duly held on Friday, March 26, 2021 at 11:00
a.m. (IST), when the Scheme has been approved by
an over-whelming majority of the equity
shareholders (99.99% of the equity shareholders
present and voting at the NCLT convened
shareholders’ meeting) of the Petitioner Company 1.
The report of the Chairperson appointed by this
Tribunal, setting out the result of the meeting, along
with the Affidavit in support thereof, has been filed
with this Tribunal on April 13, 2021, and 1s annexed
to the Company Scheme Petition as Exhibit “X”,

Learned Senior Counsels further submit that are the

minutes of the NCLT conve oting of equity

Gl
shareholders of Petitio f -.‘ég,}ri‘xﬁm;
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P1 and P2 RD Response, and in terms of the CSA
Orders, the convening and holding of meeting of the
creditors of the Petitioner Company 1 was dispensed

with.

(b) Petitioner Company 2: In terms of the CSA Orders,

there was no requirement of convening of meeting
of the equity shareholders of the Petitioner
Company 2, in view of the consent affidavits
obtained from its equity shareholders, and the
question of convening and holding of meetings of
the creditors of the Petitioner Company 2 didn't
arise since Petitioner Company 2 didn't have any

creditors as on September 30, 2020.

So far as the observation in paragraph IV (d) of the P1
and P2 RD Report is concerned, the Petitioner
Company 1 and Petitioner Company 2 undertake that
the copy of the Scheme annexed as Exhibit “A” to the
Company Scheme Application filed by the Petitioner
Company 1 and Petitioner Company 2, viz. CA (CAA)
3083/MB/2019 and thc copy of thc Scheme annexed
to the captioned joint Company Scheme Petition filed
by the Petitioner Companies, as Exhibit “A” are one
and the same, and there is no discrepancy and

deviation. Further, a statement to this effect has also

. 8 e
been made in paragraph %/:?}m{ifgf i Company
Scheme Petition filed by th¢ P‘e_jﬁitio%eg._(:o?h ies.
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So far as the observation in paragraph IV (e) of the Pl
and P2 RD Report is concerned, it is stated that
Petitioner Company 1 and Petitioner Company 2 have
served the notices under Section 230(5) of the Act upon
all the concerned authorities, as directed by this
Tribunal pursuant to the CSA Orders. The Petitioner
Company 1 and the Petitioner Company 2 further
submit that the issues of the concerned authorities, if
any, arising after giving effect to the Scheme shall be
addressed subject to the final decision of the concerned
authorities in accordance with applicable law and the
decisions -of the concerned authorities, upon attaining

finality, shall be binding on the Petitioner Companies.

So far as the observation in paragraph IV (f) of the Pl
and P2 RD Report is concerned, Petitioner Company 1
states that there is no need to increase the authorized
share capital of the Petitioner Company 1 pursuant to
the Scheme, and therefore, the provision of Section 232
(3) (1) of the Act in respect of setting-off of fee payable
by the Petitioner Company 1 (Transferee Company) for
an increase in the authorized share capital, is not
applicable. The Petitioner Company 1 clarifies that the

existing authorized share capital of the Petitioner

Company 1 is sufficient to issu uity shares to the

K‘;ﬂr_.
. e e
shareholders of Petitioner Zonipanyy /f suant to the
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y J -~ 4

Scheme. o < HoR £

Z i TR
{l':“ ".S' -v—-r"’l?;\é)
N 44 77 418

NUpa) BES

Page 21 of 40




19.

20.

21.

IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, MUMBAI, COURT-II

CP (CAA) No. 70/MB/2021 Connected with

CA (CAA) No. 3083 of 2019 CA(CAA) No 129 of 2019
So far as the observation in paragraph IV (g) of the P1
and P2 RD Report is concerned, Petitioner Company 1
and Petitioner Company 2 undertake to comply with
the applicable provisions of Income Tax Act, 1961
including provisions of Section 2 (1B) thereof, as

applicable and to the extent required.

So far as the observations in paragraphs IV (h) and (i)
of the Pl and P2 RD Report are concerned, the
Petitioner Company 1 undertakes that the Capital
Reserves, if available, with the Transferee Company,
shall not be utilized for distribution of dividends and

other similar purposes.

So far as the observation in paragraph IV (j) of the P1
and P2 RD Report is concerned, the Petitioner
Company 1 states that the Petitioner Company 1 is not
undertaking any amendment to its memorandum of
association, pursuant to the Scheme, and Clause 21 is
merely an enabling provision in the Scheme to facilitate
such amendment, in case required. In this regards, the
Petitioner Company 1 undertakes to comply with the
applicable provisions of the Act, if and when such need

arises. Petitioner Company 1 further undertakes to pay
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So far as the observation in paragraph IV (k) of the P1
and P2 RD TReport is concerned, the Petitioner
Company 1 and Petitioner Company 2 submit that
since the registered office of the Petitioner Company 3
(Transferor Company 2) is situated at Delhi, the
Petitioner Company 3 had filed its Company Scheme
Application viz. CA (CAA)-129 (ND)/2019 before
New Delhi Bench of this Tribunal. On September 9,
2019, the Petitioner Company 3 filed an application
before the Principal Bench of this Tribunal viz. CA
1955 (PB)/2019, seeking transfer of the said application
from New Delhi Bench to Mumbai Bench of this
Tribunal, on the ground that the registered office of the
Transferee Company is situated at Mumbai. By way of
an order dated September 27, 2019, passed by the
Principal Bench of this Tribunal, the said application
was allowed, the Company Scheme Application
CA(CAA)-129 (ND)/2019 was transferred to Mumbai
Bench of this Tribunal and was renumbered as
CA(CAA) 129/MB - 11/2019. Thereafter the Company
Scheme Application filed by Petitioner Company 1 and
2, was heard together with transferred application CA
(CAA) 129/MB 11/2019 of Petitioner Company 3, and
this Tribunal vide CSA Orders passed direction in

respect of holding/ d1spensm},/WfLEl:E$1%¢
Ly,

)
shareholders and creditors of ;’he PC’EHIDI‘LLI‘ fom
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Subsequently, the Petitioner Companies (including the
Petitioner Company 3) jointly filed the above Company
Scheme Petition seeking sanction of this Tribunal to the
Scheme. In view thereof, Petitioner Company 1 and
Petitioner Company 2 submit that there is no
requirement to seek further orders/ directions from the

New Delhi Bench of this Tribunal.

So far as the observation in paragraph IV (1) of the P1
and P2 RD Report is concerned, Petitioner Company 1
and Petitioner Company 2 submit that the BSE and
NSE vide their letters dated August 26, 2019 have
respectively provided “No-Objection”/ “No Adverse
Observation” to the Petitioner Company 1 (Transferee
Company) for filing of the Scheme with this Tribunal in
accordance with SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015. The
Petitioner Company 1 further submits that all the
observations made by the Stock Exchanges in their
respective  “No-Objection” /  “No  Adverse
Observation” have been duly complied with by
Petitioner Company 1. The Petitioner Company 1
further submits that the meeting of its equity
shareholders was convened in accordance with the

listing/ SEBI guidelines, and as required under SEBI

oo
AR 49 pMY L 4%?"2,\
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the Scheme, was more than the number of votes cast by

its Public Shareholders against the Scheme.

So far as the observation in paragraph IV (m) of the P1
and P2 RD Report is concerned, the Petitioner
Company 1 (i.e. Transferee Company) states that the
Global Depository Receipts of the Transferee Company
are listed on the Luxembourg Stock Exchange and the
London Stock Exchange. In this regard, Petitioner
Company 1 undertakes to comply with applicable rules
and regulations as stipulated by Luxembourg Stock
Exchange and the London Stock Exchange pertaining

to matters in relation to the Scheme.

So far as the observation in paragraph IV (n) of the P1
and P2 RD Report is concerned, the Petitioner
Company 1 submits that pursuant to the CSA Orders,
the meeting of equity shareholders of Petitioner
Company 1 was held on Friday, March 26, 2021 at
11:00 a.m. (IST) to seek their approval to the Scheme.
The resolution proposed for the Scheme was passed
with requisite majority of the equity shareholders
(which also included the public shareholders of
Petitioner Company 1). The Petitioner Company 1
further clarifies that the provisions of paragraph 9(b) of

Annexure 1 of e Circular No.
e @Eg.-
CFD/DIL3/CIR/ /‘\$<§lhiy ;ff} d\March 10, 2017
O 1y L Ne

issued by the Sedurities andyExchange Board of India
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(“SEBI”) as amended from time to time (“SEBI
Schemes Circular”) require a listed company to seek
approval of majority of public shareholders to the
Scheme only if it falls within any of the specific cases
mentioned under the SEBI Schemes Circular. For such
approval, no separate meeting of public shareholders is
required to be convened either under the SEBI Schemes
Circular or Sections 230 to 232 of the Act. Petitioner
Company 1 submits that at the said meeting, 4,592
public shareholders (fully paid-up and partly paid-up)
representing 43,96,87,826 equity shares (Fully paid-up
and Partly paid-up) of the Petitioner Company 1 voted
in favour of the Scheme and 196 public shareholders
(fully paid-up and partly paid-up) representing 45,407
equity shares (fully paid-up and partly paid-up) voted
against the Scheme. Therefore, as required under the
SEBI Schemes Circular, the number of votes cast by the
public shareholders of the Petitioner Company 1 in
favour of the Scheme is more than the number of votes

cast by its Public Shareholders against the Scheme.

So far as the observation in paragraph IV (o) of the P1
and P2 RD Report is concerned, the Petitioner
Company 1 undertakes to comply with the applicable
guidelines of Foreign Exchange Management Act,
1999/ Reserve Bank of In ':{)t = icable and to the
gitﬂe‘“pquvdxisj%? . Company 2

extent required. Furt?
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issued preference shares only to the Transferee
Company (which is an Indian company), which shall
stand cancelled on account of the merger of Transferor
Company 2 into Transferee Company, pursuant to the
Scheme. In view thereof, Section 55 of the Act is not

applicable to the present Scheme.

So far as the observation in paragraph IV (p) of the P1
and P2 RD Report is concerned, Petitioner Company 1
states that as mentioned in paragraph 21 of the Report,
the RD has received two complaints viz. one each from
Mr. Paras Mal Bhutoria and Mr. Jatinder Singh Ahuja
in respect of the Scheme. As regards the complaint of
Mr. Paras Mal Bhutoria, the Petitioner Company 1
states that by its letter dated June 25, 2021, Petitioner
Company 1 has appropriately responded to the said
complaint. It is pertinent to mention that Mr. Paras
Mal Bhutoria also filed a similar complaint before the
SEBI, which has been disposed off by the SEBI.
Further, as regards the complaint filed by Mr. Jatinder
Singh Ahuja, Petitioner Company 1 states that in spite
of the fact that the said complainant is not a
shareholder of the Petitioner Company 1, Petitioner
Company 1 responded to the said complaint by its
letter dated May 24, 2021 enclosed to an e-mail dated
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dated June 25, 2021 and the e-mail dated May 28, 2021
along with a copy of the letter dated May 24, 2021,
both sent to the ROC, are annexed to the Pl and P2
RD Response as Exhibit “B” and Exhibit “C”,
respectively. In any event, the above complainants
have also filed an Application before this Tribunal, on
the same subject matter which is on the records of this
Tribunal. It is pertinent to mention that the Scheme has
been approved by an overwhelming majority of equity
shareholders of the Petitioner Company 1 (99.99% of
the equity shareholders present and voting at the NCLT
convened shareholders’ meeting) at the NCLT
convened meeting held on March 26, 2021.

So far as the observations in paragraph IV (q) of the P1
and P2 RD Report is concemed, the Petitioner

Companies state as under:

(a)Petitioner Company 1 states that as mentioned in
paragraph 22 of the P1 and P2 RD Report, ROC
had received 10 complaints in respect of the
Petitioner Company 1 wvide SRN Numbers
mentioned therein, which are pending. Petitioner
Company 1 states that all such complaints as
reported by the ROC, have been adequately
responded to by the Petitioner Company 1, by way

of its letter dated July

i g f-‘-‘g 320
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alia intimated the ROC that each of such complaints
were adequately responded by the Petitioner
Company 1, while briefly setting out a response to
the respective complaints, and requested the ROC to
treat the said complaints as closed. A copy of the
letter dated July 2, 2021 sent by the Petitioner
Company 1 to the ROC in respect of the said 10
complaints (along with Annexures) is annexed as

Exhibit “D” to P1 and P2 RD Response.

