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November 1, 2023

The Secretary, Listing Department The Manager, Listing Department

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

Maharashtra, India. Maharashtra, India.

Scrip code: 500470 Symbol: TATASTEEL

Dear Madam, Sirs,

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

This is further to our disclosures dated September 22, 2022, June 28, 2023 and
October 20, 2023 in connection with the Scheme of Amalgamation amongst Tata Steel Limited
and The Tinplate Company of India Limited and their respective shareholders (‘Scheme of
Amalgamation’), under the provisions of Sections 230 to 232 and other applicable provisions
of the Companies Act, 2013 read with the Rules framed thereunder.

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

This is to inform you that the Company has received the certified true copy of the
abovementioned order on November 1, 2023 and the same is enclosed herewith.

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

This is for your information and record.

Yours faithfully,
Tata Steel Limited

PARVATHEESAM  Doigitally signed by PARVATHEESAM

KANCHINADHAM

KANCHINADHAM pate: 2023.11.01 21:40:55 +0530
Parvatheesam Kanchinadham

Company Secretary &
Chief Legal Officer (Corporate & Compliance)

Encl: CTC of NCLT order

TATA STEEL LIMITED

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



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

C.P.(CAA)/209/MB/2023
c/w C.A.(CAA)/114/MB/2023

In the matter of
Sections 230 to 232, 234 of the Companies Act, 2013
and other applicable provisions of the Companies
Act, 2013

AND

In the matter of
Composite Scheme of Arrangement of

Tata Steel Limited ... Transferee Company/
[CIN: 1.27100MH1907PLC000260] Petitioner Company

The Tinplate Company of India Limited ... Transferor Company/
[CIN: L28112WB1920PLC003606] Non-Petitioner Company

Order pronounced on: 20.10.2023

Coram:
Ms. Anu Jagmohan Singh Mr. Kishore Vemulapalli
Hon’ble Member (Technical) Hon’ble Member (Judicial)
Appearances:
For the Applicants :  Mr. Zal Andhyarujina, Ld. Sr.
Counsel a/w Mr. Shashank Gautam,
Mr. Vijay Purohit, Ms. Nikita Bangera,
Mr. Pratik Jhaveri, Mr. Alok Gokhale,
Ms. Saravna Vasanta, Ms. Ishani
Khanwilkar and Mr. Karan Bhide i/b
P&A Law Offices, Advocates.
For the Regional Director : Mr. Tushar Wagh, Dy. Director, RD’s.__
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH : C-IV

C.P(CAA)/209/MB/2023
¢/w C.A.(CAA)/114/MB/2023

ORDER
Per: Anu Jagmohan Singh, Member (Technical)

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

any averments in the Petition.

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

Amalgamations) Rules, 2016 (“Rules”).

3. The Transferor Company has its registered office in the State of West Bengal
and has filed a separate Company Scheme Application No.
CA(CAA)96/KB/2023 before the National Company Law Tribunal, Kolkata

Bench and is in the process of filing the Company Scheme Petition.

4. The Counsel submits that the Transferor Company is a listed subsidiary of
the Petitioner Company and that the Petitioner Company holds equity
shares constituting 74.96% of the equity share capital of the Transferor

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

C.P.(CAA)/209/MB/2023
c/w C.A.(CAA)/114/MB/2023

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

established distribution network.

The Counsel for the Petitioner Company submits that the Transferor
Company is engaged in the business of manufacturing tinplate, tin free steel

and other related products.

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

relevant provisions of the Act, such that:

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

the Petitioner Company, by virtue of the amalgamation;

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

of the Petitioner Company, by virtue of the amalgamation;

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

Company as provided in Part III of the Scheme;
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH : C-1IV

C.P.(CAA)/209/MB/2023
c/w C.A.(CAA)/114/MB/2023

d. cancellation of all the issued share capital of the Transferor Company
which shall be affected as a part of the Scheme and not in accordance
with Section 66 of the Act and issue of New Shares, as provided in
Clause 15.2 of the Scheme, to the Eligible Members (as provided in the
Scheme) (other than the Petitioner Company) as per the approved

valuation report, in accordance with Part II of the Scheme; and
e. dissolution of the Transferor Company, without being wound up.

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

circumstances, rationale and benefits of the Scheme are that:

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

merged entity.

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

efficient manner.

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

and distribution network of both entities. B
e
A g
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH : C-1V

C.P.(CAA)/209/MB/2023
c/w C.A.(CAA)/114/MB/2023

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

alia as set out below:

(i) The Petitioner Company is one of the leading global steel companies,
with over 100 (hundred) years of experience in the steel sector and is a
pioneer of steel manufacturing in India. The Transferor Company,
which is a subsidiary company of the Petitioner Company, is engaged
in the manufacture of tinplate and tinplate related products which is a
value-added product of hot rolled coil. The amalgamation will
consolidate the business of the Transferor Company and Petitioner
Company which will result in focused growth, operational efficiencies,
and business synergies. In addition, resulting corporate holding
structure will bring enhanced agility to business ecosystem of the

merged entity.

(i) The amalgamating companies believe that the resources of the merged
entity can be pooled to unlock the opportunity for creating shareholder
value. The amalgamating companies envisage being able to share best
practices, cross-functional learnings, and utilize each other’s facilities
in a more efficient manner. Further, the marketing and distribution of

both entities can be collaborated.

(iii) The Scheme would result in the following synergies:
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH : C-IV

C.P.(CAA)/209/MB/2023
c/w C.A(CAA)/114/MB/2023

Operational integration and better facility utilisation: The
proposed amalgamation will provide an opportunity for
reduction of operational costs through transfer of intermediary
products between the amalgamating companies, better order
loads, synergies from sales and production planning across the

business.

Operational efficiencies: Centralized sourcing would result in
procurement synergies and reduction in stores/ spare through
common inventory management. The proposed amalgamation
would also result in sharing of best practices, cross functional
learnings, better utilisation of common facilities and greater

efficiencies in debt and cash management.

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

separate entities.

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

Petitioner Company’s technical expertise and financial resourees...

Al | €
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH : C-1V

C.P.(CAA)/209/MB/2023
c/w C.A.(CAA)/114/MB/2023

e. Rationalization of logistics cost: Clubbing of shipments and
rationalizing warehouse/stockyard would significantly reduce

logistics and distribution costs for the merged entity.

f.  Collaboration of Marketing and Sales: The proposed Scheme
will provide an opportunity to use marketing and sales network
of Companies. Also with common credit management, the
customers are expected to be benefitted from the channel

financing from the combined entity.

g. Sharing of best practices in sustainability, safety, health and
environment: Adoption of improved safety, environment and
sustainability practices owing to a centralized committee at
combined level to provide focused approach towards safety,
environment and sustainability practices resulting in overall
improvement. Further, overall technology maturity can be
enhanced by the merged entity, through unfettered access to each

other’s information technology applications and systems.

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

11.

have approved the Scheme by passing their respective Board Resolutions
both dated September 22, 2022, which are annexed to the Petition at Exhibit

31 and Exhibit 34, respectively.

The Learned Senior Counsel for the Petitioner Company further submits

that the equity shares of the Petitioner Company and Transferor Company
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH : C-1V

C.P.(CAA)/209/MB/2023
cfw C.A.(CAA)/114/MB/2023

12.

8.

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

Company has approached this Tribunal seeking its sanction to the Scheme.

The Learned Senior Counsel for the Petitioner Company submits that the
Petition is filed in consonance with the order dated May 16, 2023, passed by
this Tribunal in Company Scheme Application No. CA(CAA)/114/MB/2023.

The Learned Senior Counsel for the Petitioner Company submits that the
Petition was admitted by this Tribunal vide order dated August 08, 2023.
Further, the Petitioner Company has complied with all the requirements as
per the directions of this Tribunal including inter alia issuing notices
indicating the date of hearing and final disposal upon the regulatory
authorities, persons who have filed representations in response to notices
published by the Petitioner Company, secured lenders, publication of notice
of the date of hearing and final disposal of this matter in the prescribed
newspapers and hosting of the notice along with a copy of the Scheme on its
website and has filed necessary Affidavit proving such compliance with
this Tribunal. Moreover, the Petitioner Company undertakes to comply
with the applicable statutory requirements, if any, as required under the Act
and Rules made thereunder, as and when applicable. The said undertaking

given by the Petitioner Company is accepted.
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IN THE NATIONAL COMPANY LAW TRIBUNAL

MUMBAI BENCH : C-1V

C.P.(CAA)/209/MB/2023
c/w C.A{CAA)/114/MB/2023

14. The RD has filed his report dated September 08, 2023 (“Report”) in respect

of the Petitioner Company setting out his observations on the Scheme. In

response to the observations made by the RD, the Petitioner Company has

given necessary clarifications and undertakings by way of an affidavit dated

September 09, 2023 and also served a copy of the affidavit upon the office of

the RD. The observations made by the RD and the clarifications and

undertakings given by the Petitioner Company are summarized in the table

below:

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

report of the Registrar of
Companies, Mumbai dated
04.09.2023 for the
Petitioner Transferee
Company (Annexed as
Annexure A-1) that the
Petitioner Transferee
Company falls within the
Jjurisdiction of ROC,
Mumbai. It is submitted
that no representation
regarding the proposed
scheme of Arrangement
has been received in the
matter of the Petitioner
Company. Further, the
Petitioner Transferee
Company has filed
Financial Statements up to
31.03.2023.

That the ROC Mumbai in
his report dated

Page 9 of 19
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IN THE NATIONAL COMPANY LAW TRIBUNAL

MUMBAI BENCH : C-1IV

C.P(CAA)/209/MB/2023
c/w C.A.(CAA)/114/MB/2023

2. (a) (i)

04.09.2023 has also stated
that No Inquiry, Inspection,
Investigations,

Prosecutions, Technical
Scrutiny and Complaint
under CA, 2013 have been

pending against the
Petitioner Companies.
2. (a) (ii) a) | Further ROC has | The Petitioner
and b) mentioned as follows:- Company shall
comply with  the
a) As per valuation | provisions of Section

report dated 22.09.2022
submitted by CA and FCA:
Transferor Company is a
subsidiary of the
Transferee Company and
transferee company holds
7,84,57,640 non-
convertible redeemable
preference shares of the
Transferor company.
Promoters &  Promoter
Group having shareholding
of 74.96% and 33.92%
shares in transferor and
transferee company
respectively.

b) As per provisions of
section 232(3)(i) of CA,
2013 where the transferor
company is dissolved, the
fee, if any, paid by the
transferor company on its
authorized capital shall be
set off against any fees
payable by the transferee

232 (3) (i) of the Act,
and undertakes to

pay necessary fees, if
in
with

SO required
compliance
applicable law.
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IN THE NATIONAL COMPANY LAW TRIBUNAL

MUMBAI BENCH : C-1V

C.P.(CAA)/209/MB/2023
o/w C.A.(CAA)/114/MB/2023

company on its authorized
capital shall be set off
against any fees payable
by the transferee company
on its authorized capital
subsequent to the
amalgamation.

Therefore, remaining fee, if
any after setting off the
fees already paid by the
transferor company on its
authorized capital, must be

paid by the transferee
company on the increased
authorized capital
subsequent to

amalgamation.

2. (a) (i) ¢)

Interest of the Creditors
should be protected.

The Scheme does not
envisage or contain

any corporate debt
restructuring. The
creditors of the
Petitioner = Company

are being paid in the
normal
business as per the
agreed terms and are
not called upon to
make any sacrifices,
hence their interests
are not getting
affected in any way. It
is submitted that the
assets of the
Petitioner = Company
are in excess of and
more than sufficient
to  meet _all=—its

course of
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IN THE NATIONAL COMPANY LAW TRIBUNAL

MUMBAI BENCH : C-1V

C.P.(CAA)/209/MB/2023
c/w C.A.(CAA)/114/MB/2023

external liabilities and
the Scheme will not
adversely affect the
rights and interest of
any of its creditors in

any manner
whatsoever. It is
further submitted

that pursuant to the
amalgamation of the
Transferor Company
with the Petitioner
Company, the debt
repayment capacity of
the Petitioner
Company will not be
adversely affected and
that the post Scheme
net worth of the
Petitioner = Company
will be positive (refer
to Net Worth
Certificatel annexed
at Exhibit 25 of the
captioned Company

Scheme Petition).
Therefore, the
Scheme and the
amalgamation

contemplated thereby
will not adversely
affect the interests of
the creditors of the
Petitioner Company.

2. D)

Transferee company
should undertake to
comply with the provisions
of section 232(3)(i) of the
Companies  Act, 2013

The Petitioner
Company shall
comply with  the
provisions of Section

Page 12 of 19
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MUMBAI BENCH : C-1IV

IN THE NATIONAL COMPANY LAW TRIBUNAL

C.P.(CAA)/209/MB/2023
¢/w C.A.(CAA)/114/MB/2023

through appropriate
affirmation in respect of
fees payable by Transferee
Company for increase of
share capital on account of
merger of transfer of

undertakes to pay
necessary fees, if so,
required in
compliance with
applicable law.

companies.

2.¢) In compliance of | The Petitioner
Accounting Standard-14 or|Company being a
IND-AS 103, as may be |listed entity, the
applicable, the resultant | Indian Accounting

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

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

with the Scheme—to-|
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MUMBAI BENCH : C-IV

IN THE NATIONAL COMPANY LAW TRIBUNAL

C.P.(CAA)/209/MB/2023
c/w C.A.(CAA)/114/MB/2023

comply with all
applicable Indian
Accounting Standards
(Ind AS).

2.d)

The Hon'ble Tribunal may
kindly direct the Petitioner
Companies to file an
affidavit to the extent that
the Scheme enclosed to the
Company Application and
Company Petition are one
and same and there is no
discrepancy, or no change
is made.

The Scheme annexed
to the Company
Scheme  Application
No.
CA(CAA)/114/2023
and Company
Scheme Petition No.
CP(CAA)209/2023 are
one and the same and
there is no
discrepancy, or
change made to the
Scheme.

2. ¢)

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

The Petitioner
Company has served
notices under Section
230 (5) of the Act to
the concerned
authorities, as
directed by this
Hon’ble Tribunal vide
order dated May 16,
2023, passed in the
captioned Company
Scheme Application.
The Petitioner
Company has filed its
affidavit-of-service
proving  compliance
with the directions
issued by the Hon’ble
Tribunal in this
regard.
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MUMBAI BENCH : C-1V

IN THE NATIONAL COMPANY LAW TRIBUNAL

C.P.(CAA)/209/MB/2023
c/w C.A.(CAA)/114/MB/2023

As per Definition of the
Scheme,

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

"Effective Date" means
the date or last of the dates
on which the certified
copies of the order of the
Competent Authority
sanctioning the Scheme are
filed by the Transferor
Company and the
Transferee Company with
the Registrar of
Companies, Kolkata and
Registrar of Companies.
Mumbai (whichever is later)
after all the conditions and
matters referred to in
Clause 22 of the Scheme
occur or have been fulfilled,
obtained, or waived, as
applicable.

"Record Date" means the
date to be mutually fixed
by the Board of Directors of
the Companies, for the
purpose of determining the
shareholders of the
Transferor Company to
whom New Shares would

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

IN THE NATIONAL COMPANY LAW TRIBUNAL

C.P.(CAA)/209/MB/2023
c/w C.A(CAA)/114/MB/2023

be allotted pursuant to this
Scheme;

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

2. g) Petitioner Companies shall | The Petitioner
undertake to comply with | Company undertakes
the directions of the Income | to comply with the
Tax Department & GST | directions of the
Department, if any. Income Tax

Department & GST
Department, if any, in
accordance with
applicable law.

2. h) Petitioner Companies shall | The Petitioner
undertake to comply with | Company undertakes
the directions of the|to comply with the
concerned sectoral | directions  of  the
Regulatory, if any. concerned sectoral

regulators, if any, in
accordance with
applicable law.

2.1) Petitioner Companies are | The Petitioner

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

Company undertakes
to comply with the
observations made by
the NSE and BSE vide

pre——
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH : C-1IV

C.P(CAA)/209/MB/2023
c/w C.A.(CAA)/114/MB/2023

15.

16.

dated 31.03.2023 also|March 31, 2023 and
comply with SEBI (LODR)|the SEBI (Listing,

Regulations, 2016. Obligation and
Disclosure
Requirements)
Regulations, 2016, as
applicable.

THE TINPLATE COMPANY | Under clause 22.1(€)
OF INDIA LTD, The | of the Scheme, the
Transferor ~Company is | Scheme is conditional
registered office at 4, |and subject to receipt
BANKSHALL STREET, | of approval from the
KOLKATA WB 700001 IN, | relevant benches of
which falls under | this Hon’ble Tribunal
jurisdiction  of  Hon'ble | under sections 230-
NCLT  Kolkata Bench, | 232 of the Act.

hence Petitioner Companies
shall undertake to obtain
approval  from  Hon'ble
NCLT Kolkata Bench.

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

any further objection to the proposed Scheme Company Petition.

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

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

Application No. CA(CAA)/114/MB/2023 and has filed appropriate I'EPII‘C_b? _

by way of affidavits which are on record. Further, the Petitioner Company
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH : C-IV

C.P.(CAA)/209/MB/2023
¢/w C.A(CAA)/114/MB/2023

has received representation from Deputy Commissioner of State Tax
(Legal), Office of Commissioner of State Tax, Althino, Panaji-Goa, pursuant
to the notices issued in compliance with the order dated August 08, 2023
passed by this Tribunal in Company Scheme Petition No.
CP(CAA)209/MB/2023 and has filed appropriate reply by way of an

affidavit which is on record.

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

provisions of law and is not contrary to public policy.

Since all the requisite statutory compliances have been fulfilled, the Petition
filed by the Petitioner Company is made absolute in terms of prayer clauses

(a) of the Company Scheme Petition.

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

Date’ as April 01, 2022.

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

Registrar of the National Company Law Tribunal, Mumbai Bench
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH : C-IV

C.P.(CAA)/209/MB/2023
c/w C.A(CAA)/114/MB/2023

21.

22.

U

24,

25.

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

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

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

possible under the Income Tax Law.

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

Registrar of the National Company Law Tribunal, Mumbati Bench.

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

any directions or modifications that may be necessary.

With the above directions, CP(CAA)-209(MB)/2023 c/w CA(CAA)-
114(MB)/2023 is allowed and disposed of. File to be consigned to records.

Sd/- sd/-
Anu Jagmohan Singh Kishore Vemulapalli
Member (Technical) Member (Judicial)
20.10.2023/pvs/sj //mn‘ \
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Exhibit 5

SCHEME OF AMALGAMATION

UNDER SECTIONS 230 to 232 OF THE COMPANIES ACT, 2013

AMONGET

Tata Steel Limite. . Transferee Company

CAND
The Tinplate Compaiy of India Limited ........ Transferar Company

AND

their respective shareholders ?Pﬁ/ X

o
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SCHEME DF AMALGAMATION

The Scheme is dividadinta the following narts:

i Part 1 Particulars st i '\Irl = (J 2 AR 1
i General-Preamble, background of the Companies, need for the Scheme, rationale and |
objective of the Scheme, synergies of business of the entities involved In the Scheme, '
impact of the Scheme on shareholders; cost benefit, effectiveness of the Scheme, !
1 definitions and interpretation and share capital of the Campanies

L1 Amalgamatinn of the Transferor Company into and with the Transfeces Company |
M General teems and congitions 44

The scheme also provides for various other matters consequential or otherwise integrally
connected herewlith,

A rape
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PART | - GENERAL

PREAMBLE

This scheme of amalgamation is presented under Sections 230 th 232 and other applicable
provisions of the Act {a5 defiacd fiereinafter) and Sectlon (R} of e IT Act {os defined
lereinafter) amongst Tate Steel Limited, The Tinplate Company of India Limited and their
respective shareholders.

This scheme of amalgamation {hereinafter referred to as the "Scheme") provides for the merger
of the Transferor Company los dafined hereinpfter) with the Transteree Company (os nefined
hereinafter), pursuant 1o Sectiions 230 1o 232 and ofher relevant provisions of the Act; 51 iwh that

ja) all the asseis of the Transferor Company, shall become the property of the Transferce
Campary, by virtue of this amalgamation; :

{b) all the lizbilities of the Transferor Company, shall became the liabilities of the Transferee
Company, by victue of this amalgamation;

(¢} transier of the authorised share capital of the Transferor Company 30 the Transferee
Company as provided in Part It of this Scheme, and consequential increase in the authorised
share capital of the Transferee Company as provided in Part 11l of t_hi_s.Sr:heme;

{¢) canceliation of 3ll the Isswed share capital of the Transieror t'amparw which shall ba affected
as a part of the Schama 2nd not in acesrdance with Section 86 of the Acl and issue of Now
Shares, as provided in Clause 15.2 of this Scheme, to the Eligible Members |os defined
hereiafter [other than the Transferee Company) as per the approved valuation report, in
accordance with Part {lof this Scheme; and: ;

(e} dissoiution of the Transfaror Company, without heing wound up.
BACKGROUND

Tata Steel Limited

{(a) Tata Steel Limited is a listed public company: incorporated under the Companies Act, 1882
(and an existing company Under the Act) and has its registerad offite a1 Bombay House, 24,
Homi Mody Street, Fort, Mumbai- 400001, Maharashtra {“Transferee Company”). The
Corporate dentification Numbar of the Transferee Cnmpanv is L27100MH190"PLC.000260

(o) Tne Transferee Company was incorpordied oo Augst 26, _190‘?.

{c} The Transferee Company is one of the leading giobal steel mmpanies, with over 100
(hundred) years of experience in the steel sector and is a p(nneer of steel manufacturmg in
India. The Transferee Company Is alsa amongst the lowest cosl integrated steel
manufacturers in india, with 100% (hundred percent) captive Iron ore ‘sources. With its wide
porifolio of downstream, value-added and branded products, the Transferee Company caters
o custimess acibss all segments thicugh Its well-astablishad distribution network, It has
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operations in India, Fusepe and South East Asia. Tata Steel Group is one of the prominent
geographically diversified steel producers. In addition; it has access to deep end of the
markets and customer through its vast sales and distribution network.

{d) Raw material operations of the Transferee Company are located in India, Mozambique, and
Canada. Manufacturing facilities are located in India, Thalland, Netherlands, and United
Kingdom with cumulative crude steel capacity being 34 (thirty four) miflion tons per annur.
The Transferee Company is structured into several strategic business units aligned to product
categories including, flat products, long products, tubes, wires, bearings, ferro-alloys, etc. The
Transferee Company has been aiming to inerease resilience’of the business 1o steel business
cycles by developing knowledge and intellectual property-in new materials. Transferee
Company has been faraying into areas such as composites, graphene, and advanced ceramics.

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
“Stack Exchanges"). The global depository receipts of the Transfaree Company are listad on
the Losermibiig Stuch Exchenge and Wie London Stock Exchange. Further, the unsecured
fedeemable non-corvertible debentures of the Transferee Company are lisied on the
wholesale debt markel segments of the BSE.

—

(e

The Tinplate Company of India Limited

(8) The Tinplate Company of India Limited is listed public company incorporated under the
provisions of the Companies Act, 1913 (and an existing company under the Act) and has its
registered office at 4, Bankshall Street, Kolkata 700001 (“Trensferor Company”). The
Corporate ldemification Number of the Transferor Company is L28112WB1920PLE003606.

{b} The Transferor Company was incorparated on January 20, 1920,

(c) The Transfeiror Company is engaged In the business of manufacturing tinplate, tin free steel
and other related products. Tinplate is the most sustainable packaging media and a versatile
packaging substrate which finds Usage across 8 wide-end uses viz; food (edikie oll, processed
fruits & vegetables), non-foed (paints & chemicals, aerosol spfays, battery) and beverages.
Tinplate is mast suited for packaging processed edibles owing to its excellent barrier
properties. The improved product and service offerings through a continued focus on process
parameters has helped to improve and sustain over 40% domestic market share, and an
prports portfolio to different geographies mainly in'selectedregions in Europe, Middle East,
Africa and SGuth East Asia, !

The Transferee Company, as on'the date of approval of the Scheme by the Board i.e. as on
September 22, 2022, holds 7,84,57,640 (seven crores eighty four lakhs fifty seven thousand
six hundred and farty) equily shares constituting 74,96 % (seventy four point nine six percent)
of the equity share capityl of the Transferor Company and conscquently the Transferor
Cumpany is a subsidiary of the Transferee Company. '

{d

(2) The shares ofthe Transferar Company are listed on the NSE and the BSE. \\;’5"--
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ER NEED FOR THE SCHEME

31 The Transferee Company is one of the leading global steel companies, with over 100 {hundred)
years of experience in the steel sector and is a pinneer of steel manufacturing inindia: The
Transferor Company, which is a subsidiaty compaay of the Transferee Company, is enpagedin the
manularturs of finpiate and tinplate related aradicts which isn value-added product othnt rolled
coil. The amalgamation will consolidate the business of Transferor Company and Transiferee
Company which will rasult in focused growth, operational efficiencies, and enbance business
synergies, Inaddition, resulting corporate hoidingstructure will bring enhanced agility to business
ecosystem of the merges entity. '

4, RATICNALE AND OBJECTIVE OF THE SOHEME

41 The Companies (as defined hereinafter) believe that the resources of the merged entity can be
pooled to unlack thie opportunity for creating sharehnlder value. ’

42  The Companies will be able to share best practices, cross-functional learnings, and.utilize each
other's facilities in a more efficient manner,

4.3 Marketing and distribution network ‘of bolh entities can bé collaborated.

5. SYNERGIES OF BUSINESS OF THE ENTITIES INVOLVED IN THE SCHEME

sl
—

The proposad scheme would resudt in the fallowing sw-u:«r_giﬂs:

(3) Operational integration and better facility utilisation: The proposed amalgamatlon will
provide an opportunity for reduction of operational cpsts thraugh transfer of
intermediary products hetween Companies, better arder Ioads, synergies from sales and
production planning across the business.

{b) Operational efficiencies: Centralized sourcing would result in. procurement synergies and
reduction in stores / spare through common inventory management. The proposed
amalgamation would also result in sharing of best practices, cross functional learnings,
betler utillsation of common facilities and greater efﬂcrencles in debt and cash
management.

{c) Simpiified structure and management efficiency: In line with group level 58 strategy ~
simplification, synergy, scale, sustainability, and speed - proposed amalgamation will
simplify group holding structure, improve agility to enable guicker decislon making,
eliminate administrative duplications, consequenﬂy reducmg aﬂmmlstralive costs. of
maintaining seperafe entities.

{d} Faster axecution of projects in pipeline: The growth of the :rr'a'nsfékor Company will be
fast tracked by leveraging the Transferee Company's technical expertise and financiat
resources. 2

fe) Rationalization of logistics cost: Clubbing of | shipments = and  rationalizing
warehouse/stockyard would significantly reduce logistics and distcibutjon costs for the
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merged entity.

{f) Coltaboration of Marketing and Sales: The proposed Scheme will provide an opnortumty
to use marketing and sales network of Companies. Also with common credit
management, the custamers are expected to be benefitted fram the channel fthancing
from the combined entity. '

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

other's information technalogy applicalions and systems,

IMPACT OF THE SCHEME ON SHAREHOLDERS

For the shareholders of the Transferee Campany. the Scheme will result in economies of scale and
consolidation of opportunities will improve profitability and enbance overall shareholder valie.
This is particularly marked in the improved synergles that will arise pursuant to the Scheme. The
impact of the Scheme o the shareholders, including the public sharehatdars, would be the same
in all respects and no sharebolder is expected o have any ‘disproportionate advantage or
disadvantage in any manner,

For the sharehalders of the Transferor Company, the Scheme will provide an oppaortunity to
improve the economic value for the shareholders. This is particularly marked in the improved
synergies that will arise pursuant to the Scheme. The proposed Scheme will result in deriving
benefits for future capacity expansion and funding of l:aprtal expenditure, given the strong credit
rating of the Transferee Company. Thus, upon the Scheme becoming: effective, the shareholders
of the Transferor Company will be able to participate in the growth of the Transferee Company,
which is the largest steel manufacturing company in indla, asondate.

COST BENERIT

The implementation of the 5cheme would involve mturring costs including, administrative cast,
statutory dues, cost of advisors, ete. However, the. Iong~term benefits are expected to oulweigh
costs towards implementation of the Schefne.