(b) As regards the interest of the creditors, Petitioner
Company 1 submits that pursuant to the directions
of this Tribunal, the Petitioner Company 1 has sent
notices to its secured and unsecured creditors having
outstanding amount of 10,00,000/- (Rupees Ten
Lakh) or more as on September 30, 2020, stating
therein that representations, if any, may be
submitted to this Tribunal within a period of 30
(thirty) days from the date of receipt of the notices
with a copy to the Petitioner Company 1. Pursuant
to such notices, none of the creditors have filed any
representation. The Petitioner Company 2 states
that Petitioner Company 2 doesn’'t have any
creditors. In view of the above, the interests of the
aforesaid creditors for Petitioner Company 1 are

duly protected.
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So far as the observation in paragraph IV (r) of the P1
and P2 RD Report is concerned, the Petitioner
Company 1 and Petitioner Company 2 state that
approval of Competition Commission of India (“CCI”)
1s not required in terms of the applicable laws and rules.
The amalgamation contemplated under the Scheme is
benefitted from the intra-group exemption set out under
Item 9 to Schedule 1 of the Competition Commission
of India (Procedure in regard to the transaction of
business relating to combinations) Regulations, 2011
and therefore no approval is required to be obtained
from the CCI. In view of the above, the approval of
CCI has not been obtained by the Petitioner

Companies.

Upon perusal of the responses of the Petitioner
Companies as contained in the Pl and P2 RD
Response, as detailed in paragraphs 12 to 29
hereinabove, the office of RD, Mumbai filed a
supplementary report dated July 13, 2021 with this
Tribunal (“Supplementary Report”). The
Supplementary Report, inter alia states that the
Petitioner Company 1 and Petitioner Company 2 have
submitted their replies by way of the P1 and P2 RD
Response, and a copy of the same was annexed as

Annexure A to the § {Ipl‘e@égﬁ%

the replies of the P, utloﬁer Qompa;ay

eport. As regards

and Petitioner
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Company 2 to paragraphs (IV) (a), (b), (d), (e), (g) to
), () and (m), the officer appearing for the RD submits
that the replies submitted by the Petitioner Companies
in P1 and P2 RD Response are satisfactory. As regards
the replies of the Petitioner Companies 1 and 2 to
paragraphs (IV) (c), (f) (19, (n) (0) (p) (@) and (r) of the
P1 and P2 RD Report, the Supplementary Report states
that the Tribunal may pass appropriate orders as deem

fit.

The observations made by the RD, Mumbai in its
report dated June 17, 2021, have been reproduced in
paragraph 11 above. The clarifications and
undertakings given by the Petitioner Company 1 and
Petitioner Company 2 to the P1 and P2 RD Report
have been explained in paragraphs 13 to 29 above. The
clarifications and undertakings of the Petitioner
Company 1 and Petitioner Company 2 are accepted by
this Tribunal, and the said Petitioner Companies are
directed to comply with the same.

The Regional Director, Northern Region, New Delhi
(“RD, New Delhi”) h A 3;,{}

: SKONY Ly
2021 in respect of Pet Honew
ol D v -
1K o \\l

report dated July 16,
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Report”) with this Tribunal, inter alia, stating therein
that this Tribunal may consider the submissions made
in paragraph 1-3 of the P3 RD Report and consider
such orders as may be deemed fit and proper in the
circumstances of the case. The observations made by
the RD, New Delhi in paragraph 11 of the Report are,

reproduced hereunder, for sake of ready reference:

“11.That as per the report of Registrar of Companies, the
Transferor Company No.2 has filed its Annual Return and
Balance Sheet up to 2019-20 and the Transferee Company
has filed its Annual Return and Balance Sheet up to 2019-
20. No prosecution has been filed & no inspection or
investigation has been conducted in respect of the Petitioner
Companies. As per the ROC Report dated 23.06.2021, the
Sfollowing observations are made .-

1. In the attached scheme, there is no clause regarding
addition of authorized share capital of Transferor Company
No.2 with the authorized share capital of Transferee
Company. Hence it is clarified from the petitioners whether
any authorized share capital of Transferor Company No. 2
has to be increased into the authorized share capital of
Transferee Company and, if so, Transferee company may
kindly be directed to comply the provisions of section
232(3)(i) of the Companies Act, 2013.

2. As per record, the SFIO has conducted investigation in
the matter of Company Bhushan Steel Limited (now
known as Tata Steel BSL Limited), hence divectorate may
seek NOC from the SFIO in this regard.

a0 w1 ice has received a
complaint from frne of t!ze w‘e@;%‘/: der Mpr. Vijesh
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Vishwanathan which is in refe?ence to the proposed scheme
of Amalgamation of Tata Steel BSL Limited with the Tata
Steel Limited in regard to share swap ratio of 15:1. He
stated in the complaint that he is a public shareholder of
Tata Steel BSL Limited, with current shareholding of
164205 shares. The said scheme was beneficial for all
parties involved, when it was approved on 25.04.2019. But
the Scheme could not be implemented due to reasons
beyond the control companies involved. A gap of almost 2
years is enough for the change of matrices of the Valuation
report, which is being relied upon now. The said scheme
now is against the public/ minority shareholdings interest
holding 27.35% equity share in Tara Stee]l BSL Limited f
or the following reasons.

A. Fair Exchange ratio of 15 Tata Steel BSL Limited (FV
Rs. 21/-) for 1 share of Tata Steel Limited (FV Rs. 101/-),

is based on valuation reports which is almost 2 years old
and hence cannot be the basis as on date. And as an icon

group Tata 's cannot accept the valuation report which his
more than 6 month old, which is against all norms of
Corporate Governance.

B. Public /Minority shareholding 27.35% share capital of
Tata Steel BSL Limited as on date will be left with only
1.6285% of holding in amalgamated company Tata Steel
Limited. The Scheme, if implemented as such will cause
huge Joss to the Public/ Minority shareholders of Tata Steel
BSL Limited.

The complainant has vequested that as fresh swap ratio

should be computed by considering recent valuations of the
Spuplic shareholders is
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Another Complaint dated 28. 04. 2021 is received from Sh.
Jatinder Singh Ahuja in regard to share exchange ratio.”

In response to the observations made by the RD, New
Delhi in its Report, the Learned Senior Counsels
submit that the Petitioner Company 3 has filed affidavit
dated July 18, 2021 dealing with the observations of the
RD, New Delhi as contained in its Report (“P3 RD
Response”) with this Tribunal on July 18, 2021, and
also served a copy of the Affidavit upon the office of
the RD, New Delhi. The responses of the Petitioner
Company 3 to the observations made by the RD, New
Delhi in its Report, as contained in the P3 RD

Response are as under.

So far as the observation in paragraph 11(1) of the P3
RD Report is concerned, Petitioner Company 3 states
that' there is no need to increase the authorized share
capital of the Petitioner Company 1 (Transferee
Company) pursuant to the Scheme, and therefore, the
provision of Section 232 (3) (i) of the Companies Act,
2013 in respect of setting-off of fee payable by the
Petitioner Company 1 (Transferee Company) for an
increase in the authorized share capital, is not

applicable. The Petitioner Company 3 clarifies that the

existing authorized share capital of the Petitioner
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shareholders of Petitioner Company 3, pursuant to the

Scheme.

So far as the observation in paragraph 11(2) of the P3
RD Report is concerned, Petitioner Company 3 states
that the SFIO basis order of the MCA filed a criminal
complaint before the Ld. Special Court, Dwarka which
took cognizance and summoned Petitioner Company 3
as one of the accused. However, the Hon’ble Delhi
High Court vide order dated March 16, 2021 set aside
the cognizance order and quashed the criminal
complaint relying on Section 32A of the Insolvency and

Bankruptcy Code, 2016.

So far as the observation in paragraph 11(3) of the P3
RD Report is concerned, the Registrar of Companies,
New Delhi, (‘RoC’) in their report has stated that their
office 1s in receipt of two complaints viz. one each from
Mr. Vijesh Viswanathan and Mr. Jatinder Singh Ahuja
in respect of the Scheme. As regards, the complaint of
Mr. Vijesh Viswanathan, the Petitioner Company 3
states that vide email dated June 29, 2021, the RoC had
forwarded the complaint of Mr. Vijesh Viswanathan
and sought a response from the Petitioner Company 3

Vide its letter

on the same. The Petitioner Co

dated July 11, 2021, Pe;zi'tmmf* L@om,ﬁa
appropriately responded to//fhe Said, cemplamt ; urther,
as regards the complaint fi kled by MI Jdundf,aa Singh
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Ahuja, Petitioner Company 3 states that it is not in
receipt of the representation dated April 28, 2021 from
Mr. Jitender Ahuja, through the RoC. However, apart
from the aforesaid letter, Mr. Jitender Ahuja has
written several representations regarding the Scheme
and the share exchange ratio to various regulators
including SEBI, and the Petitioner Company 3 has
appropriately responded to such representations on
numerous occasions. Vide email dated June 10, 2021 in
response to the reply of the Petitioner Company 3
dated May 31, 2021 to the complaint of Mr. Jitender
Singh Ahuja on the SCORES platform dated May 12,
2021, SEBI affirmed that the response of the Petitioner

Company 3 was satisfactory and closed the complaint.

The observations made by the RD, New Delhi in its
Report have been reproduced in paragraph 32 above.
The clarifications and undertakings given by the
Petitioner Company 3 to the P3 Report have been
explained in paragraphs 34 to 36 above. The
clarifications and undertakings of the Petitioner
Company 3 are accepted by this Tribunal, and
Petitioner Company 3 is directed to comply with the

same.
In respect of the Petitioner Company 2, the Official
Liquidator, High Court, Bambay™ iled his report
dated JESE ’
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July 7, 2021 inter alia, stating that the affairs of the
Petitioner Company 2 (Transferor Company 1) have

been conducted in a proper manner.

In respect of the Petitioner Company 3, the Official
Liquidator, High Court, Delhi has filed his report dated
July 12, 2021 inter alia, stating that the affairs of the
Petitioner Company 3 (Transferor Company 2) do not
appear to have been conducted in a manner prejudicial
to the interest of its members or public interest as per
the provisions of the Companies Act, 1956/
Companies Act. 2013, whichever is applicable.

Learned Senior Counsels for the Petitioner Companies
submitted that the Petitioner Company 3 has received
certain representations from its shareholders and
creditors pursuant to the notices issued by the
Petitioner Company 3. The Petitioner Company 3
received representations from certain shareholders
holding 7,64,791 equity shares which is approximately
0.0699% vide Company Application No. 156 of 2021
and Company Application No. 261 of 2021 in respect
of the share exchange ratio in relation to the Scheme
which was appropriately responded to by the Petitioner
Company 3 vide response dated June 15, 2021. The

7 TRiag,
Section 230(4) of the/ Compames %ct
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shall be made only by person holding not less than ten
percent of shareholding or having outstanding debt
amounting to not less than five per cent of the total
outstanding debt as per the latest audited financial
statement. The Petitioner Company 3 has also received
objections from creditors regarding claims pertaining to
the pre-CIRP period. The Petitioner Company 3 has
filed appropriate responses to the said claims of the
objecting creditors. In response to Creditors objections,
Counsel for Petitioner company submitted that clause
18(e) of the scheme provides the definition of
undertaking 2 to include all undertaking and business
of the Company as a going concern including the
assets, properties, investments, rights, approvals,
licenses and powers, leasehold rights and all its debts,
outstanding liabilities, duties, obligations and
employees. Clause 18(i) of the Scheme provides that
upoﬁ the Scheme coming into effect, the Undertaking 2
shall without any further act, instrument or deed be and
stand transferred to and vested in and/or be deemed to
have been and stand transferred to and stand vested in
the Transferee company, as a going concern, so as to
become the undertaking of the Transferece Company,

with effect from the Appointed Date.
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accordingly and nothing survives in CA 156 of 2021
and CA 261 of 2021, Accordingly both CA 156 of 2021
and CA 261 of 2021 disposed of as dismissed.

From the material on record and after 'perusing the
clarifications and submissions of the Petitioner
Companies to the Reports filed by the Regional
Directors, 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 Company Scheme .Petition filed by the
Petitioner Companies is made absolute in terms of
prayer clauses (a), (b), (c), and (d) of the joint Company
Scheme Petition. The Scheme is hereby sanctioned

with the ‘Appointed Date’ as April 1, 2019.

Petitioner Companies are 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 Deputy/ Assistant Registrar
of the National €G aw Tribunal, Mumbai

Bench.
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, MUMBAI, COURT-II

CP (CAA) No. 70/MB/2021 Connected with

CA (CAA) No. 3083 of 2019 CA(CAA) No 129 of 2019

45. The Petitioner Company 1 (Transferee Company) to
lodge a copy of this Order along with a copy of the
Scheme duly certified by Deputy/ Assistant Registrar

of this Tribunal, with the concerned Superintendent of
Stamps, for the purpose of adjudication of stamp duty
payable within 60 days of receipt of the certified copy

of this order.

46.  All concerned authorities to act on certified copy of this
order along with the sanctioned Scheme, duly certified .
by Deputy/ Assistant Registrar of the National
Company Law Tribunal, Mumbai Bench.

47. Any person interested is at liberty to apply to this
Tribunal in these matters for any directions or

modifications that may be necessary.