EFFECTIVENESS OF THE SCHEME

Upon the sanction of the Scheme by the Competent Alutho rity, {defmed hereinafter) the Scheme
shall become operative on and from the Effective Dota (defined hereinafter) and the Transferor
Compariy shall stand transferred to and be vested in the Transferee Company on and from and
with effect from the Appointed Date (defined heremofter] for all intent and purposes and the
Transferar Company shall stand dissolved without being wound up,

DEFINITIONS

In thi= Seleime, unless rapugnant to the meaning or context thareof, (i} capitalized terms defined
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by Inclusion in quotations and/or the parenthesis have [the meaning so ascribed; and (i) the
following expressions shall have the meanings respectively assigned against theni:

(a}

{b;

{c)

{f)

“Act” means the Companies Acl, 2013, and all amendraents or statutory modifications
thersto or re-enactments thereof, intluding any rules made thereunder tr notifications,
circulais ar orders made/ issued theseonder from Lme o fime,

"Applicable Law” means (a) applicable statutes, enastments, acts of legislature or
parliarment, laws, ordinances, rules, bye-laws, regulations, notifications, guidelines, or
policies of any applicable country and/for jurisdiction; (B} writ, injunction, directions,
directives, jutlgment, arbitrat award, decree, orders or approvals of, or agreements with, any
Appropriate Authority or recoghized stock exchange;

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

“Appropriate Authority” means any national, state, provincial, local or similar governmental,
statutory, regulatary, administrative autherity, agency, comrnission, depaytmental or public
hody or authority, board, SEBI, Stock Exchanges, tribunal or court or other entity authorized
to make laws, rules, repulations, standards, requirements, procedures or to pass directions
or orders, in each case having the force of law, or any non-governmentai regulatory or
adminisirative autherity, body or other organization to-the extent that the rifes, repidations
and slandards, requiremsnts, pracedures oroarders of such autharity, hody o other
preanization have the force of law, 35 may be dapplicable;

“Board of Directors” or “Board” inrelation to the Transferor Company audfor the Transferee
Company, as the case may be, means the Board of Directors of suth company inoffice at the
relevant time, and untess it is repugnant to the context, shall include a committee duly
constituted and authorised for' the purpases of matters. partalmng to this amalgamation,
Scheme and/or any other matter relating thereto;

"Companies” means the Transferor Company and the Transferee Cnmpja'nv colléctively, and
"Company” shall mean any one of them as the context may require;

"Competent Authority” means the relevant bench/es of the National Company Law Tribunal,
ar such other forum or-authority as may be vested with any of the powers af the above
mantioned tribynal under the Act for approving any scheme of atrangement, compromize or
reconstruction of a company under Sections 230 to' 232 of the Act, before which the
confirmation petition/s In terms of Rule 15 of the:Companies (Campmmlses, Arrangements
and Amalgamations) Rules, 2016 isfare filed by the Transferor Cmnpany and/or 'the
Transferee Company, asthe case may be;

“Effective Date” means the date or last of the dates on which the certified copies of the order
of the Competent Authority sanctioning the Scheme are filed by the Transféror Company and
the Transferee Company with the Rpgustrar of Cumpames Kolkata and Registrar of
Companies, Mumbai {whichever is later) after all the conditions and matters referrad to in
Clause 22 of the Scheme oceur ar have been fulfilled, obtained or waived, as applicable, in
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accordance with Lhis Scheme, and which filing may be a ﬁlmg independent of the filing
required to be made under Section 232(5) of the Act, read with Rule 25(7) of the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016. Any references in this
Scheme to “upon this Scheme becoming effective” or “effectiveness of this Scheme” or
likewise, shall mean the Effective Date;

“Eligible Members” has the meaning given to itin Ciause 15.2 of Part, It of this Scheme;

“gmployees” mean all employees, if any, an the payroll ot the Transferor Company, as on the
Effective Date;

“Enrumbrance’ meaps without limitation (‘ii any options, ¢laim, pre-empilve right,
pasement, limitation, attachment, restraint, morigage, charge (whether fixed o floating),
pledge, lien, hypothecation, assignment, deed of trust; title retention, security interest or
ather epcuimbrance orinterest of any kind securing, or conferring any priority of payment in
respect of any obligaticn of any parson, including any right granted by a transaction which,
in lepal terms, is not the granting of security but which has aneconomic or financial effect
simiar to the granting of security under Applicable Law, including any optionor right of pre-
emption, public right, comman right, easement rights, any attachment, restriction on use,

transfer, receipt of income or exercise of any other atiribute of ownership, right of set-off
and/ or any other interest held by a third party; (i) any voting agreement, conditional sale
cantracts, interest, option, right of fiest offar or transfer restriction; {iil) any adverse claim as
i title, possession oF Lse; and/ or {ivl any agreement; conditional or otherwise; totreate any
of the faregoing and the terms “Encumbered”, “Encumber” shall be construed accordingly:

“GST Act” means Central Goods and Servicas 'A_q,;z_ﬂlj' and all amendments or statutory
modifications thereto or re-enactments thereof, including any rules made thereunder or
notifications, circulars or ardersmade/ issued ther’e’under from time ta time,;

“IT Act” means Income Tax Act, 1061, the finance acts, amendment acts and other direct
Laxetion laws of hdia (10 the exient thal such linance atts, amendment acts and olher direct
taxation laws, amend or relate to the taxes and surcharge imposed under the Income-tax Act,
1861} as may be amended [rom Lime o Lirne and lha rules, regutallmm circulats, natifications
and diractions issued thereunder: SRS I

“Liablilities” means all debis (whether in Indian Rupees or fareign currency), liabilities
(including bills payable, interest accrued, statutory reserves, provisions and all other liabilities
including contingent liabilities, and obligations under any licenses or parmits or schemes),
Ioans raised and used) obligations incurred, duties of any kind, nature or description and
undertakings of every kind or nature and the liabilities of any description whatsoever
whether or not provided in the books of accounts or diselosed inthe ﬁnanc:al statements of
the Transferor Company, whether present or future, and howsoever rafsed or incurred of
utilized along with any charge, encumbrance, lien or security thereon;

"LODR Regulations” means the Securities and Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations, 2015, and includes all the amendments or
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“New Shares” has the meaning given to it in Clause 15.2 of Part 1| of this Scheme;;

“Record Date” means the date to be mutually fixed by the Board of Directors of the
Companies, for the purpose of determining the shareholders of the Transferor Company Lo
whom New Shares would be allotted pursuant to this Scheme;

“Registrar of Companies” means the Registrar of Companies, Kolkata or Registrar of
Companies, Mumbai i e. tha relevant Registrar of Companias having territorial jurisdiction in
the state(s] in which the respective registered offices of the Companies are located;

“Rupees” or “Ns.” means the lndian rupee which is the la aful cunency of india;

"Scheme” or “the Scheme” or “this Scheme" means this scheme of amalgamation; in its
present form or this Scheme with any an‘:endm_ent[sj or modification{s) it any, made by the
sharehalders of the respective Companies and accepted by the Boards of the respective
Companies or such modification(s) as may be imposed by any Apprapriate Authority and/or
directed to be made by the NCLT(s) while sanctioning the Scheme; '

“SEBI” means the Securities and Exchange Board of India established under the Securities
and Cxchange Bdard of India Act, 1882;

“SEBI Cireulars” means together (i) Circular no. CFD/DIL3/CIR/2017/21 dals'rl 10 March 2017;
(iiy Cicular no. CFD/DIL3JCIR/2017/26 dated 23 March 2017, (c)- Circular no
Cr/MLS/GIRADIZ/I05 dated 21 Sepieambier 2017, (d) Circular oo Cro/DILs/Cin/2018/%
dated 3 January 2018; (e) Circular no. SERBI/HO/CFD/DILL/CIR/P/2018/152 dated 12
September 2019; (f) Circular no, SEBI/HO/CFD/DILT/CIR/P/2020/215 dated 3 November
2020; (g} Circular noe. SEBIIHOICFD/DILZICIR!P!ZOZUOODOOUGBS? data:! 16 November 2021;
(R} Circular no. SERI/HO/CED/DIL2/CIR/P/2021/00000D0658 dated 18" November 2021, (i)
Circular no. SEBlfHOICF[}!S‘SEP{CIR(P{ZGZZ,’GDS dated January 03, 2022; and (i) Circular no.
SEBI/HO/CED/DILI/CIR/P 2022 /14, dated Fahruary (1, 2023 on Schermes of f\rrangomnnt iy
Listed Entities and Relaxation under subsrule (7) of rule: 19 of the Securities Contracts
(Regulation)Rules, 1957 {as amendet frany time to time) issued vaEBi or any other circulars
issued by SEBI applicable to schemes af arrangement from time to time;

"Share Sxchange Ratio” has the meaning ghven to it ’m Clapse 14 2 of Bart || ot this Schame;

"Stock Exchanges” means BSE Limited and Natinnal Slon:k Exchange of India Limitad,
collectively;

“Transferee Company” means Tata Steel Limited, a listed public company incorporated
under the Companies Act, 1852 {and an existing company under the Act} and having Ci
{271000H1 607 PLEANG2 6N and having its registarad office at Rombay House, 24, Hami Mady
Street, Fort, Mumbai- 400001, Maharashtra; =T AT

“Transferor Company” means The Tinplate Company of India Limited, a listed public
company incorporated under the promsmn_s af the COmpames Act, 1913 (and an existing
company under the Act) and having CIN LIB112WR1820PLCON3E0E and having its registered
office &t 4, Rankshall Street, Kotkata 700001 and '

Py

LN ¥

B

7.\ = ’a
-+ ‘q-n-:l(‘"vb‘ .
':“WAHﬂ$




83

(aa) "Undertaking” meansall the underiaking and the entire business of the Transferor Company
as @ going concern as on the Appointed Date, Including all its assets, properties (whether
maovable or immovable, tangible or intangible), investments, rights, approvals, licenses and
powers, leasehold rights and afl its debts, outstanding, liabilities, duties, obligations, and
ernployees inchuding, Dut notin any way fimited to, the Tollowing:

(i) all immovable properties-and rights thereto i.e. land topether -.mth the buildings and
strugtures standing thereon (whether freehold, leasehold, leave and licensed, right of
way, lenancies or otherwise} including roads, drains and culverts, civil works,
foundations for civil works, buildings, warehousas offices, etc, whethar or not
recorded in the books of accounts of the Transfe,ror Company and all documents
(including panchnamas, declarations, receipts) of title, rights and easements in relation
thereto and all rights, covenants, continuing rights, title and Interest, benefits and
interests of rental agreements for lease or license or other rights to use of premises,
in connection with the szid immovakle properties;

(i) all assets, as are movable in nature forming part of the Transferor Company, whether
present or future or contingent, tangsble orintangible, in possession or not, corporeal
or incorporeal, in each case, wherever situated [tapltal work in progress, furniture,
fixtures, fixed assets, computers, air co_nd_itlonars, appliances, accessories, office
equipment, communication facilities, installations, vehicles, inventories, stock in
trade, stores and spares, packing material, raw material, tools and p{antsi attionable
claims, earnest montes and supdry debmrs, prepaid expenseas, bills of exchanzge,
promissory notes, financial assets, investment and sharesin entities/ branches in India,
outstanding loans and advances, recoverable in cash or in kind or for value to be
received, receivables, funds, cash and bank balances and deposlts including accrued
interest thereto with government, semi-government, local and other authorities and
bodies, banks, customers and other persons, dividends declared or interest accrued
thereon, reserves, provisions, funds, benefits of all agreements, bonds. debentures,
debenture stock, units or pass through certificates, the benefits of any bank
guarantees, performance guarantees and all the tax related assets/credits, tax'
refunds, incentives, allowances, exemptions or rebates or such other henefits
including but not limited to goods and service tax input credits, service tax input
credits, central excise, cenvat eredit, value added tax credits, value added/ sales tax/
entry tax credite of set-offs, income tax including advance tax, withholding tax/
TDS/TCS, taxes withbeld/ paith in & foreign country, seli-assessment tax, regular tax,
minimum alternate 12y, dividend distribution tax, securities transaction tax, deferred
tax assets/ Habilities, tax refunds, accumulated losses under the IT Act and allowance
for unabsorbed depreciation under the IT Act and as per books of account, rights of
any clalm not made by the Transferor Company in respect of any refund of tax, duty,
cess of other charge, including any errangous or excess payment thereof made by the
Transferor Company and any interest thereon, with regard to any taw, act or rule or
scheme madc by the Appropriate Autherity;

(i) all permits, licenses, permissions, right of way, approvals, authorisations, clearances,
consents, benefits, registrations, rights, entitlements, credits, certificates, awards,
sanctions, allotments.  quotas, no Clbli_El:l‘iDﬁ certificates, exemptions, pre-
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qualifications, bid acceptances, concessions, subsidies, tax deferrals and exemptinns
and other beneflts (in each case including the benefit of any applications made for the
sarne), income tax benefits/ holidays and exemptions including the right to deduction
for the residual period, i.e., for the period remaintng 45 an the Appointed Date out of
the total period for which the deduction is avallable in law, if any, liberties and
advantages, approval for commissioning of project and ether licenses or clearances
granted/ issued/ glven by any goveinmental, statutary or regulatory or local or
atiministrative hadies, ocganizatione or companies for the purpose of carrying on its
existing business or In connection therewith Including those relating to privileges,
powers, facilities of every kind and de;cupdnn ot whaisoever nature and the benefits
thereto that form pert of the Transferar Lump:tmf

all rogistrations obtained under Value Added Tax Laws, Central Sales Tax Act, 1956,
GST Act, including the following unit wise certiﬁ:a_tes:

722 D NO. 15-1-3518, ADB Road, Kothuru Junction, 37AABCT0129P273 |
| Peddapurarn, East Godavari, Andhra Pradesh, 533437 -
rZ 12th Floor, 1210, DLF Tower - B, Jasala. New De!ht, (O07AABCTO1Z9P1ZT |
' south East, Dethi, Dethi, 110025 : - i
3 i 13, A-307, Privilion, Iscon Cross Road, Nears G Highwa\r 24nn8CTOLIEPIID | '
___ !'satejlite; Ahmedabad, Gujarat, 380051
[ Khasra fo 57, Ground Hooo GO Cen{ury Su::a- 05;&.-'-&6‘1’0125‘?125’ ]
; Industrues, Vilizge Dhaturi, Dhaturi, Village Dhaturl, 4 : !
i Sonipath, Sonipat, Haryana, 131039 : '
5 | Golmuri Works, Tinplate, Golmuri, East Slnghbhum, 20AABCTOL20PIZ |
Shartthand, 831005 el I
| . No 191, KNB Mantion, Dmli'ﬂ? Rnaﬂ 2nd Qtage, lndrra 2%A,R(‘.T.D.1_29P-121
Nagara, Bengalury - {Bangalore) Urben. i
! | Karnataka, 560038 ;
['7. | 2nd Floor, 203, Sentinel Building, Central Avenue, AS ' 27A£\BCT01299125
' Roarl, Powai, Mumbai City, Maharashtra, 400076
[8 ' No. 1, Chandigarh Road, Alampur, Rajpura, Patla!a, ’O._’.AABCTOHQMZF
} Punjab 140401
| Khasrz o 347, Viilage Padasoli, Kala Shnknon DBAABC!‘DRQF‘-ZJ
! Road, Padasali, Jaipur, Rajasthan, 303008
(10 | Mol Noo 21, Behind Geason- Layout Pnnial'nman ! 33AABCTD129P12C
{ Nagar,Ayanambakkam  Maduravoyal cmannai |
! Tirvvallur, Tamil Nadu, 600055 L4
11. | No 7-4-117/7 Plat No 47, International Iron And Allov | 36AABCTO129P126
: Private Limited, Rajendra Nagar, Katedhan, Ranga i ' ;
| 17, | lapai Nager, B-3, PANKL, KANPUR, Kanpir Nagar, Ullm OQJ'MHI'Tm?‘)PJh
' Pradesh, 208020 ' =
| 13. | 4, Bankshall Street, GPO, Kolkata, West Bengal 700001 19AARCTO129P122 j
14. | 4, Bankshall Street; GPO, Kalkata, West Bengal, 700001 ' 19AABCT0129P221 |
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all contracts, agreements, purchase arders/ service orders, operation and
maintenance contracts, benefit of any arrangements, allotments, approvals,
allthorities, registrations, exemptions, benefits, waivers, security and other
agreements, engagements, meémoranda of understanding}' undertakings/ agreements,
memoranda of agreed points, bids, tenders, tariff policies, expressions of interest,
letteis of intent, hire and purchise arrangements, apreements/deeds for hire of fitted
assets, cquipiraent purchase apreaments, a&ref.mcrls vyith customers, purchase snd
other agraements with the supplier/ manufacturer of poods/ service providers, piher
arrangements, undertakings, deeds, bonds, schemes, concesslon: agreements,
insurance policies, insurance covers and claims, clearances and other instruments of
whatsoever nature and description, whether vested or potential and written, oral or
otherwise and all rights, title, interests, assurances, claims and benefits thereunder,

all insurance policies pertaining to the Transferor Company;

all intellectual property rights, applications (including ‘hardware, software, licenses,
source codes, object code, algorithm and scripts), registrations, servers, software
assets, hardware assets, cloud, data centres, any devices including but not limited to
laptops and mobile devices, goodwill, trade names, service marks, copyrights, patents,
project designs, marketing authorization, approvals, marketing intangibles, permits,
permissions, incentivas, privileges, special stalus, domaln names, designs, trade
secrets, research and sludies; tevhnical khowhow, confidential infeemation and ather
benefits (in eath case including the benafit of any applications made for the same)and
ali such rights of whitsoever description and nature;

all rights to use, subséribe and avail, transfer or sell telephones, facsimile, email,
internet, leased line connections and installations, utilities, electricity and other
services, reserves, provisions; funds, hpneflts of assets or properties or other interasts
hetd in trusts, registrations, engagemeants, drlangrmems of all Kind, privileges anid all
other rights, easements, liberties and advantages of whatsoever nature and
wheresoever situated belonging to or in the ownership, power or possession and in
control of or vested in or granted in favour of or enjoyed and all other interests of
wihatsaever nature belonging Lo or 1n le ownership, nawer, poqscssmn or control of
or vested inor granted in favour of or held for the benefltofor enjoyed by Transferor
Cumpany,;

all books, records, files, papers, engineering and process information, software
licenses {(whether proprietary or otherwise), test reports, computer programmes,
drawings, manuals, data, databasesincluding databases for pro'tur_ement, commercial
and management, catalogues, quotations, manuals, sales and advertising materials,
product registrations, dossiers, prodiict master cards, lists of present and former
clistomers and suppliers including service providers, other customer information,
cusiomer credit information, customier/ supplier pricing information, and al) other
books and records, whether in physical or elecironic form and all other interest of
whatsoever nature belonging to or in the ownership, power or possession and in the
control of or vested in or granted in fauour of or he!d for the benart ofar enjoyed by
the Transferor Company; ; “:\
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0.7
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10.9

(x} the Employees, if any, including liabilities uf Transferor Company with regard to the
Employees, if any, with respect to the payment of gratuity, superannuation, pension
benefits and provident fund or other compensation or benefits, if any, whether in the
event of resignation, death, retirement, retrenchment or otherwise, ason the Effective
D ant

{xi} all suits, actions, legal or other proceedings Including quasi-judicial, arbitral of
whateoever nature involving or rontinued or to be enforced by or against the
Transferor Company, which are capable of being continued by or agamst the
Transferor Cempany under the Applizable Law,

JWTFRPREIATION

The expreésions, which are Used in this Scheme and not defined inithis 5cheme shall, unless
repugnant or contrary to the context or meaning hereof, have the same meaning ascribed to them
under the Act, the Securities Contracts [Regulation] Act, 1856, Securities and Exchange foard of
india Act, 1992 {including the regutations made thereunder), the Depositories Act, 1996 and other
Applicalble Laws, rules, regulations, by-laws, as the case may be, including any statufory
madifization of re-endctment thereof, from tie 12 time,

References to Clauses and recitals, unless otherwise provided, are ta Clauses and recitals ta this
Scheme. ek

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

The singuldr shall nchude the plucal and vice weisa; and ielerences rq one gnnder inclrioe all
penders,

Any phrase introduced by the terms “including”, "include”, "{n parﬂtmar" or any similar
expression shall be construed as illustrative and shall not limit the sense of the words preceding
those terms,

References to a person Includes any individual, firm, body corporate [whether incorparated or
not), Appropriate Autherity, or any joint venture, association, partnership, works councii or
smployer repressntatives’ hady (whether or not having separate legal personality):

Terms "hereef”, "hereln”, "hereby”, “herete” and derivative or simflar wards shalf refer to this
eritiee Scheme o spaciiied Clanses nf this Scivime, as the case may e,

A reference to "writing” or "written® includes printing, typing, !Ithographv and other means of
reproducing words in a visible formincluding e-mail.

Reference to any agreement, contracl, document or arrangementortoany prov:sion"l"herenf shall
include ceferences to any such agreement, contract, document or arrangement as i may, afier
the date hereof, from timie to time, he amanded, supplemented or novated, |

1010 Referances to any provision of law ar legisiation or regulation shall include: (a) such provision as
from time t6 time amended, madified, re-enacted or cansolidated (whether before or after the
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ciaie of this Schemej to the extent such amendment, medification, re-enactment or consolidation
applies or is capable of applying to the transaction entered into under this Scheme and (to the
extent liability there under may exist or can arise] shall Include any past statutory provision {as
amended, madified, re-enacted or consolidated from time to time) which the provision referred
to has directly ‘or indirectly replaced, (b) all subordinate legislations (Including circutars,
notifications, glarifications or supplement(s) ta, or replacement of amendment of, that law or
legislotion or regulation) made from time to time tnder that provision (whether or not amended,
modified, re-enacted or consolidated from time to tima) and any retroshective ameandment

11. SHARE CAPITAL OF THE COMPANIES
11.1  SHARE CAPITAL OF THE TRANSFEREE COMPANY
11.1.1 The share capital of the Transferee Campany, as on the date of the meeting of Board of Directors

of the Transferee Company for considering and approving 'this;Scheme. i.e., as on September 22,
2022 isasunder:

) (Xcrore)
! Authorisedsharecapitale  © 0 i Amount
| 17,50,00,00,000 | Ordinary Sharesof X1/-each 1,750.00
- i_s,@ga}paaa' | A" Ordinary Shares of 310/ each . 3 350.00
2,50,00,000* Cutnulative Redeeinable Preference Shares of 1007+ cach 250.00
| 60,00,00,000* Curnulative Convertible Preference Shares of €100/~ each 6,000.00
_ _ _ Total 8,350.00 "
| Issued share capital: B R o o e s '
| 12,23,24,83,670 I Ordinary Shiates of X1/ pach _ ' 12322 |
22,32,880 | Ordinary Shares of £1/- each (Partly Paid up) ' 022
; Total: 1,223.44
subscribed and Paid-up share capital: ] « = | Amount
12,22,12,20,820% | . ol :
3 280220820} Ordinary Shares of T1/-each fully paid up ; = 1,222.12
i i : i, TR
22,32,880 | Ordinary Shares of %1/- each (paid-up %0.2504 each). 0.05
| Amount poid-up.on 3,89,516 Ordinary Shares of T10 eoch farfeited 0.20
| : : Tolal! 1,222.37

*4 Ordingry Shares ond Preference Shares included within the authorised shore copitol ore for
disclosure purposes and have not yet been issued, : :

“* Includes 3,078 Ordinary shares. on which first ond finol call money hus been received and the
partly puid-up equity shares hove been converted to fully paid-up equity shores but are pending
fino! Jisting and trading approval under the fully poid-up shares with ISIN INEOBIAD1012, ond
henee, continug Lo be isted under parliy poit-up (SN INBOSIAGI010 o5 onJuae 30, 2022, Fu'thv,

of the 3,078 Ordinary Shores, 2,025 Ordinary shares received the finol listing ond trading approvol
from BSE & NSE under ISIN INEOSIADI012 on July 01, 2022, and trading effective from July 04,

2022 -
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Note: Paid-up copitel inchides 11,68,393 Ordinary Shores fiefd by Rujuvalike Investments Limited
fo wholly ewred subsidiary of Tata Steel Limited w.e.f. Moy 8, 2015), which.do not carry any voling
rights.

i1.1.2 The equity shares of the Transferee Company are listed on the Stock Exchanges.
11.2 SMARE CAPITAL OF THE TRANSFEROR COMPANY
11,2.1 The share capital of the Transferor Company, as on the date of the meeting of Board of Directors
of the Transferor Company for conaidering and approving this 5¢ cheme, Le,, a5 on September 22,
2022105 as undoy.
(% lakhs)
" Authorised share capttal' ! } S AR Wb - Amaunt |
' 30,00,00,000  Equity Shares omnf each j 30,000.00 |
12,550,000 Preference Shares of £100/- each . 12,650.00
N A R Tetak — 42,600.00 ;
"issucd share copltal: | | i) L Amount
10,49,16,992 | Eauity Shares of 210/~ each aar:h fully pald up 10,491.70 |
Total: 10,491.70 |
Subscribed and Paldwup share capital: e s 3 Amount |
. 104,667,638 ! Fauity Shares of Ri0/- pach ‘ : 1046676 i
‘: Aot peid-gp a;: 2,71,857 equlty shares farfef&ed (ﬂnaum o;}gmafiy aard upj 13.04
= ‘Total: | 10,479.80 |
11.2.2 The equity shares of the Transferor Company are listed on the Stack"ﬁxc-hﬁéqges.
11.2.3 Apart from the afarementionied shares, the Transferor Company has not issued any other shares
or other ownership interests of the Transferor Company-or any options (including employee stock
options), warrants, rights or ather securities (including hut not limited tu-_ﬁpmpu_igp‘rilv convertible
preference shares and compulsorily convertible debentures) that are directiy or indirectly
convertible ito, or exergisable or exthangeabls for, such: equily capital,
l g‘ U‘l” J1|!;
\ J al
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12.

PART i1: AMALGAMATION OF THE TRANSFEROR COMPANY ALONG WITH THE UNDERTAKING
INTO AND WITH THE TRANSFEREE COMPANY

TRANSFER AND VESTING

with effect from the Appointed Date; upon this Scheme becoming effective, and subject to the
provisions of this Scheme, the Transferor Company along with all its assets, liabilities, cantracts,
amployees, licenses, consents, peratits, records, approvals, st cami?ﬁclng' the Undertakingshall,
par suand i Hie provisions of the Act, 1T Act and aiy oihey Applicabitie Law withcut 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 concern; so as to
become, as and from the Appointed Date, the estate, assets, rights, title, interests and authorities
of the Transferpe Company, by virtue of and in the manner provided in this Scherne.

Wilhiou prejudice to the gznerality of the above, with glfect fram the Appointed Data and upan
this Scheme becoming effective: =

. Transfer of Assets

{a) all assets of.the Transferor Company, as are movable in nature (including investment in
shares and marketable securities) or incorporeal properly or are otherwise capable of
transfer by physical or canstrtictive delivery, novation and/or by endorsement and delivery
or by, vesting and recordal or by operation of law pursuant to this Scheme, shall stand
transferred to vested inand/or be deemed to be transferred and vested in the Transferce
Company and shall become the property and an integral part of the Transferee Company,
with effect on and from the Appointed Date pursuant to the provisions of the Act, all other
applicable provisions of Applicable Law, if a‘nv.'w!thum'requirihg:anv deed or instrument of
conveyance for transfer of the same, The vasting pursuant to this sub-Clause shall be
deemad to have occuired by physical ‘or consicuctive delivery or by endorsement, as
anprogriate to the property being vested and title to the praperty shall be deemed 1o have
Leen transierred accordingly; > '

(b)  allother movable properties of the Transizror Company, including a‘n:_lim\ab!é-'clﬁims, carnest
monies, recelvables, sundry debtors, outstanding loans and advances, if any, recoverable in
cach ar in kind or for valute 1o be received, bank balances and deposits, if any, with
governmenl, semi-govelniment, local and other Apprapiiate Authoritles, bodies, customers
antd soy other persops, shall without any further act, instrument or deed, become the
property of the Transferee-Company. The Transferor Company shall upon sanction of the
Scherne be entitled to the delivery and possession of all documents of title of such movable
property in Lhis regard. The Transferor Company shall, if so required, also give notice in such
form as it may deem fit and proper to the debtors or obligor or any other person, that
pursuant to the sanction ol the Scheme by the Competent Authority, thesaid debtors should
pay to the TransTeres Company the deby, investment, loan, claim, bank balancesand depocsit
or advance or make the samie on dccobint of the Transferor Company and tha right of the
Transferor Company to recover and realize the same stands vested in the Transferee
Company;: : I

(¢} all dehentures, bonds, notes or other debt securities. i any, of the Transferor Company,
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)

(e)

(fi

whether convertible into equity or otherwise, shall become securities of the Transferee
Company and all rights, powers, duties and ebligations in refation thereto shail be and stand
transterred Lo and vested inor deemed to have been transferred to and vested in and shall
be cxercised by or against the Transferee Company as if it were the Transferor Company in
respect of securities so transferred;

all immovable properties (including land, together with buildings and structures standing
thereon) and rights and interests therenn or embedded to the land and rights and interasts
in immovable properties of the Transferor Company, whether freehold or leasehold or
licensed or otherwise, all tenancies, and all documents of title; right, security deposits and
easements in relation thereto shall stand transferred toand be vested in and/or be deemed
to have been transferred Lo and vested in the Trapsferee-Company, without any further act
or déed dane by the Transferor Company and the mere filing thereof with the appropriate
registrar or sub-registrar or with the relevant Appropriate Alithority shall suffice as record of
continuing titles with the Transferee Company and chall be constituted :as a deemed
mutation and substitution thereof. The Transferee Company shall be entitled to and shafl
exercise all rights and privileges attached thereto including refund of any security deposiis
and shall be liable to pay the appropriate rent, rates and taxes and fulfill all obligations in
relation to ar applicable to such immovable plopprtlﬁ The relevant autharities shall grant
all clearances / permissions, if any, required for enabling the Transferee Company to
abisotutely own and enjoy the immovable properties in accartance with Applicatile Lave. The
mutation or substitution of the title ta the immovable properties shall, upon this Scheme
hecoming effective, be made and duly resarded In the name of the Transferee Company by
1the approoriate aitherities puesuant 1o the sanclion of this Scheme by the Compotent
Authorily in accordance with the terms hereofl. The Transferor Company shall opon the
Scheme becoming effective be entitled to the delivery and possession of all documents of
title to such immovable property in this regard, which are in possession of the Transferor
Company. It is hereby clarified that, except where piior consent of the lessor is required for
anassignment, all the rights, title, and interest of the Transferor Company in any leasehold
properties shall without any further act, instrument, or deed, be vested in or be deemed to
have been vested in the Transferee Company;

all mstales, assets, rights, litle, claims, interest, investments and prapertles of the Transieror
Company as on the Appointed Date, including accretions and appurtenances, whether or not
included in the books pf tha Transferar Company, and all assets, rights, title, interest,

investments and propérties, which aresacquired by the Transferor Company on or after the
Appointad Date but priorto the Efféctive Pate, shall be deemed to te and shall becomie the
assels and properties nf the Transferea Company;

all hank accounts operated or entitled to be operated by the Transferor Company shall be
deemed to have been transferred and shall stand transferred to the Transferee Company
and name of the Transferor Comipany shall be substituted by the name of the Transferee
Company in the barik's records and the Transferee. Company shall be entitled to operate all
bark accounts, realise all manies and complete and enforce ail pending contracis and
transacticns in the name of the Transferor Company 1o the extent hecessary Until the
tresfer of the rights and abligations of the Transfaroy Company to the Transferee Comparny
under the Scheme is formally accepiad and completed by the parhm roncerned. For
avoidance of doubt, it is hereby clarified that all cheques and other negotiakile instruments,

171 Ffaze
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(@)

(h)

payment orders received or presented for encashment which are in the name of the
Transieror Company after the Effective Date, shall be accepted by the bankers of the
Transferee Company and credited to the account of the Transferee Company, if presented
by the Transferee Company. Similarly, the banker of the Transferee Company shall honour
all theques issued by the Transferor Company for payment after the Eifective Date;

all letters of intent, requests for proposal, pre-gualifications, bid acceptances, tenders, and
ather insteuments of whatsoever nature to which the Transferor Company isa party to or to
the benefit of which the Transferor Company may be eligible for, shall remain in full force
and effect against oriin favour of the Transfaree Company and may be enforced as fully and
effectually as if, instead of the Transferor Company, the Transferee Company had been
parly or beneficiary or obligee théreto. Upon coming into effect of the Schems. the past
track record of the Transferor Company shall be doemed e be the track record of the
Transferee Company for all cammercial and regulatory purposes; and

all the security interest over any moveable and/ or immoveable properties and security in
any other form (both present and futore) including but not limited to any pledges, or
guaraptees, if any, created/ executed by any personin favour of the Transferor Company or
any Gthe porson acling on hehalf of or for the benefit of the Transferor Campany for
securing the obligations of the persons to whom the Transferors Company hasadvanced loans
and granted other funded and non-funded financial assistance, by way of letter of comfort
or through other similar instrumants shall withoutany furtheracy, instrument or deed stand
vested in and be deemed to be in favour of the Trans feree Company and the benefit of such
security shall be available to the Transferee Company as if such security was ab initio created
in favour of the Transferee Company. The mutation or substitution of the charge in relation
to the movable and immovable properties af the Transferor Company shall, upon this
Scheme becoming effective, be made and diily recorded in the name of the Transferes
Company by the appropriate authorities and third parties, (mcludlng any 'depository
participants) pursuant to the sanction of this Scheme by the Competent Authority and upon
the Scheme becoming effective in accordance wuh the terms hereof;

12.2.2 Transfer af Liabilities

(a)

{b)

all secured and unsecured Liabilities howsoever arising, whelher provided for or not in the
books of accounts or disclosed in the balance sheet of the Transferar Company, shall be
deemed to be the debts, liabilities, contingent liabilitles, duties and obligations of every kind,
nature and description of the Transleree Company and the Transferee Company undertakes
to meet, discharge and salisfy the same in terms of their respective terms and conditions, if
any. It & herehy clarifind that it shallnot he neestsary Lo obtain the consent of any 1hird
party or any other person who is a party to any contract or arrangemenit by virtue 'of which
such debts, labilities, duties and obligations have arisen, in order to pive effect to the
provisions of this Clause. Necessary modification, as may be reguired would be carried out
0 the debt instrument issued by the Transfizror Company, if any;

all loans raised and wsed and all debts, duties, undertakings, liabilities and obligations
incurred or undertaken by the Transferor Company after the Appointed Date and prior to
the Effective Date shall diso be deemed to have been rais ed, used, incurred or undertaken
for and on behatf of the Transferee Company and, to the extent they are nutstandlng on the
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{c}

{d)

(e)

Lffective Date, shall, upan the coming into effect of this Scheme, pursuant to the provisions

of the Act and all other applicable provisions of Applicable Laws, without any fusther act,

instrument or deed shall stand transferred to and vested in ar be deemed to have been
transferred to and vested in the Transferce Company and shall become the debt, duties,
undertakings, liabilities and obligations of the Transferee Company which shall meel,
discharge and satisfy the sane; :

whete any of the dabte, liahilities, duties and nhligations incurred befare the Appointed Date
by the Transteror Company, deemed to have been transferred to the Transferee Company
by virtue of this Scheme, have been discharged by the Transferor Company after the
Appointad Date and price to the Effective Date, sich discharge shall be deemad to have been
for and on account of the Transferee Company;

Ioans, advances and other obligations {including any puarantees, letters of credil, letlers of
comfort or any other instrument ararrangementwhich may give rise to a contingent liability
in whatevar formj, if any, due or which may at any time in future become due between the
Transferor Company and Transferee Campany shall, ipse facto, stand discharged and come
o aa end and there shall be no liabilily 10 that beliaif on any party and the appropriate effect
shall be given in the books of accounts and records of the Transferee Company; and

subject to the necessary consents being ohtained in accordance with the terms af this
Scheme, the provisions of this Clause shall operate notwithstanding anything to the contrary
contained in any deed or writing or the terms of santtion or issue or any security document,
all of which instruments shall stand modified and / or superseded by the foregoing provisions
of this Scheme. it is expressly pravided that, no other terms or conditions of the liabilities
transferred to the Traasferee Company is modifiad by wirlue of this Scheme except to the
exntent that such amendment is required stattitorily or by necessary implication,

12.2.3 Transfer of Encumbrances

{al

the transfer and vesting of movabie and lmnmva_hte_ properties as stated above, shali be
subjett o Encumbrances, if any, affecting the same;

all Encumbrances, if any, existing priorto the Effective Date over the assets of the Transteror
Company which sectre or relate to any liability, shall, after the Effective Date, without any
further act, instrument or deed, continue to be related and attached fo such assets orany
part thereof to which they related or were attached priorto the Effective Date and as are
transierred to the Transferee Company. Pravided that if any of the assets of the Trans{eror
Company have not been Encumbered in respect of the liabilities, such assets shall remain
unencuimbered and the exisling Lncumbrance referrad to ahove shall not be extended to
and shall not operate over such assets. Further, such Encumbrances shall not refate or attach
to any of the other assets of the Transferee Company, The absence of any formal
amendment which may be required by a lender or tristee or anv?hsrd party shall not affect
the operation of the foregoing provisions of this Scheme;

the existing Encumbrances over the other assets and properties of the Transferee Company
or any part thereof which relate to the liabilities and obligations of the Transferee Company
prior to the Effective Date shall continue to relate to such assets and properties and shall not
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extend to or atiach to any of the assets and properties of the Transferor Company
transferred to and vested in the T(ansferf.e Company by vnrtue of the Scheme; and

{d) anyreférence in any security documents or arrangements (towhich the Transteror Company
is 2 party) to the Transferor Company and its assets and properties, shall be tonstriied a5 &
reference to the Transferee Company and the asscts ond propertics of the Transferor
Corpany transferred to the Trapsferee Company hy' virtue of this Scheme. Withoul
prejudice to the faregoing provicions, the Translernr Company and the Transferee Company
may execute any instruments or documents or do all the acts and deeds as may be
considered appropriate, including the filing of necessary particulars and/or modification(s)
of charge(s), with the Registrar of Companies to give formal effect to the above provisions,
if required;

12.2.4 Transler of Contracts, Deeds, etc.

{a) all contracts, agreements, memoranda of undertakings, memoranda of agreement,
memoranda of agreed points, letters of agreed points, bids, letters ol intent, arrangements,
undertakings whether written or otherwice, lease rights, deeds, bonds, understandings,
insurance policies, applications, schemes and instruments of whatsoever nature towhich the
Transferor Company is a party, or to the benefit of whirh the Transferor Company may be
eligible/entitled, and which are subsisting and having effectimmediately before the Fffective
Date, shall without any further act, instrument or deed conﬂnu_e i full force and effect on,
against arin favour of the Transferae Company and may be enforced as fully-and effectually
26 if, instead of the Transferor Company, tha Trapsferee Company had been a party or
beneliciary or ehliger thereto or thereonder. If the Transterce Company enters into gad/ or
issues and/ of executes deeds, writings or confirmations or enters into any tripartite
arrangements, confirmations or novations, the Transferor Company may, if necessary; also
be party to such documents in order to give formal effect to the provisions of this Scheme,
if 20 required and permitted under the law. The Transferor Company may also execute deeds
of confirmation in favour of any party to any contract or arrangement to which the
Transfieron Company is @ patly as sy be nee :".-.ary m !}r« expluied in oider ta give farmal
effect to the above provisions. In relation to the same, any procedural requirements required
to Le fullilled solely by the Transferor Company (and not by any of its sticcessors), shall be
fulfllled by the Transferee Company asif it is the' “dulv constituted attorney of the Transferor
Company;

(h)  withaut prejudice 1o the diher provisions of this Scheme and notwithetanding the fact that
vesting of the Undartaking ocours by virtue of'this Scheme:itself, the Transferee Company
may, at any time after coming into effect of the Scheme, in accordance with the provisions
hereof, if so required under any law or otherwise, take such actions and execute such deeds
(including deeds of adherence), confirmations ar other writings or arrangements with any
party Lo any contract or arrangement to which the Transferor Company isa party, including
any Hlings with the regulatory authority.ar sy writings, 2s may be necessary in order Lo give
formal effect 1o Ihe provisichs of ik Scheie. The Trensferee Company shall, under thi
provisians of this Scheme, he degmed to be autharised to execute any such writings on
hehalf of the Transferor Company and ta carry out or perform all such furmalities or
compliances refarred to above on the part of lhe Transferor Company to be carried out or
performed; and
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{c)

la)

(b)

(d)

on and from the Cffective Date, and thereafter, the Transferee Company shall be entitled to
complete and enforce all pending contracts and transactians in respect of the Transferor
Company, in the name of the Transferor Company in 50 far as may be necessary until the
transfer of rights and obligations of the. Transferor Company to the Transferee Company
under tivis Schéme has been given effect lo undes stch cantracts and transattions;

I icenses and Approva

all appravals, allotments, consents, concessions, clearances, credits, awards, sanctions,
exemptions, subsidies, rehabilitation schemes, registrations, no-objection certificates,
permits, quotas, rights, entitieraents, suthorisation, pre-qualifications, bid acceptances,
tenders, licenses (inciuding the licenses granted by any governmental, stalutory or
iegilatopy bodies lar the purpose of carrying o its busingss or In conpection therewiti),
permissions, privileges, powers, facilities, letter of allotments and certificates of every kind
and description whatseever in relation to the Transferor Company, or to the henefit of which
the Transferar Company may be elikihle}.enlhted, and which are subsisting o1 having effect
immediately before the Effective’ Date, including the benefits of any applications made for
any of the foregoing, shall be and remain in full force and effect in favour of the Transferee
Company and may be enforced os-fully and effectually as if, inslead of the Transfesor
Company, thé Transferee Company had been a party or beneficiary or obligee therata. It is
hereby clarified that if the consent of any third party or authority is réquired to give effect
to the provisions of this Clause, the said third party or authority shall make and duly record
the necessary substitution/ endorsement Inthe name of the Transferes Company pursuant
te the sanction of this Scheme by the Competent Authority, and upon this Scheme becoming
effective tn accordance with: the ermis hereof. For this purpose, (ke Teansforee Company
shall tile appropriate applications/ documents with relevant. autharities concerned for
information and record purposes;

all statutory licenses, no objection certificates, consents, permissions, approvals, licenses,
certificates, clearances, authorities, powers of auorney'éwen by, issued to or executed in
favour of the Transferor Company or any applications made for the same by the Transferor
Company shali stand teaisferred to the Transferes! Coiripany, as if the same were originally
given oy, issued o of executed in favuur of the Transferée Company, and the Transferee
Company shall be bound by the terms thereof, the abligations and duties thereunder, and
the rights and benefits under the same shall be available to the Transferee Company;

all trademarks, trade names, service marks, copyrights, patents, logos, corporate names,
brand names, domain names and all registrations, applications and renewals in connection
therewith, and software and all website content {including text, graphics, images, audio,
video and data), trade secrets, cenfidential business information and other proprietary
information shail stand transferred to and vested in the Transferee Company without any
furthar act, wstrument or deed, upon the sancties of this Scheme by the Competent
Authority;

benefits of any and all corporate approvals as may have already been taken by the Transferor
Company, whether being in the nature of complisnces or otherwise, including without
limization approvals tader Sechions 42, 62, 180, 185, 186, etc,, ofthe Act, read with the rules
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and regulations made thereunder, shall stand transferred to the Transteree Company and
the said corporate approvals and compliances shall be deemed to have been taken/
complied with by the Transferee Coinpany; it being clarilied thetif any such resolutions have
any monetary limits approved subject to the provisions of the Actand of anyotherapplicable
statutory provisions, then the said limits, as are considered necessary by the Board of the
Transferee Compzny, shall e added to the limits, fany, under the like resolutions passed
by the Transfcree Company;

{e) the Transferor Company and/ or the Transteree Company as the case may be, shall, at any
time after this Scheme becoming effective in accordance with the provisions hereof, if so
required under Applicable Laws or otherwise, do all such acts or things as may be necessary
lo transfer/ obtain the approvals, consents, exemptions, registrations, no-objection
certificates, permits, fuotes, riphts, entiflements, licenses and certificates which were held
or enjoyed by the Transferor Company. It is hereby clarified that If the consent of any third
party or Appropriate Authority, If any, is required to give effect to the provisions of this
Clanse, the said third party or Appropnate Authority shall make and duly record the
necessary substitution/ endorsement in the name of the Transferee Company pursuant to
the sanction of this Scheme by the Competent Authorily, and upan this Scheme bertoming

effective in accovdance with the provisions of the Act and with the terms hereof. For this
purpese, the Transferee Company ishall fie appropriﬂte ‘applications/ documents with
relevant autharities concerned for infarmation and record purposes.