Dated the 29th day of October, 2021

Sd/- Sd/-
SHYAM BABU GAUTAM ASHOK KUMAR BORAH
Member (Technical) Member (Judicial)
29.10.2021
SAM
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. INTRODUCTION

1. This composite scheme of amalgamation ("Scheme”) is presented pursuant to the provisions
of Sections 230 to 232 and other relevant provisions of the Companies Act, 2013 (*Act™), as
may be applicable, and in compliance with Section 2(1B) of the Income-Tax Act, 1961 ("IT

Act’), as applicable for the following:

1.1 Amalgamation of Bamnipal Steel Limited (“Transferor Company 1) into and with Tata Steel

Limited (“Transferee Company”) and consequent dissolution of the Transferor Company 1
without winding up; and

1.2 Amalgamation of Tata Steel BSL Limited (formerly known as Bhushan Steel Limited)
(“Transferor Company 2") into and with the Transferee Company and consequent

dissolution of the Transferor Company 2 without winding up.

The Transferor Company 1 and the Transferor Company 2 are hereinafter collectively
referred to as the "Transferor Companies”. The Transferor Companies-and the Transferee

Company are hereinafter collectively referred to as the “Companies”.

1.3 The Scheme is divided into the following parts:

! Part Particulars

| Background, Rationale, Definitions, Date of taking effect and Share Capital

Amalgamation of the Transferor Company 1 into and with the Transferee

|
|
|
‘ | Company and the matters incidental thereto
|
1

. ‘ Amalgamation of the Transferor Company 2 into and with the Transferee

| Company and the matters incidental thereto

‘ V. ' General terms and conditions
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1.2

1.3

1.4

1.5

PR,

PART |

BACKGROUND AND DESCRIPTION OF THE COMPANIES:

Tata Steel Limited

The Transferee Company (CIN: L27100MH1907PLC000260) is a public limited company

"Incorporated on August 26, 1907 under the provisions of the Indian Companies Act, 1882 and

is a public limited company within the meaning of the Act.

The registered office of the Transferee Company is at Bombay Houseg, 24, Homi Mody Street,
Fort, Mumbai 400001, Maharashtra.

The Transferee 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
Transferee Company aiso has a well-established distribution network.

The equity shares of the Transferee Company are listed on the BSE Limited ("BSE”) and the
National Stock Exchange of India Limited ("NSE”") (hereinafter collectively referred as the
“Stock Exchanges”). The global depositery receipts of the Transferee Company are listed on
the Luxembourg Stock Exchange and the London Stock Exchange. Further, the unsecured
redeemable non-convertible debentures and perpetual hybrid securities in the form of non-

convertible debentures of the Transferee Company are listed on the wholesale debt market
segments of the Stock Exchanges.

The Transferee Company holds 25,88,95,798 (twenty five crores eighty eight lakhs ninety five
thousand seven hundred ninety eight) equity shares canstituting 100% (hundred percent) of
the equity share capital of the Transferor Company 1 and through the Transferor Company 1
holds 78,44,28,986 (seventy nine crores forty four lakhs twenty eight thousand nine hundred
eighty six) equity shares constituting 72.65% (seventy two paint six five per cent) of the equity
share capital cf the Transferor Company 2. The Transferee Company also holds
1070,00,00,000 (one thousand seventy crores) non-convertible redeemable preference
shares and 900,00,00,000 (nine hundred crores) optionally convertible redeemable
preference shares of the Transferor Company 2 constituting 100% (hundred percent) of the

preference share capital of the Transferor Company 2. ThJS/ ‘ ,..._;gfarr’%fgf T

ke —Trarf s‘feree, ‘
i excess-af.0% (Rindt
beneficial ownership in the total issued share capital ofthe Transfeor Compa r1‘§_:§

mpanies are
under the common control of the Transferee Company

parent of the Transferor Companies by reason of holdr



2. Bamnipal Steel Limited SR

21 ' The Transferor Company 1 (CIN: U27310MH2018PLC304494) is a public limited company
incorporated on January 19, 2018 under the provisions of the Act.

22 The registered office of the Transferor Company 1 is at Tarapur Complex, Plot No. F8, MIDC,

Tarapur Industrial Area, Palghar, Thane 401506, Maharashira.

23 The Transferor Company 1 is a wholly owned subsidiary of Transferee Company and was

incorporated inter alia for the purpose of completing the acquisition of the Transferor
Company 2 by way of the corporate insolvency resolution process (“CIR Process”)
prescribed under the Insolvency and Bankruptcy Code, 2016 (“IBC Code”). Pursuant to the
arder of the Adiudicating Authority dated May 15, 2018 (IBC Order”), the Transferee
Company through the Transferor Company 1 acquired 72.65% (seventy two point six five per
cent) of the equity share capital of the Transferor Company 2.

3. Tata Steel BSL Limited

3.1 The Transferor Company 2 (CIN: L74899DL1983PLC014942) (formerly known as Bhushan
Steel Limited) is a public limited company incorporated on January 7, 1983 under the

provisions of the Companies Act, 1956 and is a public limited company within the meaning of
the Act.

32 The registered office of the Transferor Company 2 is at Ground Floor, Mira Corporate Suites,
Plot No. 1 & 2, Ishwar Nagar, Mathura Road, South Delhi, New Delhi 110065. The Board of
the Transferor Company 2 on February 13, 2019, appraved the shifting of the registered office
of the Transferor Company 2 to the State of Maharashtra, within the jurisdiction of the
Registrar of Companies, Mumbai. Further, the shareholders of the Transferor Company 2
also approved the shifting of registered office at the extraordinary general meeting of the
Transferor Company 2 held on March 11, 2019. The Transferor Company 2 is in the pracess
of undertaking all necessary actions including all regulatory approvals required as per the
provisions of the Act, to shift its registered office to the State of Maharashtra. The filing of the
application and the petition pursuant to the Scheme by the Transferor Company 2 will be

made in the jurisdiction of the NCLT where the registered office of the Transferor CorrPany= 5] e
is situated at the time of filing.
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3.5

3.6

¢4

The Transferor Company 2 was admitted to the CIR Process vide order of the Adjudicating
Authority dated July 26, 2017 under the provisions of the IBC Code. Pursuant to the initiation
of the CIR Proccess and owing to the enormous potential for greater synergies and value
enhancement for all stakeholders, the Transferee Company submitted its resolution plan for
the resolution cf Transferor Company 2 and was selected as the highest compliant resolution
applicant by the committee of creditors constituted under the IBC Code. The resolution plan of
the Transferee Company was subsequently approved by the Adjudicating Authority vide the
IBC Order. Consequently, on May 18, 2018, the Transferor Company 1, a wholiy owned
subsidiary of the Transferee Company, acquired 72.65% of the equity share capitai ¢f the
Transferor Company 2. In accordance with the provisions of the IBC Code and the IBC Order
the approved resolution plan is binding on the Transferor Company 2 and its emplayees,
members, creditors, guarantors and other stakeholders involved.

The Transferor Company 1 currently holds 72.65% (seventy two point six five per cent) of the
equity share capital of the Transferor Company 2 and the Transferor Company 2 is a
subsidiary of the Transferor Company 1. The Transferee Company has also subscribed to (i)
1070 crores (one thousand seventy crores) non-convertible redeemable preference shares of
face value of INR 10 (ten) each (bearing interest rate of 11.09% (eleven point zero nine
percent)) of the Transferor Company 2, for a consideration aggregating to INR 10,700 crores
(ten thousand seven hurdred crores), in two tranches; and (i) 900 crores (nine hundred
crores) optionally convertibie redeemable preference shares of face value INR 10 (ten) each
(bearirg interest rate of 8.89% (eight point eight nine percent)) of the Transferor Company 2,
for a consideration aggregating to INR 9,000 crores (nine thousand crores), in two tranches.
Consequently, the Transferee Company has acquired beneficial interest of more than 90%

{ninety percent) in the total issued share capital of the Transferor Company 2.
The shares of the Transferor Company 2 are listed on the Stock Exchanges.

RATIONALE AND PURPOSE OF THE SCHEME

Commercia| ratidiale for amdaam ation of the Transfdor Company 1 with the

Transferee Company

& =505

3 L~ :ﬂ'
aftdWas &
NN |

‘Incorporated inter alia for the purpose of completing the acquisition of Transferor & mpany.? A
by way of the CIR Process prescribed under the IBC Cede.
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The Transferor Company 1 is a wholly owned subsidiary of the Transferee Company,

The Transferor Company 1 holds the equity investment in Transferor Company aﬁ% is its

holding company. Pursuant to the completion of the proposed amalgamation of the [?nsfergr_;_ - f’?’_ ?‘y‘
Company 2 into and with the Transferee Company, there would no longer be a re@-ﬁ,@&ﬁ ;/’

i
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for the Transferor Company 1 to exist as a separate legal entity. This amau_aa?e_ﬁe&would
also result in simplification of the group structure of the Transferee Comagiy's o=




The amalgamation will result in significant reduction in the multiplicity of legal and regulatory

compliances required to be carried out by the Transferor Company 1 and the Transferee
Company

Tte Transferor Company 1 being a wholly owned subsidiary of the Transferee Company is
under the management of the Transferee Company and it would be advantageous to
amalgamate the two entities to ensure focused management in the Transferee Company

thereby resulting in efficiency of management and maximizing value to the shareholders.

This amalgamation will also result in significant reduction of administrative, operational,

financial, and managerial and such other costs.

Commercial rationale for amalgamation of the Transferor Comopany 2 wijth the
Transferge Company

The Transferor Company 2 and the Transferee Company are engaged in the business of
menufacture and sale of steel and steel products. The amalgamation will ensure focused
mznagement in the combined entity thereby resulting in efficiency of management and
maximizing value for the shareholders. Such restructuring will lead to simplification of group

structure by eliminating multiple companies in similar business.

The proposed amaigamation of the Transferor Company 2 with the Transferee Company in
accordance with the terms of this Scheme would enable both the companies to realize
benefits of greater synergies between their businesses, yield beneficial results ard pool
financial resources as well as managerial, technical, distribution and marketing resources of

each other in the interest of maximizing value to their shareholders and the stakeholders.

Thz proposed amalgamation will be beneficial 1o both the Transferor Company 2 and the

Transferee Company in the following manner;

) Operational integration and better facility utilisation: The amalgamation in
accordance with this Scheme will provide an opportunity for reduction of operational
costs through transfer of intermediary products between the companies, better order
loads for the business through pooling of crders, synergies from sales and production
planning aéross the businesses.

//--r". \‘H?" /3
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i) Efficient raw material procurement and reduced procurement costs: S)ﬂ

well as reduced procurement costs for Transferor Company 2. The PTOPOSEd /"i;_
amalgamation would ensure iron ore security for Transferor Company2\ from Jthe ’
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procurement for the amalgamating companies. Besides, certain requirements of the
Transferor Company 2 such as ferro alloys and scrap could be directly met by the
Transferee Company’s production and procurement arms.

(i) Operational Efficiencies: The amalgamation would result in synergy benefits arising
out of single value chain thereby reducing costs and increasing operationai
efficiencies. Centralization of inventory, from raw materiai to finished goods and
spares, may enable better efficiency, utilization and overall reduction in werking
capital. The proposed amalgamation would likely resuit in optimized power
consumption, reduced costs, sharing of best practices, cross-functional learnings,

better utilisation of common facilities and greater efficiency in debt and cash
management.

(iv) Rationalization of Procurement & Logistics costs: Consolidation and optimization
of stockyards could significantly reduce logistics and distribution costs for both the
Transferor Company 2 and the Transferee Company. Clubbing of shipments may
help reduce shipping costs, port terminal charges and ocean freight.

(V) Enhancing Value in Marketing: With an overlap in products across the Transferor
Company 2 and the Transferee Company, the combined entity would be better
pasitioned to service customer needs. The Transferor Company 2 could expand its
existing core market in Narth-india using the strong distribution channel and dealer
network of the Transferee Company. Further, the Transferor Company 2 could also
have access to the Transferee Company’s branded product peortfolio and marketing
capabilities. The Transferee Company would benefit from complementary product
offerings of the Transfercr Company 2, resulting in a strong presence across market
szgmenis The propcsed amaigamation will result in access to new markets and

product offerings as well as increased export volumes.

(Vi) Improving Customer Satisfaction and Services: The proposed amalgamation
would make it easier to address needs of customers by providing them uniform
product and service experience, on-time supplies, improved service levels thereby
improving customer satisfaction. With commaon credit management, the customers

are expected to benefit from the channel financing benefits from the combined entity.
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(vi)  Improved safety, environment and sustainability practices: Increased overags "
of plant automation can be achieved across plants of the Transferor Company 2, by -~ ¢ 2 2

using the Transferee Company’s information technology applications and systerr’_@s. -
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1.1

1.2

(viiiy  Thus, the proposed amalgamation is beneficial, advantageous and not prejudicial to
the interests of the shareholders, creditors and other stakeholders of the Transferor

Company 2 and the Transferee Company and is beneficial to the public at large.

In view of the aforesaid, the Board of Directors of the respective Companies have considered
the proposed amalgamation of the entire undertaking and business of the Transferor
Companies as a going concern into and with the Transferee Company to benefit the
stakeholders of the respective Companies. Accordingly, the Board of Directors of the
respective Companies have formulated this Scheme for the amalgamation of the
Undertakings (as defined hereinafter) of the respective Transferor Companies into and with
the Transferee Company pursuant to Sections 230 to 232 and other relevant provisions of the
Act, and in accordance with section 2(18) of IT Act (on a going concern basis) and other
applicabie Laws.