() since each of the permissions, approvals, consents, sanctions, remissions, special
reservations, holidays, incentives, concessions and other authorizations, shall stand vested
by the order of sariction of the Competent Authority in the Transferee Company, the
Transferee Company shall file the relevant intimations, for the récord of the statutory
autherities who shall take ther on file, pursuant (o the vesting orders of the sanctioning
courts; and ;

(g) the Transferee Company shall, under the provisions of this Scheme, be deemed to be
authorised to execule any such writings on behalf of the Transferar. cbmp'any and to carry
out or perform all such acts, furma!ities or compliances referred 1o above as maybe required
in this regard;. -

(a) any pending suits/appeals, all legal or other proceedings including before any statutory or
quasi-judicial authority ar tribunal arblh_er-pruceé{!lng;_uf_whatsuévér_riaturerelating to the
Transferor Company, whether by or against the Transferor Company, whether pending on
the Effective Date or which may be instituted any time in the future, if such proceedings are
capable of being continued by or againﬁt the Transferee Company, shall not abate, be
diseontinued or in apy way prejudicially be afferied by reason of this anialgamation of the
Undertaking or because of the ‘provisions contained in this Scheme. The proceedings shall
continue by ar against the Transferee Company in the same manner and to the same extent
as they would have been continued, prosecuted and/or enforced by or against the Transferar
Company, if this Scheme had not been implemented; |

{b) in case of any litigation, suits, recovery proceadings which dre to be initiated by or may be
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(]

(d)

initiated against the Transferer Company, the Transferee Gompany shall be made pary
thereto and shall prosecute ar defend such proceedings;

the Transferee Company undertakes to have all 1egal or other proceedings initiated by or
against the Transferor Company, which are capable of being continued by or against the
Transferae Company, transferred to its name’ as 500n as is reasenably possible after the
Fffactive Date and to have the same rontinued, pmseuster!_.aqd enforced by or against the
Transisres Cormpany; and : -

the Transferee Company shall be deemed to be aulhorued under this Scheme to execute
any pleadings, applications, forms, etc., as are required to remove any difficulties and carry
out any farmalities or compliance as are necessary for the imp!ememation of this Schemes,

12.2.7 Tarotionrelaied provicions [

(a)

(b}

fc)

(d]

|
All the expenses incurred by the Transferor Company and the Transferee Company in relation
to the amalgamation of the Undertaking with the Transferee Company 35 per this Scheme,
including stamp duty expenses, if any, shall be allowed as deduction to the Transferee
Company in accordance with Section 35D0 of the IT Act over a period of 5 (five) years
heginning with the previous year in which the Scheme becomes effective.

Upon the Scheme becoming effective, the Transferor Company (if required) and the
Transferee Company are expressly permilted to revise, its ﬂnanmal statements and returns
(including tax deductad at source (“TD5”) or tax collected at source (“TCS") returns) atong
with prescribed forms, filings and annexures (including but not limited to 05 certilicates)
under the IT Act (including for the purpose of re-cnmpuung incomestax under the normal
provisions, minimum: altecnative tax, and claiming other tax bepgfits), central sales tax,
applicable state value added tax; entry tax, 0Ctrok local tax law, service tax laws, excise and
central value added tax {"Cl:NVAT") duty laws, customs duty laws, goods and services tax
laws and other tax laws, if requ:red 0 gwe effect to.the provisions of the Scheme. Such
returns may be revised and filed notwithstanding that the statutory period for such revision
and filing may have expired. The Transferee Company is alse expressly permitted to claim
refunds / éradits in respactof any transaction by and between the Transterar Company and
the Transferee Company. With respect to the TDS certificates issued in the name of
Transferor Company after the Appalntﬂd Date, the sathe will be deemed to be issued in the

name of the Transferee Company for the income tax purposas

lipon the Scheme becoming, effecuue, the Transmree {:ompany shall be entitied to (1) claim
deductions with respect to provisions, expenses, ete,, disallowed In earlier years in the hands
of the Transferor Company, which may be alluwa_b!g in accordance with Lhe provisions of the
IT Act on ar after the Appointed Date; and {if) exclude items such as provisions, reversals,
ole., for which no deduction or tax benefit has bzen claimed by the Transferor Company prior
ta the Appointad Date.

With effect from Appointed Date, the Transferee Company is expressly permitied to claim
any deduction {including deferred revenue expenditure, whethcr or not recorded for tax
purposes) otherwise admissible such as under section 40, 40A, 438 ete. of the IT Act /
exemption, refunds and!or input lax credit/’ canvat. credit for taxes paid (including MAT,
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{e)

{f)

(gl

(h}

TDS/TCS, income tax including, advance tax, self-assessment tax, dividend distribution tax,
carry forward of accuinulated losses, unahsarbed depreciation, foreipn tax credit, ete.) and
for matltersincidental thereto under the IT Act, central sales Lax, applicable state value added
tax, service tax laws, local body tax, entry tax, excise duty and CENVAT duty laws, customs
duty laws, goods and service tax laws and other applicable tax [aws . All tax assessment
nioceedings/ appeals of whalioever nalure by or dpaist the Transteror Company pendiog
and/or arising al the Appainted Date and relating to the Transferor Company shall be
continued and/or #nforced until the Fffective Date by the Trapsferor Company. Inthe event
of the Transferor Company failing to continue or enforce any proceeding/ appeal, the same
may be continued or enforced by the Transfefee Company, at the cost of the Transferee
Company. A5 and from the Effective Date, the tax proceedings shall be contirued and
enforced by or ageinst the Transfarce Company inthe same manne and (o the sseie sxien
as would or might have been continued and enforced by or against the Transieror Company.

Further, the aforementioned proceedings shall not abate or be discontinued nor be in any
way prejudicially affected by reason of the amalgamation of the Undertaking with the
Transferee Company or anything contained in the Scheme.

Any tax liabilities under the 1T Act, service tax laws, excise duty laws, éentral sales tax,
customs duty laws, local Body tax, entry tax, wealth tax, GST Act, applicable state value added
tax laws or other Applicable Laws dealing with taxes/ duties or levies of the Transferor
Company to the extent not provided for or covered by tax pravision in the accounts made as
on the date immediately preceding the Appointed Date shall be transferred 10 or stand
teanstermad (o the Transferes Company. Any surplus in the provision for taxation / duties or
avics accont inclisding advance tax, forelgn tay tredit, MAT credli a0l TDS a5 on the date
immediately preceding the Appointed Date will also be transferred to the dccount of the
Transferee Company. . !

Any refund under the IT Act, service tax laws, excise duty laws, central sales tax, customs
duty, goods and services lax laws, applicable state value added tax laws or other Applicable
Laws dealing with taxes/ duties or levies due to the Transferor Company consequent to the
assessment made on Transferor Company and for which na credit is-taken in the accounts as
on the date immediately préceding the Appolnted Date shall also belong to and be received
by the Trensfaree Company upon this Scheme bogoming effective.

The tax payments (including, withaul limitation income tax, including advance 1ax, self-
assessment tax, dividend distribution tax, MAT, service lax, excise duty, central sales tax,
rustoms duty, focal body tax, entry tax, wealth tax, goods and services tax, applicable siate
value added tax, etc.) whether by way of TDS/TCS, foreign tax credit, advance tax, all earnest
monies, security deposits provisional payments, payment under protest, or otherwise
howsoever, by the Transferor Gompany after the Appainted Date, shall be deemed to be paid
by the Transferee Company and shall, inall proceedings, be dealt with accordingly. Credit for
such taxes shall be allowed to the Transferee Company notwithstanding that certificates or
chatians for taxes paid are in the name of the Transferar Company and not in the name of
the Transferee Compiny. ;

Further, any TDS by the fransfecor Company / Transferee Company on transactions with the
transteree Company/ Transferor Company, if any (from Appoirted Date to Effective Date}
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shall be deemed to be advance tax paid by the Transfereeé Company and shall, in all
proceedings, be dealt with accordingly,

Ohligation far TDS on any payrment made by or 1o be made by the Transferor Company under
the |T Act, service tax laws, excise duty laws, central sales tax, tustoms duty, goods and
services Lax faws, apilicable siale value avied wox taws or ofhier Applicabie Laws dealing with
1axes/ duties or levies shall be made or deemed L6 have been made and duly complied with
hy the Transfrree Cornpany. X

Without prejudice to the generality of the above, all benefits, entitlements, incentives,
accumulated Insses, and altowance for unabsorbed depreciation as per Section 728 0f the [T
Act, Josses brought forward and unabsorbed depreciation as per hooks of accounts, credits,
registrations {including, without limitation income tax, minimum alternate tax, TDS/TCS,
taxes withheld/paid in forelgn country, wealth tax, senfice tax, excise duty, central sales tak,

applicable state value added tax, customs duty, goods and services tax, CENVAT,

registrations, etc.) to which the TransTeror Company is antitled to in terms of Applicable
Laws, chall e avallable to and vest inthe Transferee Company, upon this Spheme toming

L

into effect i

Upon coming into effect of this Scheme, all tax co:hp‘llantes under any tax laws by the
Transferar Company on or after Appointed Date shall be deemed to be made by the
Transferee Company.

All deductions atherwise admissible tp the Transferor Company including psyment
admissible on actual payment or on deduction of appropriate laxes or on payment of tax
deducted at source (such as unider Sectinns 40, 40A, 436 etc. of the T Acf) shall be available
for deduction to the Transferee Company as it would have been available to the Transferor
Company.

The accumutated losses and the allowance for unabsorbed depreciation of the Transferor
Company shall be deemed to be the loss and the allowance for unabsorbed depreciation of
the Transferee Company In accordance withSection 72A of the IT Act.

Further, th= losses and unabsorbed deprecistion as per books of account of the Transferor
Company as on the date immediately preceding the Appointed Date shall Be desmer to be
the brought farward losses and unabsorbed depreciation of the Transferee Company for the
purpose of tamputation of book profit to valculale the minimum alternate tax payable by
the Transferee Company. :

Without prejuttice to the genearality of the above, accumuiated fosses and sliowance for
unabsorbed depreciation as per Section 72A of the IT Act, losses brought forward and
unabsorbed depreciation as per baoks of accolnt, credits (including, without limitation
income tax, minimum alternate tax, tax deducted at source, taxes withheld/ paidina foreign
country, wealth tax, service tax, excise duty, ceatral sales tax, applicable state value added
tax, cusioms duty drawback, goods and setvice tax, ete.) to which the Transferor Company Is
entitlod 10 Tn terns of applicalite laws, shall He adaiiable toand vest in the Transteree
Company tponcoming into effest of this Schame. '
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The Companies shall he entitled to file/revise its respertive income tax returns, TR
certificates, TS returns, wealth tax returns and other statutary returns, ifrequired, and shall
have the right to claim refunds, advance tax credits, credit of tax deducted at source, dividend
distribution tax credits, credit of foreign taves paid/ withheld, excise, service tax credits, set
off, goads and services tax, etc,, if any, as may be required consequent to implementation of
this Scheme.

1228 Transfer of Emplovees

(a)

(¢

(d)

all Employees of the Transferar Campany, if any. remaining on the Effective Date, shall
become employees of the Transferee Company with the benefit of continuity of service on
such terms and conditions a% are no less favourable than those on which they are currently
engaged by the Transferor Company, without any interruption of service as a result of the
amalgamation of the Undertaking into the Transferee Company;

save as expressly provided for in this Scheme, the Employees, if any, wha hecome the
employees of the Transferee Company by virtue of this Scheme, shall not be entitled to the
bepefit of the employment policies and shall not be entitled g avail of any schemes and
bensfiss that may bz apglicable and avallable fo any of thelother employses of the
Transferee Company (incluting the benefits if or under any employee stock option schemes
applicable to or covering all or any of the other employees of the Transferee Company),
uniess otherwise determined by the Transferes Company;

It is expressly provided that, on the Scheme becoming effective, insofar as the provident
fund, gratuity fund, superannuation fund or any other specual fund or trusts, if any, created
or existing for the benefit of the Employees are coru:emed such proportion of the
investments made in the funds and liabilities which are attrlbulable{referahle to the
Employees {collectively referred to as thel”Funds"] shall be transferred to similar funds
created and/or nominated by the Transferee Company and shall be held for their benefit
pursuant to this Schemé, or at the sole discretion of the Transferee Company, maintained as
separate funds by the Transferee Company, Pending the transfer as aforesaid, the Funds of
the employees may be continued to be deposited in the existing funds of the Transferor
Company. Withaut prejudive to the aforecaid the Roared of the Tracsleree Tompany, if il
deems fit and subject to Applicable Laws, shall be entitled to: (a) retain separate trusts or
funds within the Transferee Company for the erstwhile fund(s) of the Transferor Company;
or (b) merge the pre-existing funds of the Tranrferor Cornpany with other similar funds of
the Transferee Company;

Further to the transfer of Funds as set out herein above, for all purposes whatsoever in
relation to the administration or aperation of such Funds or in relation to the obligation ta
make contributions to the said Funds in accardanté with the provisions therenf as per the
terms provided in the respective trust deeds, if any, all rights, duties, powers and obligations
of the Transleror Company as on the Effective Date in relation to such Funds shall become
those of the Transferce Company. It is c!ariﬂed that the services of the Efmployees will be
treated as having been continuous for the purpose of the said Funds;

in relation to any funds {including any funds setup by the éO_\{EfFII’I‘IEH‘l'ff)I‘ amployee benefits)
crnated or axisting for the benefit of the trapsforced Emplaveas, the Transferee Company
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shall stand substituted for the Transferor Company, for all purposes whatsoever, including
relating to the obligation to make contributions to the said funds in accordance with' the
provisions of such scheme, funds, bye laws, etc, in respect of such transferred Employess;

{f) the Transferee Company. shall continue toabide by any sgreement(s) / settlement{s) entered
into with any employees by the Transfaror Company. The Transferee Company agrees that
for the purpose of payment of any retrenchiient compensation, gratuity, grants, stock
options or other terminal benefits, the pact servives of such employees with the Transieror
Company shall also be taken into account, and agrees and undertakes to pay the same as
and when payahle; and '

{g) the Bireciors of the Teansferor Company will not be entitied to any directorships in the
Transferee Company by virtue of the provisions of this Scheme. Itis clarified that this Scheme
will not affect any directorship of any person who is already a director in the Transferae
Company as on the Effective Date,

12.23 Inter-Se Trangaction

{a} without prejudice ta the foregoing provisions, with effect from the Appointed Date, ali inter-
party transactions between the Transfecor Company and the Transferee Company shall be
considered as intra-party transactions for all purposes.