DEFINITIONS, INTERPRETATION, DATE OF TAKING EFFECT AND SHARE CAPITAL

DEFINITIONS

In this Scheme, unless repugnant to the meaning or context thereof, the following expressions
shall have the meaning mentioned herein below:

“Act” means the Companies Act, 2013 and any rules, regulations, circulars or guidelines
i1ssued thereunder and shall, if the context so requires and as may be applicable, mean the
Companies Act, 1956 and any rules, regulaticns, circulars or guidelines issued thereunder, as

amended from time to time and shall include any statutory replacement or re-enactment
thereof;

“Adjudicating Authority” shall have the meaning as prescribed under Section 5(1) of the
IBC Code.

“Applicable Law(s)" or “Law(s)’ means (a) applicable statutes, enactments, acts of
legislature or parliament, laws, ordinances, rules, bye-laws, regulations, listing agreements,

notifications, guidelines or policies of any applicable country and/or jurisdiction; (b) writ,

dot-

injunction, directions, directives, judgment, arbitral award, decree, orders or approvals /9

agreements with, any Governmental Authority or recognized stock exchange;

“‘Appeointed Date” means April 1, 2019 or such other date as approved by the NCLT} :‘




1.6

1.7

1.8

1.9

*BSE" means BSE Limited;

*Companies” means collectively, the Transferor Companies and the Transferee Company;

*Consent” means any notice, consent, approval, authorization, waiver, permit, permission,

clearance, license, exemption, no objection certificate, registration, with, of, from or to any
Person;

“Effective Date” means the date on which the last of conditions referred to in Clause 25 1
hereof have been fulfilled. Any reference in this Scheme to the date of “coming into effect of

the/this Scheme” or “Scheme becoming effective” shall be construed accordingly;

‘Encumbrance” means (i) any mortgage, charge (whether fixed or floating), pledge, lien,
conditional sales contract, hypothecation, assignment, deed of trust, title retention, security
interest or other encumbrance or interest of any kind securing, or conferring any pricrity of
payment in respect of any obligation of any Person, including any right granted by a
transaction which, in legal terms, is not the granting of security but which has an economic or
financial effect similar to the granting of security under Applicable Law; (ii) a contract to give
or refrain from giving any of the foregoing; (iil) any voting agreement, interest, option, right of
first offer, refusal or transfer restriction in favour of any Person; and (iv) any adverse claim as

to title. possession or use; and the terms "Encumbered”’, “Encumber” shajl be construed
accordinghy

“Governmental Approval’ means any Consent of any Governmental Authority;

“Governmental Authority” means any government authority, statutory authority, regulatory
authority, agency, government department, board, commission, SEBI, Stock Exchanges,
administrative authority, tribunal or court or any authority or body exercising executive,
legislasive, judicial, regulatory or administrative functions of or pertaining to government,
having or purporting to have jurisdiction on behalf of the Republic of India or any state or
province or other political subdivision thereof or any municipality, district or other subdivision

thereof or in any other nation cver the Transferor Companies and/ or the Transferee
Company, as the context may require;

“IT Act” means the Indian Income-tax Act, 1961 and shall include any statutory modfication:

re-enactments ar amendments thereof for the time being in force;

o



1.20

1.21

1.22

123

1.24
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“NCLT Order” means all order(s) passed by NCLT sanctioning the Scheme and includes any
order passed by NCLT or any other Governmental Authority’s order(s) for extension of time or

ccndonation of delay in filing of the requisite forms with the Registrar of Companies in relation
1o this Scheme, if applicable.

“NSE” means Nationa Stock Exchange oflndia Limited;

“Person” means any individual or other entity, whether a corperation, firm, company, joint
venture, trust, association, organization, partnership or proprietorship, including any
governmental agency or regulatory body;

‘Record Date" means the date to be mutually fixed by the Board of Directors of the
Transferor Company 2 and the Transferee Company, for the purpose of determining the
stareholders of the Transferor Company 2 who shall be entitled to receive fully paid-up equity

shares of the Transferee Company pursuant to and as contemplated under this Scheme;

“Registrar of Companies” or "RoC"” means the relevant Registrar of Companies having

territorial jurisdiction in the state(s) in which the respective registered offices of the
Companies are located;

“Rupees” or “Rs.” or “INR” means the Indian rupee which is the lawful currency of India;

‘Scheme of Amalgamation” or "this Scheme” or “the Scheme” means this composite
scheme of amalgamation in its present form as submitted to the NCLT or this Scheme with
any amendment(s) or modification(s) if any, made by the shareholders of the respective
Campanies and accepted by the Boards of the respective Companies or such modification(s)

as may be imposed by any Governmental Authority and/or directed to be made by the
NCZLT{(s) while sanctioning the Scheme;

“SEBI" means Securities and Exchange Board of India established under the Securities and
Exchange Board of India Act, 1992;

“SEBI Circular” means (i) Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017, (i)
Circular No. CFD/DIL3/CIR/2017/26 dated March 23, 2017, (ili) Circular No. CE

DIL3/CIR/2017/105 dated September 21, 2017, (iv) Circular No. CFD/DIL3ICIR/208/2 dated. .7
January 3, 2018 issued by SEBI or any other circulars issued by SEBI applicable to schgm'é‘fs
~ :

o” arrangement from time to time;

“Stock Exchanges” means BSE and NSE collectively,
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1.26 “Transferor Companies” means collectively, the Transferor Company 1 and the Transferor
Company 2;

127 “Transferor Company 1" means Bamnipal Steel Limited, a public limited company
incorporated on January 19, 2018 under the provisions of the Act;

128 “Transferor Company 2" means Tata Steel BSL Limited, a public limited company

incorporated on January 7, 1883 under the provisions of the Companies Act, 1956 and is a
public limited company within the meaning of the Act;

128  “Undertaking 1” means all the undertaking and the entire business of the Transferor
Company 1 as a going concern as of the Appointed Date, including all its properties,
investments, rights, approvals, and all its debts, oufstandings, liabilities, duties, obligations

and employees, if any, including, but not in any way limited to, the following:
(a) all books, records, files, papers, whether in physical or electronic form;

(by all the credits for taxes such as income tax, wealth tax, central sales tax, service tax,
applicable state value added tax, goods and service tax including but not limited to the
right to claim credit for indirect taxes such as CENVAT credit, VAT credit, GST credit, or
any ather input tax credit, advance tax, withholding tax/ TDS, taxes withheld/ paid in a
foreign country, self-assessment tax, regular tax, minimum alternate tax, dividend
distribution tax, securities transaction tax, deferred tax assets/ liabilities, accumulated
losses under the IT Act and allowance for unabsorbed depreciation under the IT Act,
losses brought forward and unabsorbed depreciation as per the books of account and
tax refunds of the Transferor Company 1; and

(c) all contracts, agreements, memoranda of understanding, memoranda of undertakings,
memoranda of agreements, memoranda of agreed points, other arrangements,
undertakings, deeds, bonds, schemes, insurance covers and claims, clearances and
other instruments of whatsoever nature and description, whether written, oral or

otherwise and all rights, title, interests, claims and benefits thereunder

1.30  “Undertaking 2" means all the undertaking and the entire business ofth WaHSferor
Company 2 as a going concern as of the Appointed Date, including all |tsassei5 PFODB"UES i
investments, rights, approvals, licenses and powers, leasehold rights and\afl e debts

outstandings, liabilities, duties, obligations and employees including, but not\t{\ any Wa’y’
limited to, the following: G




(a)

(c)

all the assets and properties (whether movable or immovable, tangible or intangible
(including but not limited to rights, titles, interest, goodwill, efc.), real or personal, in
possession or reversion, corporeal or incorporeal, present, future or contingent of
whatsoever nature), whether or not recorded in the books of accounts of the
Transfaror Company 2 (including, without limitation, the freehold and leasehold
properties of the Transfercr Company 2 in states of Odishg, Tamil Nadu, Uttar
Pradesh and Maharashtra), investments of all kinds (i.e., shares, scrips, stocks,
bonds, debenture stocks, units or pass through certificates), furniture, fixtures,
machinery, office equipment, computers, fixed assets, current assets (including,
without limitation, all inventories, stock-in-trade or stock-in-transit, tools, plants,
merchandise (including, raw materials, supplies, finished goods, and wrapping,
supply, advertisement, promotional and packaging material), supplies, finished
goods, packaging items, wherever located), cash and bank accounts (including bank
balances), contingent rights or benefits, benefits of any deposits, receivabies,
advances or deposits paid by or deemed to have been paid by the Transferor
Company 2, financial assets, vehicles, rights to use and avail of telephones, telexes,
facsimile, email, internet, leased line connections and installations, utilities, electricity
and other services, reserves, provisions, funds, benefits of assets or properties or
other interest held in trust, registrations, contracts, engagements, arrangements of all
kind, privileges and all other rights, easements, privileges, liberties and advantages of
whatsoever nature and wheresoever situate belonging to or in the awnership, power
or possession and in the control of or vested in or granted in favour of or enjoyed by
the Transferor Company 2 or in connection with or relating to the Transferor
Company 2 and all cther interests of whatsoever nature belonging to or in the
ownership, power, possession of the control of or vested in or granted in favour of or

held for the benefit of or enjoyed by the Transferor Company 2, whether in India or
abroad,

all permits., licenses, permissions, approvals, clearances, Consents, benefits,
registrations, rights, entitlements, credits, certificates, awards, sanctions, allotments,
guotas, no objection certificates, exemptions, concessions, subsidies, liberties and
advantages including those relating to privileges, powers, facilities of every kind and
description of whatsoever nature and the benefits thereto;

———
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‘d)
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providers, other arrangements, undentakings, deeds, bonds, schemes, insurance
covers and claims, clearances and cther instruments of whatsoever nature and

description, whether written, oral or otherwise and all rights, title, interests, ¢claims and
benefits thereunder;

all  applications (including hardware, software, licenses, source codes,
parameterization and scripts), registrations, licenses, trade names, service marks,
trademarks, copyrights, brands, patents, domain names, designs, intellectual property
rights (whether owned, licensed or otherwise, and whether registered or
unregistered), trade secrets, research and studies, technical knowhow, confidentlial

information and all such rights of whatsoever description and nature;

all rights to use and avail telephones, telexes, facsimile, emall, internet, (eased line
connections and installations, utilities, electricity and other services, reserves,
provisions, funds, benefits of assets or properties or other interests held in trusts,
registrations, coniracts, engagements, arrangements of ali kind, privileges and all
other rights, easements, liberties and advantages of whatsoever nature and
wheresoever situate belonging to or in the ownership, power or possession and in
control of or vested in or granted in favour of or enjoyed by the Transferor Company 2
and all other interests of whatsoever nature belonging to or in the ownership, power,
possession or contro! of or vested in or granted in favour of or held for the benefit of
or enjoyed by the Transferor Company 2;

all the credits for taxes such as income tax, wealth tax, central sales tax, service tax,
applicable state value added tax, goods and service tax including but not limited to
the right to claim credit for indirect taxes such as CENVAT credit, VAT credit, GST
credit, or any other input tax credit, advance tax, withholding tax/ TDS, tfaxes
withheld/ paid in a foreign country, self-assessment tax, regular tax, minimum
alternate tax, dividend distribution tax, securities transaction tax, deferred tax assets/
liabilities, accumulated losses under the IT Act and allowance for unabsorbed
depreciation under the IT Act, losses brought forward and unabsorbed depreciation

as per the books of account and tax refunds of the Transferor Company 2;

all books, records, files, papers, engineering and process information, software
licenses (whether proprietary or otherwise), fest reports, computer progra

drawings, manuals, data, databases including databases for PTOC_UFém.SHtI}:

commercial and management, catalogues, quotations, sales and _I.fa;dVEifiSmQ' _
materials, product registrations, dossiers, product master cards, lists of ]ﬁreséﬁt and
former customers and suppliers including service providers, Oh&r customer- - 1
information, customer credit information, customer/ supplier pricing inforfxstic':rlut_.aﬁd

all other books and records, whether in physical or electronic form;
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(n) all debts, secured and unsecured, liabilities including contingent liabilities,
guarantees, duties, taxes and obligations of the Transferor Company 2 of whatsoever

kind, nature and description and howsoever arising, raised, incusred or utilized;

0] all staff and employees and other obligations of whatsoever kind, including liabilities
of the Transferor Company 2, with regard to their employees, with respect to the
payment of gratuity, superannuation, pension benefits and provident fund or other
compensation or benefits, if any, whether in the event of resignation, death,
retirement, retrenchment or otherwise as on the Effective Date; and

) all legal proceedings, including quasi-judicial, arbitral and other administrative
proceedings, of whatsoever nature involving the Transferor Company 2;

‘Undertakings” means collectively, the Undertaking 1 and the Undertaking 2.

INTERPRETATION

In addition to the above terms, certain terms may be defined elsewhere in this Scherne and

wherever such terms are used in this Scheme, they shall have the meaning so assigned to
them.

The terms referred to in this Scheme shall, unless defined otherwise in this Scheme or

inconsistent with the context or meaning thereof, bear the meaning ascribed to them under
the relevant statute/legislation.

All references in this Scheme to statutory provisions shall be construed as meaning and
including references to:

any statutory modification, consolidation or re-enactment made after the date of approval of

this Scheme by the Board of Directors of the respective Companies and for the time being in
force;

all subordinate legislation made from time to time under that provision (whether or not
amended, modified, re-enacted or consolidated),

all statutory instruments or orders made pursuant to a statutory provision; and

et pANY

.

any statutory provisions of which these statutory provisions are a consolidation,re-enact
or modification.

/
I
|

Words dencting the singular shall inciude the piural and words denoting any gerﬁ%—‘f shall
include all genders
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Hea dings, subheadings titles subtit es to ¢ auses, sub-¢ auses, sect ons and paragraphs are

for information only and shall not form part of the operative provisions of this Scheme or the
schedules hereto and shall be ignored in construing the same.

References to clauses, and schedules are, unless the context otherwise requires, references
to clauses, and schedules to this Scheme.

Reference to days, months and years are to calendar days, calendar months and calendar
years as per the English calendar, respectively.

Any reference to “writing” shall include printing, typing, lithography and other means of
reproducing words in visible form.

The words “include” and “including” are to be construed without limitation.

Where a wider construction is possiblé, the words “other” and “otherwise" shall not be

construed ejusdem generis with any foregoing words.

DATE OF TAKING EFFECT

The Scheme shall be effective from the Appointed Date mentioned herein but shall be
operative from the Effective Date. Upon the sanction of this Scheme and upon this Scheme
becoming effective pursuant to Clause 25 of this Scheme, the following shall be deemed to

have occurred and become effective and operative, only in the sequence and in the order
mentioned hereunder:

The amalgamation of the Undertaking 1 of the Transferor Company 1 into and with the

Transferee Company in accordance with Part {l and Part IV (as applicable) of the Scheme
shall be deemed to have taken effect.

The equity shares issued by the Transferor Company 1 to the Transferee Company shall
stand cancelled in their entirety, which shall be effected as a part of the Scheme itself and not

in accordance with Section 66 of the Act and in the manner stipulated in Part 1l of the
Scheme.

Dissolution of the Transferor Company 1 without winding up.

The amalgamation of the Undertaking 2 of the Transferor Company 2 intothe Transferee ;
Company in accordance with Part Il and Part IV (as applicable) of theSChé.!'ﬂ e§hall be

deemed to have taken effect. N\
Y
7 N
A
4
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The entire equity share capital and the preference share capital of the Transferor Company 2
including the equity shares issued by the Transferor Cempany 2 to the Transferor Company 1
and the preference shares issued by the Transferor Company 2 to the Transferee Company
shall stand cancelled in its entirety, which shall be effected as a part of the Scheme and not in

accordance with Section 66 of the Act and in the manner stipulated in Part 1il of the Scheme.

1ssue and allotment of fully paid up equity shares of the Transferee Company to the equity

shareholders of the Transferor Company 2 as of the Record Date in accordance with Part il
of this Scheme.

Dissolution of the Transferor Company 2 without winding up.

SHARE CAPITAL

The share capital of the Transferee Company as on March 31, 2019, is as folicws

| -

Parficulars Amount in INR
(in crores) |
Authorised I
| {
ﬁ,?S,O0,00,000 ordinary shares of INR 10 each 1,750.00 |
35,00,00,000 “A”" ordinary shares of INR 10 each i 350.00
2,50,00,000 cumulative redeemable preference shares of INR 100 each | 250.00
60,00,00,000 cumulative convertible preference shares of INR 100 each 6,000.00
| Total 8,350.00
Issued:
- 1,12,75,20,570 ordinary shares of INR 10 each 1127.52
! 7,76,97,280 ordinary shares of INR 10 each (partly paid up of INR 77.70
|
| 2.504)
Total 1,205.22
T
o | %
[/“:‘_?rj},i[_}‘-,‘ y2ul \'i“
f 4 = |
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Subscribed and paid up:

l

' 112,64,89,680 ordinary shares of INR 10 each fully paid up 1,126.48 |
776,36,705 ordinary shares of INR 10 each (INR 2.504 each paid up) 19.44 ;
| Amount paid up on 3,89,516 Ordinary Shares forfeited 0.20 :
Total 1,146.12 ‘

1

The share capital of the Transferor Company 1 as on March 31, 2019 is as

follows:

Particulars

|
Amount in INR |
(in crores)
Authorised: |
| 1050,00,00,000 equity shares of INR 10 each 10,500.00
100,00,00,000 optionally convertible redeemable preference shares of 1,000.00
INR 100 each
100,00,00,000 non-convertible redeemable preference shares of INR
100 each 1,000.00
LTotal 12,500.00J
Issued, Subscribed and Paid-up:
| 2,58,895,798 equity shares of INR 10 each 258.89
|
Total 258.89




1

4.3 The share capital of the Transferor Company 2 as on March 31, 2019 is as follows
Particulars Amount in INR |
| (in crores)
Authorised: ’
£650,00,00,000 equity shares of INR 2 each 9,300.00
2,20,00,000 preference shares of INR 100 each 220.00
1200,00,00,000 non-convertible redeemable preference shares of INRi 12,000.00
| 10 each
4200,00,00,000 optionally convertible redeemable preference shares of
INR 10 each 12,000.00
Total 33,520.00
\!7
| Issued
109,75,30,242 equity Shares of INR 2 each 218.50
| 1070,00,00,000 non-convertible redeemable preference shares of INR 10,700.00
| 10 each
€00,00,0C,000 optionally convertible redeemable preference shares of
INR 10 each | S0
I |
Total 19,919.50
Subscribed and Paid up
109,34,39,768 equity shares of INR 2 each 218.68
1070,00,00,000 non-convertible redeemable preference shares of INR L 10,700.00
| 10 each
LA S |
500,00,00,000 optionally Ggnvertible redeer preference shares of |
| INR 10 each / ¥ \ ! 9,000.00
[
Total 19,918.68 |
L
e
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PART Il

AMALGAMATION OF THE TRANSFEROR CONMPANY 1 INTO AND WITH
THE TRANSFEREE COMPANY

AMALGAMATION OF THE UNDERTAKING 1

With effect from the Appointed Date, the entire Undertaking 1 of the Transferor Company 1
shall, subject to the terms and conditions of this Scheme and, without any further act,
instrument 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 Transferee Company so as to become the

ungeriaking of the Transferee Company by virtue of and in the following manner:

With effect from the Appointed Date, all the properties, rights, interests, benefits, privileges,
outstanding loans and advances, if any, bank balances and deposits, if any and investments
{(including investments in shares and any other securities), of the Transferor Company 1 shall
aiso without any further act, instrument or deed stand transferred to and vested in and be

deemed to have been transferred to and vested in the Transferee Company.

With effect from the Appointed Date, all debts, liabilities, duties and obligations of every kind,
nature and description of the Transferor Company 1 shall without any further act, instrument
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 Transferee Company, so as to become on and from the
Appointed Date, the debts, liabilities, duties and obligations of the Transferee Company on
the same terms and conditions as were applicable to the Transferor Company 1. Further, it
shall not be necessary to obtain the Consent of any Person who is a party to a contract or
arrangement by virtue of which such liabilities have arisen in corder to give effect to the
provisions of this Clause. Necessary modification, as may be required would be carried out to
the debt instrument(s) issued by the Transferor Company 1, if any.

On and froam the Effective Date, and thereatfter, the Transferee Company shall be entitled to

operate the bank accounts, if any, of the Transferor Company 1.

On and from the Effective Date, the security creation, bOTTO i and investment limits of the
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Any corporate approvals obtained by the Transferor Company 1, whether for the purposes of
compliance or otherwise, shall stand transferred to the Transferee Company and such

corporate approvals and compliance shail be deemed to have been obtained and complied
with by the Transferee Company.

All taxes (including but not limited to advance tax, self-assessment tax, regular tax, tax
deducted at source, minimum alternate tax credits, dividend distribution tax, securities
transaction tax, taxes withheld/ paid in a foreign country, value added tax, sales tax, service
tax, goods and service tax etc.) paid / payable by or refunded / refundable to the Transieror
Company 1 with effect from the Appointed Date, including all or any refunds or claims shall be
treated as the tax liability or refunds/claims, etc. as the case may be, of the Transferee
Company, and any tax incentives, advantages, privileges, accumulated losses and allowance
for unabsorbed depreciation as per Section 72A of the IT Act, losses brought forward and
unabsorbed depreciation as per the books of account, deductions otherwise admissible such
as under Sections 40, 40A, 43B, etc. of the IT Act, exemptions, credits, holidays, remissions,
reductions, service tax input credits, GST input credits etc., as would have been available to
the Transferor Company 1, shall pursuant to this Scheme becoming effective, be available to

the Transferee Company. This clause is to be read along with Clause 19 of this Scheme.

Any third party or Governmental Authority required to give effect to any provisions of this
Scheme, shall take on record the NCLT Order sanctioning the Scheme on its file and duly
record the necessary substitution or endorsement in the name of the Transferee Company as
successor in interest, pursuant to the sanction of this Scheme by NCLT, and upon this
Scheme becoming effective For this purpose, the Transferee Company shall file certified
copies of such NCLT Order and if required file appropriate applications or forms with relevant
authorities concerned for statistical and information purposes only and there shali be no break
in the validity and enforceability of Governmental Approvals, Consents, exemptions,
registrations, no-objection certificates, permits quotas, rights, entitlements, licenses (including
the licenses granted by any Governmental Authorities for the purpose of carrying on its

business or in connection therewith), and cerificates of every kind and description of
whatsoever nature.

For the avoidance of doubt and without prejudice to the generality of the foregoing, it is

clarified that with effect from the Appointed Date, all Consents, permissions, cetificates,

clearances, authorities, power of attorneys given by, issued to or in favour of the Tgs8Te
AT ol lr.;" s
Company 1 shall stand transferred to the Transferee Company, as if the sameWer: ,&m\b}ﬁﬁy L £

given by, issued to or executed in favour of the Transferee Company, and theé;fgmﬁéree'-"_""-"'-'lf

Company shall be bound by the terms thereof, the obligations and duties there "er, é?ﬁd the
rights and benefits under the same shall be available to the Transferee Company. h‘ i,_
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For avoidance of doubt and without prejudice to the generality of any applicable provisions of
this Scheme, it is clarified that in order to ensure (i) implementation of the provisions of the
Scheme; and (li) continued vesting of the benefits, exemptions available to the Transferor
Company 1 in favour of the Transferee Company, the Board of Directors of the Transferor
Company % and the Transferee Company shall be deemed to be authorized to execute or
enter into necessary documentations with any regulatory authorities or third parties, if
applicable and the same shall be considered as giving effect to the NCLT Order and shall be
cansidered as an integral part of this Scheme. Further, the Transferee Company shall be
deemed to be authorized to execute or enter into necessary documentations wilh any
regulatory authorities or third parties, if applicable, on behalf of the Transferor Company 1 and
to carry out or perform all such formalities and/or compliances, as required for the purpcse of
implementation of the provisions of the Scheme.

CONSIDERATION

As the Transferor Company 1 is a wholly-owned subsidiary of the Transferee Company, no
consideration shall be payable pursuant to the amalgamation of the Transferor Company 1
into and with the Transferee Company, and the equity shares held by the Transferee
Company on its own and together with its nominees in the Transferor Company 1, shall stand
cancelled without any further act, application ar deed. Accordingly, the investment in the
shares of the Transferor Company 1, appearing in the books of accounts of the Transferee

Company shall, without any further act or deed, stand cancelled.

ACCOUNTING TREATMENT

Upon coming into effect of this Scheme. the Transferee Company shall account for the
amalgamation of the Transferor Company 1 in its books of accounts in accordance with
'Pooling of Interest Method” of accounting as laid down in Ind AS 103 (Business

Combinations) and relevant clarifications issued by Institute of Chartered Accountants of India
(ICAl).

LEGAL PROCEEDINGS

Upon the coming into effect of this Scheme, if any suit, appeal or other proceeding of

whatsoever nature by or against the Transferor Company 1 be pending as on the Appointed

—
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SAVING OFO  NCLUDED TRANSACTIONS

Subject to  thems  of the Scheme, the amaigamation of the Undertaking 1 and continuance
of proceedings
afgnsactions
Effective Date,
acts, deeds and
in relation to the

by or against the Transferee Company, as provided herein, shall not affect
or proceedings already concluded by the Transferor Company 1 before the

to the end and intent that the Transferee Company accepts and adopts all
things done and executed by and/or on behalf of the Transferor Company 1

Undertaking 1 as acts, deeds and things done and executed by and on

behalf of the Transferee  Company
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PART Ill R

AMALGAMATION OF THE TRANSFEROR COMPANY 2 INTO AND WITH
THE TRANSFEREE COMPANY

10. AMALGAMATION OF THE UNDERTAKING 2

101 With effect from the Appointed Date, the Undertaking 2 shall, subject io the terms and

conditions of this Scheme and, without any further act, instrument 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 Transferee Company, as a going cencern, $o as to become the undertakings of
the Transferee Company by virtue of and in the following manner:

10.1.1 All assets of the Transferor Company 2 that are movable in nature and/or otherwise capable

of transfer by physical or constructive delivery, novation and/or by endorsement and delivery
or by operation of law shall be vested in and/or deemed to be vested in the Transferee
Company from the Appointed Date. Upeon this Scheme becoming effective, the titie of such
property shall be deemed to have been mutated and recognised as that of the Transferee
Company, absolutely and forever, from the Appointed Date.