{b) With effect from the Effective Date, there will be no accrual ofincome or expense on account
ol any rapsactions, iicliding, inler olig, any transactions in the nature of saje Br transer of
any goods, materials or services, beiween the Companies. For avoidance of doubt, it is hereby
elarified that with effect from the Effective Date, there will be no accrual of interest or other
charges in respect.of any inter se loans, deposits or balances between the Companies,

From the Effective Date, the Transferee Campany shall cornmence, carry on and bie authorized
0 rarey cnt the husiaess of (he Transfaror Canmpany.

—

{c

With effect from the Effective Date, any liabilities, loans, advances and other obligations
(including any guarantees, letters of credit, letters of comfort or any other instrument oy
arrangement which may give rise to a contingent '_Ii_abiliw in whatever form), if any, due or
which may at any time In future berome die betwsen the Transferor Company and
Transferee Campnny shall, inse facto, stand discharged and come to an end and there shall
bz no lisbility in that behalf oo any party and the appropriste effoct shallbe givenin the baals
of accounts and records of the Transferee Gompany.

{d

Al inter se contracts solely between the Transferor Company arld the Transferee Campany
shall stand cancelled and céase to operate and approprfate effect shall be givenin the books
of accounts and records of the Transferee Company, :

s

{e

12 210 wiiszeilaneons

For avoidance of doubt and without prejudice to the. generaluv of any applicable provisions
of thic Scheme, it is clarified that in order-lo ensure the smooth transition and sales of
products and inventary of the Transferor Company. m1nufactured and/or branded and/or
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P
1

A,

labelied and/or packed in the name of the Transferor Company 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 Tramsfesor Company at manufarturing locations or warehouses or retail stores of
eisewhere, without making any modifications whatsogver 10 such products andfor their
branding, packing or labeliing, All invoices/ payment related documents pértaining to such
praducts and inventory (including packing material) may be raised in the name of the
Transferee Campany after the Effective Date.

BLBINESS AND PROSERTY [N TRUST

The Transferor Company has agreed that during the period between the approval of the Scheme
by the respective Boards of the Transferor Company-and the Transferee Company and up Lo the
Effective Date, the business of the Transferor Cornpany shall be carried out with reasonable
diligence and husiness prudence inthe ordinary course consistent with past practice, in good faith
and in accordance with Applicable Law.

With effect from the Appointed Date and up to and including the Effective Date:

(a)

{h)

(d)

(e}

the Transferor Company shall be deemed to have been carrying on all business and activities
and shall hold and: stand possessed of and shall be deemed to hold and stand possessed of
all the pstates, assets, rights, title, interest, autharities, ontract, investments and strategin
decisions. for and on account of, and in Lrust (o, the Transferce Company;

all profits and income aceruing of afising to the Transferor Company, and losses and
expenditure arising or incurced by it (including taxes, if any, accruing or pald in relation to
any profits or income) shall, forall purposes, be treaied asand be deemad o be the profits,
income, lnsses or axpendiliive, as the case may i, of the Transfarée Campiny

any of the rights, powers, authorities, privileges, exercised by the Transteror Company shall
be deemed to have been exercised.by the Transferor Company for and on behalf of, and in
trust for and as an agent of the Transferee Company, Similarly, any of the obligations, duties
and cominitnients that have been undertaken or discharged by the Transferar Company shall
he deemed to have heen undertaken for and on behalf of and as an agent for the Transferee
(RO

all debis, liahilities, loans raised and used, liabilities and abligations incurred, duties apd
obligations as on the close of business on the date preceding the Appointed Date, whether
of not provided in the books of the Transferor Campany which arise or accrue to the
Transferor Company on or after the Appointed Date, shall be deemed to'be of the Transferee
Company; ;

all assets anil properties comprised in the Transteror Company as an the date immediately
preceding the Appointed Date, whether or hot included in the books of the Transferor
Company and all assets and properties relating thereto, which are scquired by the Transferor
Company, on or after the Appointed Date, shall be deemed o be the assets and properties
of the Transferee Campany,

W3
PRI ?r&[ Page

{ - . v
L



102

14,

15.1

(f]  all taxes {including without limitation, income tax, wealth tag, sales tax, excise duty, customs
duty, service tax, value added tax, ete.) paid or payable by the Transferar Company In respect
of the operations and/or the profits of the Transferor Company before the Appointed Date,
shallbe on account of the Transferor Companyand, in so far asit relates to the tax payment
{including, without limitation, income tax, minimum alternate tax, dividend distribution tos,
vetglth tisn, sales tax, excise duty, custems duty, goods andservices tay, &tc.). whether hy
way of deduction 21 solrge, sfdvance tax or otherwise howispaver, by the Transferor
Campany in respact of the profils or activities or aparation af the Transferar Company with
effect from the Appointed Date, shall be deemed to be the corresponding item paid by the
Transferee Company, and shall, In all proceedings, be dealt with accordingly; antd

{g) any refund (including interest, if any) under any tax laws due to the Transferor Company
consequent to the assessment made on Transferor Company and for which na credit is taken
inthe accounts asan the date immediately preceding the Appointed Date shall also belong
o and be received by the Transferee Company. The Transferee Company is expressly
permitted to ravize and Tile income tax retirns, goods and sanvicas tax returns end othsr tax
returns, and to claim fefunds / credits pursuant to the provisions of this Scheme. The
Transferee Company shall be entitled to such tax benefits including but not limited to
mitienum allerpale Lax paid under Section 115JA/115i8 of the [T Act, and the right to claim
cvedit tharetors i aneordance with the arovisions of Section 11544 of the [T Act, inchuding
the benefit of brought forward losses or deprectation as admissible under the provisions of
the IT Act, including Section 724, to the extent applicable to the taxable profils of the
Transferee Company with effect froni the Appointed Date. The Transferee Company shall
continue to enioy the tax heneflis/caoncessions provided ro the Transferor Company throogh
notifications, citcuiars, etc.issued by the conceroed Appropriate Authoritics.

{h) Notwithstanding anything centained in this Scheme, the Parties shall:be entitled to declare,
distribute and pay dividend, whether interim or final, ta their respective shareholders prio¢
to this Schefe becoming effective. s

SAVING OF CONCLUDED TRAMSACTION

The transfei and vesting of the assets, liabilities and obligations of the Transteror Company alid
the continuance of the proceedings by or against the Transferee Company shall not affect any
transaction or proceedings already complated by the Transferor Company on or before the
Appointed Date or after the Appointed Date till the Effective Date, ta the end and intent that the
Transferee Company accepts and adopts allacts, deedsand things done and executed byand / or
an behalf of the Transierar Company a5 acts, deedsand things made, done and executed by and
an behalf of the Transferee Company. '

CANCELLATION OF SHARES OF THE TRANSFEROR COMPANY AND ISSUANCE OF SHARES BY THE
TRANSFEREE COMPANY

Upon soming into effect of this Scheme, all the shares of the Transferor Campany held by the
Transferee: Company (either directly or through nominees) on the Effective Date shall stand
cancelled without any fuither application, act of deed. Further, the investment in the shares of
the Transferor Company, appearing in the books of accounts of the Transferee Company shall,
without any further act or deed, sland cancelled. IUis caified thal no new shares shall be Issied
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nor payment shall be made in casly whatsoever by the Transferee Company in lieu of cancellation
of such shares of the Transferar Company.

152 Upon coming into effect of this Scheme, and in consideration of the amalgamation of the
Underlaking into and with the Transferee Company, the Transferee Company shall, without any
fuether application, act or deed, issue and allot to the shareholders of the Transferer Company
{other than the Transferee Company), whose names are recorded in the register of members a<a
member af the Transfernr Company, including register and index of beneficial awners maintained
by a depositary under Section 11 of the Depositories Act, 1996, on the Record Date {or to such of
their respective heirs, executers, administrators or other legal representatives or other successors
ini litle as may be recognised by Uie Board of the Transferee Company) (the “Eligible Memnber") i
the following manner:

33 (thirty three) fully poid up erdinary equity shores of Re. 1/~ (Rupee One) each of the Transferee
company, for every 20 (ten) fully poid up equity shares of Rs. 10'(Rupees ten) eacti held in the
Transferor Company {"Share Exchange Ratin”)."

The shares to be issued by the Transferee Company to the shareholders of the Transferor
Company in accordance with this Clause 15.2 of this Scheme shall be hereinafter refarred te as
the "New Shares™.

16. )SSUANCE MECHANISM

16.1  The New Shares ta be issued pursuant Lo Clause 15.2 above, shall be issued to the shareholders
of the Transteror Company in such form, physical or dematerialized as permitted under Applicable
Law. Provided that, in the event the Transferee COmpan\i is mandated to issue the shares only in
the dematerialized form and the Transferee Company hss not been provided with relevant
account détails with ade pository participant by a a shareholder of the Transferor Company holding
shares in physrcal form prior to the Record Date, the. ‘Board af the Transferee Campany may, in
the interests of allottees, approve such method for allatmerl of the New Sharesas it may, in its
absolute disceetion, deem fit,

16,2 Where New Shares are to be issuad and allatted (o heirs, axecutnrs o nﬁmlmstmmrs as the case
may be, to successors of deceased shareholders or ieva! represematiues of the shareholders of
the Tiansferm Corpany, the concerned heirs, executors, adminisiraters, successors or legal
representatives shall be obliged to produce 'svidence of trtle satisfactory to the Board of the
Transferee Company.

16.3 In the event that the Companies restructure their share capital by way of share
splltlwnsulidatlon}lssueofbonus shares during the pendancy of the Scheme, the! Share Exchange
Ratio, shall be adjusted accordingly to take into account the effect of any such corpprate actions,

Upon this Scheme becoming affeéctive and upan.;he Issue of #:’Iew Shares to the Lligible Members,
the equity shares of the Transferer Company, both in demat form and in the physical form, shall
he deemed to have been automatically cancelled and be of no effect on and from the Record
Date.

-
()]
E

16.5 The equity shares to be issued by the Transferce _C_:t:mnéﬁv pursuant to Clause 15.2 above in
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respect of such eguity shares of Transferor Campany whith are held in abeyance under the
provisions of Section 126 of the Act or which the Transferee Company is unable Lo issue dueto
non-receipt of relevant approvals or due £ Applicable Law shall, pending aliotment or settlement
of the dispute by order of a court or otherwise, alsoshall be kept in abeyance in like manner by
the Transferee Company.

in the event of theve being any. pending share transfers, whether lodged or outstanding, of any
sharehalders of the Transferor Company, the Baard of the Trancferor Company, shall he
empowered prior to the Record Date, to effectuate such transfers in the Transferar Campany 25
if such changes in registered halders were operative as on the Recard Date, in order to remove
any difflzuities arising to the transfersrs of the shares and in felation to the shares o be Issued by
the Transleles Company pitrssant tn Clause 15.2 abova after the Scheme is eftected. The Board
of the Transferee Company shall be empowered to remaove suich 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 issucd and ailottad by the Transferec Company, In terms of Clause 15.2 above,
shall be subjett to the provisions bf the memorandum and articles of asscciation of the Transferee
Company and shall rank pari passu in all respects with the ordinary' equity sharesof the Transferee
Company including as regards entitlement to dividend and other distributions and repayment of
capital deciared or paid on or after the Effective Date and voting and other rights.

At the time of Issue and allatment of efuity shades in terms af Clause 15.2 above, the Board of
the Transferee Company shall aggregate all fractional entitlements, and allot equity shares in lieu
thereof to a corporate trustee or such other authorized representative(s) as the Board of the
Transieree Company shall appointin this behalf, who shall hold such New Sharet ivith all additions
ar acoretiong theretn, in trust on behalf of the eauity shareholders. ‘entitled, tn fractional
enlitlernents {and their respective heirs, executors, administrators or successors) with the express
understanding that such trustee of other authorized representative(s) shall sell the same in the
market at such time of times and at such price or pricés and Lo such person or persans, as
il/he/they may deem fit, within a period of 80 [ninety) days from the date of allotment of equity
shares or such additional period as may be permissible under Appllcahlg Law; and on such sale,
distsibute the not sale prozeeds (after deduction of the expanses incurred and applicable ingonie
tax} te the raspective shareholders in the same propertion of their fractionsl entittements. . The
Board of the Transfaree Company. if it doems nasessary, In the Intérests of allottess, approve such
other method for distribution of the net proceeds in this behalfas it may, in its absolute discretion,
teem fit. Rty :

The equity sharesl allotted and issued in terms of Clause 15.2 above, shall be listed and/or
admitted to trading on the Stock Exrhanges. where the equity. shares of the Transferes’ Company
are listed and/or admitted to trading; subject to the Transferee Company obtaining the requisite
governmental approvals pertaining to their listing.

itis clarified that ugon the approval of this Scheme by the shareholders of the Transferor Company
and the Transferee Company under Sections 230 to 232 of the Act, the shareholders shall be
deemed 1o have approved this Scheme under Sactions 13, 14, 62, 198 and any other applicable
provisions under the Act and the SEBI Circulars, and that no.ceparate approval from or any
charshoiders snd/oc the crediters nor 2py further actian, to that sstent shall he regquired to pe
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sought or undertaken by the Transferar Company and the -Tlransferee Company respectively, for
the matters specified in Lhis Scheme.

17. ACCOUNTING TREATMENT IN THE BOOKS OF TRANSFEREE COMPANY

17.0  Notwithstandlng anything o the contrary contained hergin, the Transferee Company shall
account for the amalgamation of the Transferor-Company in its books of accounts in accordance
with ‘pooling of interest method’ of accounting 3z lald dawn in the Appendix C of Indian
Accounting Standards (INDAS) 103 = Business Combinations, other accounting principles
prescribed under the Cornpanies {IndnanArcnunhngStandards) Rules, 2015 {as amended) notified
undsr Geclion 133 of the Act and relevant clarifications issued hy Institite of Chartered
Kccouants af india ("ICAY"). Accordingly, the firancial infarmation in the financial statements
in respert of the peior periads will be rastated as if the business combination had occurred from
{he beginning of the preceding period in the financial statements, irrespective of the actual date
of the combination and such restatement &hall not be considered or treated to be a revision of
financial staterments in terms of the provisions of Section 137 of the Act.

18. ACCOUNTING TREATMENT IN THE BOOKS OF TRANSFEROR COMPANY

181  As the Transferor Company shall stand dissolved without being wound up upon the Scheme
becoming effective, hence no accounting treatment is being prescribed under this Scheme in the
books uf the Trapsfarar Company.

19, AMALGAMATION AS PER INCOME TAX ACT

19,1  ThisScheme has been drawnup to comply and come within the definition and conditions refating
to "amalgamation” as specified under Section 2(1R) of the IT Act. If any term(s) or prmlsioﬁ{s} of
the Stheme are found or interpreted to be inconsistent with the provisions of the, sald sections of
the IT Act, st a latey date, includiing |m||inug fiom an amendment of law or (o1 any other reason
whatsoever, the Scheme shall stand modified / amendad to the extent determined necessary to
comply and come within the definition and conditians: re!atmg to "amalgamation” as specified in
the IT Act. Insuch an event, where the Clauses which are. inconsistentare modified or deemed to
be deleted, such modification / deemed deletion sha!l howeuer not affect the bther partsofthe
Scheme. The power to make such amendments as may become necessary shafl vest with the
Board of Directors of the Companies, which power shall be exercised reasonably in the best
interests of the Companiesconcermed and their stake holders.