10.1.2 In respect of such of the assets of the Transferor Company 2 ather than those referred to in

Clause 10.1.1 above, including investment in shares or any other securities, actionable
claims, outstanding loans and advances, earnest monies, receivables, bills, credits, if any,
recoverable in cash or in kind or for value to be received all kind of banking accounts
including but not limited to current and saving accounts, term deposits, deposits, if any, with
Governmental Authcrities and other authorities and bodies, shall, without any further act,
instrument or deed, be and stand transferred to and vested in the Transferee Company
and/or be deemed to be transferred to and vested in the Transferee Company as on the
Appointed Date. The Transferee Company shall upon sanction of the Scheme be entitled to
the delivery and possession of all documents of fitle of such movable property in this regard.
The Transferee Company (without it being obliged to do so), if it deems appropriate, may give
naotice in such form as it deems fit and proper, to each such debtor or obligor or any other
Person, that pursuant to the sanction of the Scheme, such investment, debt, loan, advance,

ciaim, bank balance, deposit or other asset be aid or made good or held on account of the

. . . o

Transferee Company as the person entitled thereto, to the end and intent that the rightoLs ,,e,_;;«TT ﬁ,—‘gt,t}

Transferor Company 2, to recover or realize all such debts (including the debts gYZU! b}“ r N b\;i.;,_'. '5/
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such debtor or obligor or any other Person to the Transferor Company 2) standsir éﬁgféd
and assigned to the Transferee Company and that appropriate entries should beﬁass\% '

the books of accounts of the relevant debtors or obligors or other Persons to'€
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10.1.3 With effect from the Appointed Date, all immovable properties of the Tran;?€§3§:55é{pany 2,
including land together with the heavy equipment, plant & machinery, buildings and structures
standing thereon or embedded to the land and rights and interests in immovable properties of
the Transferor Company 2, whether freehold or leasehold or licensed or otherwise and all
documents of title, rights, security deposits and easemenis in reiation thereto shall stand
vested in and/or be deemed to have been vested in the Transferee Company on the same
terms and conditions, by operation of Law pursuant to the sanctioning of the Scheme. Such
assets shall stand vested in the Transferee Company and shzll be deemed to be and become
the property as an integral part of the Transferee Company by operation of Law. The
Transferee Company shall upon the NCLT Order sanctioning the Scheme and upon the
Scheme becoming effective, be always entitled to all the rights and privileges atfached in
relation to such immovable properties including refund of any security deposits and shali be
iable to pay appropriate rent, rates and taxes and fulfill all obligations in relation thereto or as
applicable to such immovable properties. Upon this Scheme becoming effective, the title to
such properties shall be deemed to have been mutated and recognised as that of the
Transferee Company and the mere filing thereof with the appropriate registrar or sub-registrar
or with the relevant Governmental Authority shall suffice as record of continuing titles with the
Transferee Company and shali be constituted as a deemed mutation and substitution thereof.
The Transferee Company shall upon the Scheme becoming effective be entitled 1o the
delivery and possession of all documents of itle to such immovable property in this regard. It
is hereby clarified that all the rights, title and interest of the Transferor Company 2 in any
ieasehold properties shall without any further act, instrument or deed, be vested in or be
deemed to have been vested in the Transferee Company.

10.1.4 With effect from the Appainted Date, all assets, brands, trademarks, rights, title, interests and
investments of the Transferor Company 2 shall also without any further act, instrument or

deed stand transferred to and vested in and be desmed to have been transferred to and
vested in the Transferee Company.

10.1.5 With effect from the Appointed Date, all debts (secured and unsecured), liabilities, bonds,
debentures (including contingent liabilities), duties and obligations of every kind, nature and
description of the Transferor Company 2 shall without any further act, instrument or deed, be

and stand transferred to and vested in and/or be deemed to have been and stand transferred

the debts, liabilities, bonds, debentures (including contingent liabilities), duties and obljga bﬁ%z:-.- >
f J."..{—‘ “J
of the Transferee Company on the same terms and conditions as were applical;i?'eﬂko_j__the

Transferor Company 2. Further, it shall not be necessary to obtain the Consent of 2 y Pé_i:son

any




10.1.6 Uoon this Scheme becoming effective, the secured creditors of the Transferor Company 2
and/or other hclders of Encumbrance over the properties of the Transferor Company 2 shall
be entitled to Encumbrance only in respect of the properties, assets, righis, benefits and
interest of the Transferor Company 2, as existing immediately prior to the amalgamation of
the Transferor Company 2 with the Transferee Company and the secured creditors cf the
Transferee Company and/or other holders of Encumbrance over the properties of the
Transferee Company shall be entitled to Encumbrance oniy in respect of the properties,
assets, rights, benefits and interest of the Transferee Company, as existing immediately prior
to the amalgamation of the Transferor Company 2 with the Transferee Company. It is hereby
clarified that pursuant to the amalgamation of the Transferor Company 2 with the Transferee
Company, (a) the secured creditors of the Transferor Company 2 and/or other holders of
Encumbrance over the properties of the Transferor Company 2 shall not be entitled to any
additional Encumbrance over the properties, assets, rights, benefits and interest of the
Transferee Company and therefore, such assets which are not currently Encumbered shall
remain free and available for creation of any Encumbrance thereon in future in relation to any
ctrrent or future indebtedness of the Transferee Company; and {b) the secured creditors of
the Transferee Company and/or other holders of Encumbrance over the properties of the
Transferee Company shall not be entitled to any additional Encumbrance over the properties,
assets, rights, benefits and interest of the Transferor Company 2 and therefore, such assets
which are not currently Encumbered shall remain free and available for creation of any

Encumbrance thereon in future in relation to any current or future indebtedness of the
Transferee Company

10.1.7 On and from the Effective Date, and thereafter, the Transferee Company shall be entitied to
crerate all bank accounts, demat accounts, if any, of the Transferor Company 2 and realize
zll monies and complete and enforce all pending contracts and transactions and to accept
stock returns and issue credit notes in relation to the Transferor Company 2 in the name of
the Transferee Company in so far as may be necessary until the transfer of rights and
ctligations of the Transferor Company 2 to the Transferee Company under this Scheme have

teen formally given effect to under such contracts and transactions.

10.7.8 W:th effect from the Effective Date, the security creation, borrowing and investment limits of
the Transferee Company under the Act shall be increased to the extent of the security

creation, borrowing and investment limits of the Transferor Company 2, such limits being
incremental {o the exisling limits of the Transferee Company.

10.1.9 Ary corporate approvals obtained by the Transferor Company 2, whether for the purposes?;.- el
h

compliance or otherwise, shall stand transferred to the Transferee Company and sk

corporate approvals and compliance shall be deemed to have been obtained and conflied f

with by the Transferee Company.
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10.1.10 All Governmental Approvals and other Consents, permissions, quotas, rights, authorizations,
entittements, no objection certificates and licenses, including those relating to tenancies,
privileges, powers and facilities of every kind and description of whatsoever nature, to which
the Transferor Company 2 are a party or to the benefit of which the Transferor Company 2
may be entitled to use or which may be required to carry on the operations of the Transferor
Company 2, and which are subsisting or in effect immediately prior to the Effective Date, shall
be, and remain, in full force and effect in favour of or against the Transferee Company and
may be enforced as fully and effectually as if, instead of the Transferor Company 2, the
Transferee Company had been a party, a beneficiary or an obligee thereto and shall be
appropriately mutated by the relevant Governmental Authorities in favour of the Transferee
Company. In so far as the varicus incentives, service tax benefits, subsidies (including
applications for subsidies), rehabilitation schemes, grants, special status, rights, and other
benefits or privileges enjoyed, granted by any Governmental Authority or by any other
Person, or availed of by the Transferor Company 2 is concerned, the same shall, without any
further act or deed, vest with and be available to the Transferee Company on the same terms
and conditions as are available to the Transferor Company 2.

-
[}
-
-
Y

P With effect from the Appointed Date, all registrations, licenses, trademarks, brands,
copyrights, domain names, applications for copyrights, trade-names, trademarks, and any
other intellectual property pertaining fo the Transferor Company 2, if any, shall stand vested in

the Transferee Company without any further act, instrument or deed, upon the sanction of the
Scheme.

10.1.12 All taxes {including but not limited to advance tax, self-assessment tax, regular tax, tax
deducted at source, minimum alternate tax credits, dividend distribution tax, securities
transaction tax, taxes withheld/ paid in a foreign country, value added tax, sales tax, service
tax, goods and service tax etc.) paid / payable by or refunded / refundable to the Transferor
Company 2 with effect from the Appointed Date, including all or any refunds or claims shali be

treated as the tax liability or refunds/ claims, etc. as the case may be, of the Transferee

Company, and any tax incentives, advantages, privileges, accumulated losses and allowance
for unabsorbed depreciation as per Section 72A of the IT Act, losses brought forward and
unabsorbed depreciation as per books of account, deductions otherwise admissible such as

under Section 40, 40A, 43B, etc. of the IT Act, exemptions credits, holidays, remi




10.1.13 Any third party or Governmental Authority required to give effect to any provisions of this
Scheme, shall take on record the NCLT Order sanctioning the Scheme on its file and duly
record the necessary substitution or endorsement in the name of the Transferee Company as
successcr in interest, pursuant to the sanction of this Scheme by NCLT, and upon this
Scheme becoming effective For this purpose, the Transferee Company shall file certified
copies of such NCLT Crder and if required file appropriate applications or forms with relevant
authorities concerned for statistical and information purposes only and there shail be no break
in the validity and enforceability of Governmental Approvals, Consents, exempticns,
registrations, no-cbjection certificates, permits quotas, rights, entitlements, licenses (including
the Jicenses granted by any Governmental Authorities for the purpose of carrying on its

business or in connection therewith), and certificates of every kind and description of
whatsoever nature.

10.1.14 For the avoidance of doubt and without prejudice to the generality of the foregoing, it is
clarified that with effect from the Appointed Date, all Consents, permissions, certificates.
clearances, authorities, power of attorneys given by, issued to or in favour of the Transferor
Company 2 shall stand transferred to the Transferee Company, as if the same were originaliy
given by, issued to or executed in favour of the Transferee Company, and the Transferce

B Company shall be bound by the terms thereof, the obligations and duties there under. and the

rights and benefits under the same shall be available to the Transferee Company.

10.1.15 The Transferee Company shall, at any time after coming into effect of this Scheme, in
accordance with the provisions hereof, if so required under any Applicable Law or otherwise.
execute appropriate deeds of confirmation or other writings or arrangements with any party to
any contract or arrangement in relation to which the Transferor Company 2 have been a
party, including any filings with the regulatory authorities, in order to give formal effect to the
above provisicns: The Transferee Company shall for this purpose, under the provisions
hereof, be deemed to have been autherized to execute any such writings on behalf of the

Transferor Company 2 and to carry out or perform all such formalities or compliances referred
to above on the part of the Transferor Company 2.

10.1.16 With effect from the Effective Date, all inter se contracts solely between the Transferor
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10.1.17 With effect from the Effective Date, there will be no accrual of income or expense on account
of any transactions, including infer afia any transactions in the nature of sale or transfer of any
goods, materials or services, between the respactive Transferor Company 2 and the
Transferee Company. For avoidance of doubt, it is hereby clarified that with effect from the
Effective Date, there will Be no accrual of interest or other charges in respect of any inter s=

loans, deposits or balances between the respective Transferor Company 2 and the
Transferee Company.

10.1.18 For avoidance of doubt and without prejudice to the generality of any applicable provisions of
this Scheme, it is clarified that in order to ensure (i) implementation of the provisions of the
Scheme; (ii) uninterrupted transfer of the relevant Consents, approvals, patents, permissions,
licenses, registrations, certificates etc.; and (iii) continued vesting of the benefits, exemptions
available to the Transferor Company 2 in favour of the Transferee Company, the Board of
Directors of the Transferor Company 2 and the Transferee Company shall be deemed to be
authorized to execute or enter into necessary documentations with any regulatory authorities
or third parties, if applicable and the same shall be considered as giving effect to the NCLT
Order and shall be considered as an integral part of this Scheme. Further, the Transferee
Company shail be deemed to be authorized to execute or enter into necessary
documentations with any regulatory authorities or third parties, if applicable, on behalf of the
Transferor Company 2 and {o carry out or perform all such formalities or compliance required
for the purpose of implementation of the provisions of the Scheme.

10.1.19 For avoidance of doubt and without prejudice to the generality of any applicable provisions of
this Scheme, it is clarified that in order to ensure the smooth transition and sales of products
and inventory of the Transferor Company 2 manufactured and/or branded and/or labelled
and/or packed in the name of the Transferor Company 2 prior to the Effective Date, the
Transferee Company shall have the right to own, use, market, sell, exhaust or to in any
manner deal with any such products and inventory (including packing material) pertaining to
the Transferor Company 2 at manufacturing locations or warehouses or retail stores or
elsewhere, without making any meodifications whatsoever to such products and/or their
branding, packing or labelling. All invoices/ payment related documents pertaining to such
products and inventory (including packing material) may be raised in the name of the
Transferee Company after the Effective Date.

11. CONTRACTS, DEEDS AND OTHER INSTRUMENTS

111 Upon the coming into effect of this Scheme and subject to the provisions of this Scheme, all
contracts, deeds, bonds, understandings whether written or oral and other instruments, if 2Ny s
of whatsoever nature to which the Transferor Company 2 is a party or to the benefit of whi
the Transferor Company 2 may be eligible and which are subsisting or having effect on
Appointed Dafe, without any further act, instrument or dﬂg_e_d_zhfhall be in full force and effe
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11.2

12.

12.1

12.2
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against or in favour of the Transferee Company, as the 252 may be, and may be enforced by
or against the Transferee Company as fully and effectively as if. instead of the Transferor

Company 2, the Transferee Company had been a party or beneficiary or obligee thereto.

Without prejudice to other provisions of this Scheme and notwithstanding the fact that the
vesting of the Undertaking 2 occurs by virtue of this Scheme itself, the Transferee Company
may, at any time after the coming into effect of this Scheme in accordance with the provisions
hereof, if so required, under any Applicable Law or otherwise, execute deeds of confirmation
in favour of any party to any contract or arrangement to which the Transferor Company 2 is a
party as may be necessary {o be executed in order to give formal effect to the above
provisions. The Transferee Company shall be deemed to be authorised to execute any such
writings on behalf of the Transferor Company 2 and to carry out or perform all formalities or

compliances required for the purposes referred to above on the part of the Transferor
Company 2.

STAFF, EMPLOYEES & WORKMEN

Upon the coming into effect of this Scheme, all the employees on the payroll of the Transferor
Company 2, engaged in or in relation to the Undertaking 2, as on the Effective Date, shall
become and be deemed tc have become the employees of the Transferee Company with
effect from the Appointed Date or their respective joining date, whichever is later, without any
break or interruption of service and with the benefit of continuity of service on terms and

conditions which are not less favourable than the terms and conditions as were applicable.

The Transferee Company agree that the service of all the employees of the Transferor
Company 2 immediately prior to the Effective Date shall be taken into account for the purpose
of retirement benefits to which they may be eligible in the Transferor Company 2 immediately
prior to the coming into effect of this Scheme. The Transferee Company further agrees that
for the purpose of payment of any retrenchment compensation, gratuity, grants, stock options
or other terminal benefits, such past service with the Transferor Company 2, shall also be

raken nto account and agrees and underakes to pay the same as and when payable.

W
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Subject to the Applicable Law, the existing provident fund, Ngratl-uty fund and pension and/or
superannuation fund/ trusts, retirement funds or employees state insurance schemes or
pension scheme or employee deposit linked insurance scheme or any other benefits, if any,
created by the Transferor Company 2 for its empioyees, shall be continued on the same
terms and conditions and will be transferred to the necessary funds, schemes or trusts of the
Transferee Company without any separate act, deed or approval and till the time such
necessary funds, schemes or trusts are created by the Transferee Company, all contributions

shali continue to be made to the respective existing funds, schemes or trusts of the Transferor
Company 2.

CONSIDERATION

Upcn ceming into effect of this Scheme, and in consideration of the amalgamation of the
Undertaking 2 in the Transferee Company, the Transferee Company shall without any further
applicaticn, act, instrument or deed, issue and allot to all the equity shareholders (other than
the Transfercr Company 1) of the Transferor Company 2, whose names appear in the register
of members as on the Record Date, fully paid up equity shares, free and clear from all
Encumbrances tegether with all rights and benefits attaching thereto in the following share
exchange ratio {(“Share Exchange Ratio™):

1 (One) equity shares of INR 10/- each credited as rully paid-up of the Transferee Company
for every 15 (Fifteen) equity shares of INR 2/ each fully paid-up held by such equily
shareholder in the Transferor Company 2.

Mr. Sujal Anil Shah and Mr. Vikrant Jain, Independent Chartered Accountants, appointed by
the Transferor Company 2 and the Transferee Company, respectively, have issued their
respective reports on the Share Exchange Ratio adopted under the Scheme (callectively
“Valuation Reports”). RBSA Capital Advisors LLP and EY Merchant Banking Services
Private Limited, SEBI Registered Category 1 Merchant Bankers, appointed by the Transferor
Company 2 and the Transferee Company, respectively, have provided their respective
fairness opinions on the Share Exchange Ratio in compliance with the applicable provisions
of the SEBI Circular (collectively “Fairness Opinions”). The Valuation Reports and the
Fzirness Opinions on the Share Exchange Ratio have been duly considered by the respective

Board of both, the Transferor Company 2 and the Transferee Company.
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13.4

13.5

13.6

13.7

The eguity shares to be issued by the Transferee Comgany “rirsuant to Clause 13 1 abovein
respect of such equity shares of Transferor Company 2 which are held in zbeyance under the
provisions of Section 126 of the Act {erstwhile Section 206A of the Companies Act, 1956) or
otherwise shall, pending 2llotment or settlement of the dispute by order of a court or
otherwise, aiso shall be kept in abeyance by the Transferee Company.

In the event of there being any pending share transfers, whether lodged or outstanding, of
any shareholders of the Transferor Company 2, the Board of Directors of the Transferor
Company 2, shall be empowered prior to the Record Date, to effectuate such transfers in the
Transferor Company 2 as if such changes in registered holders were operative as on the
Record Date, in order to remove any difficulties arising to the transferors of the shares issued
by the Transferee Company pursuant to Clause 13.1 above after the Scheme is effected. The
Board of Directors of the Transferee Company shali be empowered to remove such difficulties
as may arise in the course of implementation of this Scheme and registration of new

members in the Transferee Company on account of difficulties faced in the transition period.

The equity shares issued and aliotted by the Transferee Company, in terms of Clause 13.1
above, shall be subject to the provisions of the Memarandum and Articles of Assaociation of
the Transferee Company and shall rank pari passu in all respects with the existing equity
shares of the Transferee Company including as regards entitiement to dividend and other
distributions and repayment of capital declared or paid on or after the Effective Date and
voting and other rights. Further, the Transferee Company shall, if required, take all necessary

steps for increase of authorized share capital for issue of the equity shares pursuant to
Clause 13.1 above.

At the time of issue and allotment of equity shares in terms of Clause 13.1 above, the Board
of Directors of the Transferee Company shall consolidate all fractional entitlements, and allot
equity shares in lieu thereof to a corporate trustee or such other authorized representative(s)
as the Board of Directors of the Transferee Company shall appoint in this behalf, who shall
hold the equity shares issued in the Transferee Company, in trust on bzhalf of the equity
shareholders entitled to fractional entitlements with the express understanding that such
corporate trustee or other authorized representative(s) shall sell the same in the market at
such time or times and at such price or prices and to such person or persons, as it/hefthey
may deem fit, and pay to the Transferee Company, the net sale proceeds thereof, whereupon

the Transferee Company shall distribute such net sale proceeds (after deduction ofapp g2

taxes, if any}, to the equity shareholders in proportion to their respective ﬁactmna! s

I el
entitiements. The Board of Directors of the Transferee Company, if it deems neces:_,[aw‘ i# the

interests of allottees, appreve such other method in this behalf as it may, in IES abgol ute
discretion, deem fit. \\ .
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13.8  Upon the Scheme-becoming effective and upon the equity shares allotted and issued in terms

of Clause 13.1 above, the equity shares of the Transferor Company 2, both in electronic form

and in the physical form, shall be deemed to have been automatically cancelled and be of nc
effect on and from the Record Date.

13.9  The equity shares allotted and issued in terms of Clause 13.1 above, shall be listed and/or
admitted fo trading on the Stock Exchanges, where the equity shares of the Transferee
Company are listed and/or admitted to trading; subject to the Transferee Company obtaining
the requisite Governmental approvals pertaining to their listing.

13.10 It is clarified that upon the approval of this Scheme by the shareholders and/or the creditors of
the respective Transferor Company 2 and the Transferee Company under Sections 230 to
232 of the Act, the sharehoiders and/or the creditors shall be deemed to have approved this
Scheme under Sections 13, 14, 62, 188 and any other applicable provisions under the Act
and the SEBI Circulars, and that no separate approval from or any shareholders and/or the
creditors nor any further action, to that extent shall be required to be sought or undertaken by

the Transferor Company 2 and the Transferee Company respectively, for the matters
specified in this Scheme.

14. ACCOUNTING TREATMENT

14.1 Upon coming into effect of this Scheme, the Transferee Company shaill account for the
amalgamation of the Transferor Company 2 in its books of accounts in accordance with
“Pooling of Interest Method” of accounting as laid down in Ind AS 103 (Business

Combinations) and relevant clarifications issued by Institute of Chartered Accountants of India
(ICAl).

18. LEGAL PROCEEDINGS

15.1  Upon coming into effect of this Scheme, if any suit, appeal or other legal proceeding inciuding
guasi-judicial, arbitral and other administrative proceedings, if any, of whatsoever nature by or
against the Transferor Company 2 be pending and/or arising on or before the Appointed Date,
the same shall not abate or be discontinued or be in any way prejudicially affected by re

o et A
of the transfer of the Undertaking 2 or anything contained in this Scheme, but the’é/d suﬂ} St ,f}%

LAy,
appeal or other legal proceedings may be continued, prosecuted and enforce ja&the case T
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may be, by or against the Transferee Company in the same manner and to th b@mﬁ exfant

as it would be or might have been continued, prosecuted and enforced by
Transferor Company 2, if this Scheme had not been made.
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16.1

17

17.1

18

18.1

18.1.1

The Transferee Company undertakes o have all legal or'—s:uéh'ciﬂwe‘r- proceedings specified in
this Clause 15.1, initiated by or against the Transferor Company 2, transferred to its name
and to have such proceedings continued, prosecuted and enforced by or against the
Transferee Company, as the case may be. Following the Effective Date, the Transferee

Company may initiate any legal proceedings for and on behalf of the Transferor Company 2.

CANCELLATION OF SHARES

Upon coming inta effect of this Scheme, the shares of the Transferor Company 2 heid by the
Transferee Company on the Effective Date shall be extinguished or shall be deemed to be
extinguished and all such shares held by the Transferee Company shall be cancelled and
shall be deemed to be cancelled without any further application, act or deed. It is ciarified that
cn and from the Effective Date, any equity shares held by the Transferor Company 1 and
preference shares held by the Transferee Company in the Transferor Company 2 shall stand
cancelled. Further, the investment in the shares of the Transferor Company 2, appearing in

the books of accounts of the Transferee Company shall, without any further act or deed,
stand cancelled

SAVING OF CONCLUDED TRANSACTIONS

Subject to the terms of the Scheme, the amalgamation of the Undertaking 2 and continuance
of proceedings by or against the Transferee Company, as provided herein, shall not affect
any fransactions or proceedings already concluded by the Transferor Company 2 before the
Effective Date, to the end and intent that the Transferee Company accepts and adopts all
acts, deeds and things done and executed by and/or on behalf of the Transferor Company 2

ir relation to the Undertaking 2 as acts, deeds and things done and executed by and on
bzhalf of the Transferee Company.

CONDUCT QF BUSINESS TILL EFFECTIVE DATE
With effect from the Appointed Date and up to the Effeclive Date:

For and on account of and in trust for the Transferee Company, the Transferor Company 2

shall, in respect of the Undertaking 2, be deemed to have been carrying on and shall carry on

their respective business and activities and shall hold and deal with their respectlveﬂ-r 2 g o
and assets including any transfer, disposal or sale of such assets/undertakmgGF’DGﬂ thE'.fauj Wy }\i“
and properties and in 2 manner that it does not adversely impact thetﬁteresl of any qf-‘%‘;
stakeholder. The Transferor Company 2 hereby undertakes to deaiWith the? Sﬂlﬁ,‘ i
assets/undertaking or properties including any transfer, disposal or sale 23 per {_}_xpphca_i;a__ie-;'_ ;

Laws until the Effective Date. \
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18.1.4

18.1.5

18.1.6

18.1.7

18.1.8
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On or after the Appointed Date but before the Effective Date, all the profits or income accruing
or arising to the Transferor Company 2, in respect of the Undertaking 2 or expenditure or
josses arising to or incurred by the Transferor Company 2 in respect of the Undertaking 2,
shzll for all purposes and intents be treated and be deemed to be and accrue as the profits or

Incomes or expenditure or losses (as the case may be) of the Transferee Company.