20, DISSOLUTION WITHOUT WINDING UP
20.1  Upon the Scheme coming into effect, with effect from the Appointed Date, the Transferor
Company shall stand dissolved without being wound up by the order of the Compeient Authority,

of any other act or deed,

20.2  The transferor Company's name shall be removed from the Register of Companies by the
Registrar of Companies upon this Scheme becoming effective.
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PART Ili; GENERAL TERMS AND CONDITIONS
APPLICATIONS

The Companias shall make applitations and/ or pelitions under Sections 230 to 232 and other
applicable provisions of the Act to the Competent Authorlty for approval of the Scheme and all
matters anciliary or incidental thereta, as may be necessary to give effect to the terms of the
Seheme

On this Scheme becoming effective, the members of the Companies shall be déemed to have also
accorded their appraval under all relevant provisions of the Act for giving effect to the provisions
contained in this Scheme. The Companies shall also make all athernecessary applications before
the Competent Autherity for sanction of this Schems,

The Companies shall be entitled; pending the effectiveness of the Scheme, to apply to any
Appropriate Authority, if reauired, under any Applicable Law for such consents and approvals, as
agreed between the Companies, which the Cornpanies may require to effect the transactions
contemplated under the Scheme, in any case subject to the terma as may be mutually agreed
between the Companies.

SCHEME CONDITIONAL UPON
The Scheme is conditionai and is subject ta:

(a) receipt of consents, no-abjection letiers, approvals from the Stock Exchanges in accerdance
with the LODR fepuiations and (he SESI Cireulars [n redpect of the Schemea (prior to filing the
Scheme with the Competerit Authority), which shall be in form and substance acceptable to
the Companies, each acting reasonably and in good faith; d

{b) the Scheme being agreed to (in the manner prescribed herein) by the respective requisita
majorities of the various classes of shareholders of the Companies as required under the Act;

{c) The Scheme heing approved by the PUBLIC sharehalders through e-voting in tefms of Part ~
L{AJ(10)a] of SEBE Master circular No. SEBI/HO/CFO/DILI/CIR/P/2020/248 dated December
22,2020 and the Scheémea shall hn acted upon only if vores cast hy the puhtfc sharehnlders in
favour of the proposal are mare than the number of votes cast by the puch shareholders
againstit,

{d) there having been no interirm or final ruling, décree or diréction by any Apprapriate
Authority, which. has not been stayed by an appellate authority, which has the effect of
prohibiting or making unlawful, the consurmation of the proposed Scheme bv any of the
Companies; and

{e] the Scheme being sanctioned by the Competent Autharity under Section 230 to 232 of the
Act, on terms as originally approved by or with suchmodificaﬂnns as are acceplable ta the
Companies.

AMENDMENT TO MEMQRANDOUM OF ASSOCIATION OF TRANSFEREE COMPANY
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231

24,

Change in Object Clause

(a) In order to carry on the activities currently teing carrled on by the Transferor Company in
relation to the Undertaking, tpon coming into effect of the Scheme, the applicable main
objects in the memdrandum of associalion of {he Transferor Company shall be added to the
matterawhich ace necessary far furtherance of the ohjects of the memarandum of association
of Lthe Transferee Company, to the extent stich phjects are not already covered in the
memorandum of association of the Transferee Company, pursuant to the applicable
provisions of the Act. :

(b

Under the accepted ‘ptinciple of single window clearance, it is hereby provided that the
amendments pursuant te this Clause 23.1 shall become operative on the Scheme becoming
effective by virtue of the fact that the shareholders of the Transferee Company, while
approving the Scheme as a whole, have approved and accorded the relevant consents as
required under the Act for amendment of the memorandum of association of the Transferee
Company and shall not be required to pass separate resolutions under the applicable
provisions of the Act.

increase of Authorised Share Capital

{a) Asanintegral part of the Scheme, and, upan coming into effect of the Scheme, the authorised
share capital of the Transferor Company shall stand merged with the authorized share capital
representing the ordinary shares of the Transferec Company and consequently, the
authorized share capital of the Transferee Company shall stand suitably increased, without
any further act, instrument or deed, B L

(b) Clause v of the Membrandum of Association of the Transferee Company (relating to
authorised share capital] and without any further instrument, act ordeed be stand altered,
modified and amended pursuant to Sections 13, 14, 61, 62 and 64 and other applicable
provisions of the Act. : bl

Pursuent to this Scheme, the Teansferee Campany shall file the reauisite faims. il any, with
the Regictrar of Companies for alteration of its authorized share capital, The fee paid by the
Transferor Companyan its atthorised capital, shall be set off against any fees payable by the
Transferee Company on its’ authorised capital subseguent to the amalgamation and
dissolution af the Transteror Company.

(e

{d

—_—

Under the accepted principle of single window clearance, it is hereby provided that the
amendments pursuant to this Clause 23,2 shall become operative on the Scheme becoming
offective by virtue of the fact that the shareholders of the Transferee Company, while
approving the Scheme as a whole, have approved and accorded the relevant consents as
required under the Act for amendment of the memorandum of assocl‘a:idn of Transferee
Company and shall not be required to pass separate resolutions under the applicable
provisions of the Act, !
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2.1 The Companies (acting through their respective Boards or committees or such other persan or
persons, as the respective Board of Directors may autharize) may, in their full and absolute
discretion, jointly and as mutually agreed in writing:

(a) assent/make and/ or codsenttoany modifications or amendments to this Scheme, or to any
conditions or limitations as may be mutually agreed and which the Competent Authority
and/or any other authorities may deem fit to direct or impose, and/or effect any other
modification or amendment, and to dp all acts, deads and things which may otherwise be
considered necessary or desirable or appropriate for Settiing any guesticn or doubt of
difficulty that may arise for implementing and / or carrying out this Scheme;

(b) take such steps and do all such acts, deeds and things as may be necessary, desirable or
properto give etfect to this Scheme and give such directions {acting jointly} as to resolve any
doubts, difficulties or guestions, arising under this Scheme or implementation thereof oy in
any matter whatsoever connected therewith (jncluding any guestion or difficulty arising in
connection with any insalvent or deceased shareholders, debenture hoiders, depositors of
the vespective Companies), whelher by reaseniofany Dfder[s};of the Compétent Authority
or of any direction ar arders of any other Appropriate Authatities on otfienwise howsoever
arising out of, under or by virtue of this Scheme and/or any niatters cancerning or connected
therewith, or to review the position relating to the satisfaction of the various conditions of
the Scheme and if necessary, to waive any of those (tothe extent permissible under the law);

{¢) modify or vary this Scheme priorio the Efféctive Date in any manner at any lime subject to
Applicable Law: and

{d] determine jointiy whether any asset, liability, employee, {egal or sther proceedings pertains
to the Transferor Company or not, on the basls of any evidence that they may deem relevant
for this purpose. ; =

24.2 In case, past approval of the Scheme by the Competent Authority, there is any confusion in
interpreting any Clause of this Scheme, or otherwise, the Board of Directors of the respective
Companies shalt have complete power tomutually take the most sensible intérpretation so as to
render the Scheme operational. !

25, Effect of nav-raceipt of &pprovals

251 The Scheme shall not came into effect unless the aforementioned conditions rentionedin Clause
2.1 aboue are satisfied and in such an event, the Scheme shall begome null and void. Unless each
of the conditions are satisfied, no rights and liabilities whatsoever shall accrue to or be incurred
inter se the Companies or thelr respéctive shareholders o creditors or employees or any ather
person.

25,2 Inthe event of this Scheme failing to take effect, the Board of Directors of any of the Companies
may opt to terminate this Scherne and the Scherne shall stand revoked, cancelled and be of no
eftect and any of the Companies, if required, may file appropriate proceedings before the
Competent Authority.in this respect. . :

25,3 Upon the termination of the Scheme; ob rights and liabiiities whatsnéver shali accrue to or hie
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27.2

28.

28,1

incurred inter-se between the Companies or their shareholders or creditors or employees or any
other person,

Conflict belwern Scheme and other arrangement
5 g

(n the event of any inconsistency between any of the terms and conditions of any earlier
arrangement between the Companies and their respective shareholders and the terms and
conditions of this Scheme, the latter shall prevail,

Removal of Difficutties

The Companies through mutual consent and acting through their respective Boards, jointly and
as mutually agreed in writing may: :

(a} give suchdirections{actingjointly) and agree totake steps, as may be necessary, desirable
or proper, to resolve all doubts, difficulties-or questions arising under this Scheme,
whethar by reason of any orders of the Competent Authurity er of auy dit ective 67 srders
of any Appropiaie Authority, under or by virtge of this Scheme in relatton to the
arrangement contemplated in this Scheme and! or matters concerning or connected
therewith ‘or in regard to and of the meaning or interpretatirm of this Scheme or
implementation thereofor in any mannerwhatseever connected therewith, or to review
the position relating to the catisfaction of various conditions of this Schome and if
necessary, to waive any of those to the extent permissible under Applicable Law; and/or

(b} doall such acts, deeds and things as may b_e_necessafy, desirable or expedient for carrying
the Scheme into effect:

Withaut prejudice to the other provisions of the Scheme and notwithstanding the vesting of the
Undertaking into the Transferee Company by viftue of the Scheme itself, in order to ensure {I)
implementation of the provisions of the Scheme; and {h} continued vesting of the benefits,
exemptions available Yo the Transferor Company in faviur of the Transferee Company, the
Transferee Comparny may, at any time after the coming inta'effect of this Scheme In accordance
with 1the provisians hareof, it so required, under applicable Law or otherwise, exenute depds
{incliding daeds of adherapes), canfitmations or ther writings or tripartite arrangements with
any party 1o any conlract or arrangement in re]atron to which the Transferor Company has been
a party, including any filings with the regulatory authnritles in order to give formal effect to the
above provisionsand tacarry out or perform 1Il such farmalities or compliances referred to above
on the part of the Transferar Company.

Severatility

If any part of this Scheme hereof is invalid, ruled illegal by Competent Authority or any cour of
competent Jurisdiction, or. unenforceable under present or future laws, then itis the intention of
the Companies that such part shall be severable from the remainder of the Scheme, and the
schemieshall ot be afferted thereby, unless the deletion of such partshallcause this 5cheme to
become materially adverse to either of the Companies, in which case the Companies, acting
through their respective Boards of Directors, shall attempt to bring sbout a modification in the
scheme. as will best preserve’ for the Companies the benefits and’ bblln;fions of the Scheme
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inchuding but not limited to such part, which is invalid, ruled iilegal or rejected by the Competent
Authority or any court of competent jurisdiction, of naenforceabie under present of fufure -
Apolicable {aws.

Upoen the sanction of this Scheme and upon this Scheme becoming effective, the following shalt
be deermed 1o have occurred on the Appmnh.d Date and become effective and operative only in
the sequence and in the erder mentioned hereunder:

(2} amalgamalion of the Undertaking into the Transferee f_‘pmpany'ln accordance with Part
il of the Scheme;

{b) cancellation of all the issued share capital of the Transferor Company, which shall be
affected as a part of the Schnme; and not in accordance with Section 66 of the Act and
issue of New Shares as provided in Clause 15:2 of this Scheme, to the Eligible Members
{other than the Transferee Company) as per the approved vaiuaiicm report, inaccordance
with Part I of this Scheme;

Ic) transfer of the authorised share capital of the Transferor Company to the Transferee
Company as provided in Part Il of this Scheme, and consequential increase in the
authorised share capital of the Transferee Cornpany 8s pmwded in Part 1l of this Scheme;
and

) dissotution of the Transferor Company,: without ‘winding up.

Unon this Scheme hecoming effective, the accounts of the Companies, as an the Appaintéd Date
shall be reconstructed in accardance with the terms of thls-Schemé.. i

All costs, charges expenses (Including, but not limited to, any taxes and duties, stamp duty.
registration charges, etc.), of the Transferar Company and the Transferee Company arising ott of
or incurred in connectian with and inplemanting this srhe;fm and matters incidental shall be
borne by the Transferee Company. - e

Upon the Scheme coming inta effect, with effect from the Appointed Date, the resolutions, if any,
of the Transferor Company, which are valid and subsisting on the Effective Bate, shall continue to
e valld and sohslsting and Le eonsidered as resolutions of Vhe Transferee Company. Il any such
resolulinns have any monetary limits approved as per the provisions of the Act, or any other
applicable statutory provisions, then such limits shall be added to the limits, If any, under like
resolulions passed by the Transferee Cornpany and shall constitute the aggregate of the said limits
in the Transferee Company. . ; : .

Upon this Stheme becoming effective, the Transferee Company shall be entitled to occupy and
use all premises, whetherowned, leased ot licensed, relating to the Transferor Company until the
transfer ofthe rightsand obligations of the ‘Fransféifbr_cdmp‘aqv' tothe Transferee Company under
this Scheme is formally accepted by the parties concerned,

tven alter the Scheme begomes effective, the fransferse L.un'-'pﬁi‘is,' shall be entitjed to operate
4l bank accounls of the Transferor Company. and realise all monies and complete and enforce all
pending contracts and transactions In respect of. tl1e Transfcror Company in the name of the
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Transietor Company In so far as may be necessary until the transfer of rights and obligations of
the Transferor Company to the Transferee Company under this Scheme is formally accepted by
the parties concerned, '

35. The Companies shall beentitied, pending the sanction of the Scheme, lo applyto any Appropriale
Authority, if required, under any law for such consents and approvals which the Transferee
Company may reguire to carry on the business of the Transferor Company.

36.  The provisions contained in this Scheme are inextricably inter-linked and the Scheme constitutes
an integral whole, The Scheme would be given effect to only if itis approved in its entirety uniess
specifically agreed otherwise by the respective Board of Directors of the Transferor Company and
the Transferee Company or any committee constituted by such Boards.

2yA The Companies shall be at liberty to withdraw this Scheme at any.ﬂme as may be mutually agreed
by the respective Board of Directors of the Companies prior to the Effective Date. In such a case,
each of the Companies shall respectively Lear their own cost or as'may be mutually agreed. ftis
hereby clarified that notwithstanding anything to the contrary containedin this Scheme, any one
of the Companies shall not be entitled 1o withdraw the Scheme unilaterally: (3) without the prior
winitien consent of the other Company; or () unless such withdrawal i i seeordance with any
wiitten agreement eritered ihto hetween the Companies. T
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