The Transferor Company 2 shall carry on its business and activities with reasonable diligence
and prudence and shall not without the prior written consent of the Transferee Company,
alienate, transfer, sell, charge, mortgage, Encumber or otherwise deal with or dispose-off, the
Undertaking 2 or part thereof, except in the ordinary course of business. The Transferor

Company 2 shall not undertake any new businesses within the Undertaking 2 except in the
ordinary course of its business.

The Transferor Company 2 shall not utilize the profits, for the purpose of declaring or paying

any dividend in respect of the period faliing on and after the Appointed Date.

Where any of the liabilities and obligations attributed to the Undertaking 2, has been
discharged by the Transferor Company 2, on or after the Appcinted Date but before the

Effective Date, such discharge shall be deemed to have been for and on behalf of the
Transferee Company.

All lcans raised and liabilities incurred by the Transferor Company 2, after the Appointed Date
but before the Effective Date and subsisting as on the Effective Date, for operations of the

Undertaking 2 shall be discharged by the Transferee Company on or after the Effective Date.

The Transferee Company and/or Transferor Company 2 shall be entitled, pending the
sanction of the Scheme, to apply to the concerned Governmental Authorities, if required
under Applicable Law or deemed appropriate, for such consents, approvals and sanctions
which may be required to carry on the business of the Transferor Company 2.

The Transferor Company 2 shall not vary the terms and conditions of service of the
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PART IV
GENERAL TERMS AND CONDITIONS

COMPLIANCE WITH TAX LAWS AS APPLICABLE TO THE SCHEME

This Scheme is in compliance with the conditions relating to “amalgamation” as specified
under Section 2(1B) of the IT Act. if any terms or provisions of the Scheme are found or
interpreted to be inconsistent with the provisions of the said Section at a iater date including
resulting from a retrospective amendment of law or for any cther reason whatsoever, il the
time the Scheme becomes effective, the provisions of the said Section of the IT Act shall

prevail and the Scheme shall stand modified to the extent determined necessary to comply
with Section 2(1B) of the IT Act.

On or after the Effective Date, the Companies shall have the right to revise their respective
financial statements and tax returns along with the prescribed forms, filings and annexures
under the provisions of IT Act (including for the purpose of re-computing income-tax under the
normal provisions, minimum alternative tax, and claiming other tax benefits), Wealth Tax Act,
1957, customs cuty law, central sales tax, applicable state value added tax, service tax laws,
excise duty laws, goods and services tax, VAT law or other tax laws, and to claim refunds
and/or credits for taxes paid (including minimum alternate tax, tax deducted at source, goods

and service tax etc.), and to claim tax benefits etc. and for matters incidental thereto, if
required to give effect to the provisions of the Scheme.

As and from the Effective Date, all tax proceedings shall be continued and enforced by or
against the Transferee Company in the same manner and to the same extent as would or
might have been continued and enforced by or against the Transferor Companies. Further, all
tax proceedings shall not in any way be prejudicially affected by reason of the amalgamation

of the Transferor Companies with the Transferee Company or anything contained in the
Scheme.

Any tax liabilities under the IT Act, Wealth Tax Act, 1957, customs duty laws, central sales
tax, applicable state vaiue added tax, service tax laws, excise duty laws, goods and service
tax, VAT law or other applicable laws/ regulations dealing with taxes, duties, /evies Y 3
or related to the business of the Transferor Companies to the extent not PFG"flded jOf' ord, ;?"P
covered by tax provision in the accounts made as on the date \mmedxatei}' preceﬁmg H’lﬁ %&
Appointed Date shall be transferred or stand transferred to Transferee ComP ny 5“? SUI’I§}U§ ;—z:"?»

in the provision for taxation/ duties/ levies account including advance tax and ax dﬁductad.at"‘)

mﬁ’also be :?f&b S
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source and MAT credit as on the date immediately preceding the AppomtedD

transferred to the account of the Transferee Company.
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19.5  Any refund under the IT Act, Wealth Tax Act, 957, customs duty {aws, central sales tax

applicable state value added tax, service tax laws, excise duty laws, goods and service tax,

»

VAT law or other applicable laws/ regulations dealing with taxes/ duties/ levies allocate or
refated 1o the business of the Transferor Companies due to Transferor Companies
consequent to the assessment made on the Transferor Companies and for which no credit is
taken in the accounts as on the date immediately preceding the Appointed Date shall also
belong to and be received by the Transferee Company.

19.6 Any tax payment (including, without limitation, income-tax, minimum alternate tax, taxes
withheld/ paid in a foreign country, dividend distribution tax, securities transaction tax, sales
tax, excise duty, custom duty, service tax, value added tax, goods and service tax etc.)
whether by way of deduction at source, advance tax or otherwise, howsoever, by the
Transferor Companies in respect of the profits or activities or operation of the business after
the Appointed Date, the same shall be deemed to be the corresponding item paid by the
Transferee Company and shall, in all proceedings, be dealt with accordingly. Further, any tax
deducted at source by the Transferor Companies/ the Transferee Company including on
payables to the Transferee Company/ the Transferor Companies including on account of
investments (if any) held by the Transferee Company in the Transferor Companies which has
been deemed not to be accrued, shall be deemed to be advance taxes paid by the Transferee
Company and shall, in all proceedings, be dealt with accordingly.

19.7 Obligation for deduction of tax at source on any payment made by or to be made by the
Transferor Companies under the IT Act, Wealth Tax Act, 1957, customs duty laws, central
sales tax, applicable state value added tax, service tax laws, excise duty laws, goods and
service tax, VAT law or other applicable laws/ regulations dealing with taxes/ duties/ levies

shall be made or deemed to have been made and duly complied with by the Transferee
Company

16.8 Al deductions otherwise admissible to the Transferor Companies including payment
admissible on actual payment or on deduction of appropriate taxes or on payment of tax
deducted at source (such as under Sections 40, 40A, 43B etc. of the IT Act) shali be availabie

for deduction to the Transferee Company as it would have been available to the Transferor
Companies.
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21.2

Further, the losses and unabsorbed depreciation as per books of account of the Transferor
Companies as on the date immediately preceding the Appointed Date shall be deemed to be
th= brought forward losses and unabsorbed depreciation of the Transferee Company for the

purpose of computation of book profit to calculate the minimum alternate tax payable by the
Transferee Company.

Without prejudice to the generality of the above, accumulated losses and allowance for
urabsorbed depreciaticn as per Section 72A of the IT Act, losses brought forward and
urabsorbed depreciation as per books of account, credits (including, without limitation income
tax, minimum alternate tax, tax deducted at source, taxes withheld/ paid in a foreign country,
wealth tax, service tax, excise duty, central sales tax, applicable state value added tax,
customs duty drawback, goods and service tax etc.) to which the Transferor Companies are
entitled to in terms of applicable laws, shall be available to and vest in the Transferee
Company upon coming into effect of this Scheme.

DISSOLUTION OF TRANSFEROR COMPANIES

Upon the Scheme becoming effective, the Transferor Companies shall stand dissolved
without being wound up without any further act or deed.

AMENDMENT TO MEMORANDUM OF ASSOCIATION OF THE TRANSFEREE
COMPANY, VALIDITY OF EXISTING RESOLUTIONS ETC.

The memorandum of association of the Transferee Company relating to the authorised share
capital shall, without any further act, instrument or deed, be and stand altered, modified and

amended purstant to Sectien 13 and other applicabie provisions of the Act, as the case may
be.

In order toc carry on the activities currently being carried on by the Transferor Company 2 in
relation to the Undertaking 2, upon coming into effect of the Scheme, the applicable main
objects in the memorandum of association of the Transferor Company 2 shall be added to the
metters which are necessary for furtherance of the objects of the memorandum of association
of the Transferee Company, to the extent such objects are not already covered by those of
the Transferee Company.

2
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Upon the coming into effect of the Scheme and with effect from .the Appointed Date the
resolutions of the Board of Directors of the respective Transferor Companies, including
resolutions of any committees authorized by and comprising inter alia of members of the
Board of Directors of the Transferor Companies, as are considered necessary by the Board of

Directors of the Transferee Company and which are validly subsisting, shall be considered as
resolutions of the Transferee Company.

APPLICATION TO NCLT

The Companies, shall, with all reasonable dispatch, simuitaneously, make necessary
applications/ petitions in the jurisdiction of the NCLT, where the registered offices of the
Companies are situated at the time of filing, for sanctioning this Scheme and all matters

ancillary or incidental thereto under Sections 230 to 232 and other applicable provisions of the
Act.

MODIFICATIONS OR AMENDMENTS TO THE SCHEME

The Companies by their respective Board of Directors or such other perscn or persons, as the
respective Board of Directors may authorize including any committee or sub-committee
thereof, may, collectively, make and/or Consent to any modifications/ amendments to the
Scheme or to any conditions or limitations that NCLT or any other Governmental Authority
may deem fit to direct or impose or which may atherwise be considered necessary, desirable
or appropriate by them. The Companies by their respective Board of Directors or such other
person or persons, as the respective Board of Directors may authorize including any
committee or sub-committee therecf, shall be authorised to take all such steps as may be
necessary, desirakle or proper to resolve any doubts, difficulties or questions whether by
reasan of any directive or orders of any other authorities or otherwise howsoever arising out
of ¢r under or by virtue of the Scheme and/or any matter concerned or cennected therewith.
In case, post approval of the Scheme by NCLT, there is any confusion in interpreting any
clause of this Scheme, or otherwise, the Board of Directors of the respective Companies shall

jointly have complete power to take the most sensible interpretation so as to render the
Scheme operational.

WITHDRAWAL OF THE SCHEME

The Companies shall be at liberty to withdraw this Scheme at any time as may bef mutuaify‘

agreed by the Board of Directors of the respective Companies prior to the Effectwe Daié In "

such a case, the Companies shall respectively bear their own cost or as may b[_e mg}uaily ;




25, SCHEME CONDITIONAL ON APPROVALS / SANCTIONS e S

25.1  The Scheme is and shall be conditional upen and subject to the following:

25.1.1 The requisite Consents, ne-objections and approvals of the Stock Exchanges and SEB| te the

Scheme in terms of the SEBI Circular and/or SEBI (Listing Obligations and
Requirements) Regulations, 2015, on terms acceptable to the Companies;

Disclosures

25.1.2 The Scheme being approved by respective requisite majorities in numbers and value of such

classes of members and creditors of the Companies as may be directed by NCLT or required
under Applicable Law;

25.1.3 The Scheme being approved by the public shareholders of the Transferee Company and the
Transferor Company 2 through e-voting in terms of Paragraph 9(a) of Part | of Annexure | of
the SEBI Circular and the Scheme shall be acted upon only if vote cast by the public

shareholders in favour of the Scheme are more than the numnber of votes cast by the public
shareholders against it.

2514 The Scheme being sanctioned by NCLT under Section 230 to 232 of the Act, on terms as

originally approved by or with such modifications as are acceptable to the Companies;

25.1.5 There having been no interim or final ruling, decree or direction by any Govermnmental

Authority, which has not been stayed by an appellate authority, which has the effect of

prohibiting or making unlawful, the consummation of the proposed Scheme by any of the
Companies; and

25.1.6 The certified copy of the NCLT Order being filed with the Registrar of Companies by the
respective Companies.

28. EFFECT OF NON-RECEIPT OF APPROVALS/ SANCTIONS

26.1 The Scheme shall not come into effect unless the aforementioned conditions mentioned in
Clause 25.1 above are satisfied and in such an event, the Scheme shall become null and

void. Unless each of the conditions are satisfied, no rights and liabilities whatsoever shall

acerue to or be incurred inter se the Companies or their respective shareholders or creditors
or employees or any other Person.

27.  COSTS Y
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Upon coming into effect of the Scheme, all and any benefits which the Transferor Company 2
is entitled to or that are subsisting by virtue of the resolution plan approved by the
Adjudicating Authority pursuant to the IBC Order, shall, without any further act, instrument or
deed, be in full force and effect against or in favour of the Transferee Company, and may be
enforced by or against the Transferee Company.

The Transferor Company 2 shall provide notification/ procure the requisite approval/ consent
to the extent required under the Applicable Law, from any relevant governmental authorities
including State Industries Promotion Corporation of Tamil Nadu Limited, Uttar Pradesh State

Industrial Development Authority, Odisha Industrial Infrastructure Development Corporation in
relation to the Scheme.

If any part and/ or provision of this Scheme hereof is invalid, ruied illegal by any court or
tribunal of competent jurisdiction or unenforceable under present or future laws or is
unworkable, then it is the intention of the parties 1o the Scheme that such provision shall be
severable from the remainder of the Scheme, and the Scheme shall not be affected thereby,
unless the deletion of such part and/ or provision shall cause this Scheme to become
materially adverse to any party, in which case the parties to the Scheme shall attempt to bring
about a modification in the Scheme, as will best preserve for such parties the benefits and

obligaticns of the Scheme, including but not limited to such part and/ or provision.
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