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BSE Limited, National Stock Exchange of India Ltd.,
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Dear Madam, Sirs,

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

This is further to our disclosures dated September 22, 2022, August 10, 2023 and
January 11, 2024 in connection with the Scheme of Amalgamation amongst Tata Steel Limited
(‘Company’) and Tata Metaliks 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
January 11, 2024, approving and sanctioning the aforesaid Scheme of Amalgamation.

This is to inform you that the Company has received the certified true copy of the
abovementioned order today, i.e., January 16, 2024, 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  oigitally signed by PARVATHEESAM

KANCHINADHAM

KANCHINADHAM Date: 2024.01.16 20:59:45 +05'30"

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

Encl: CTC of NCLT order
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C.P.(CAA)/242/MB/2023
o/w C.A.(CAA)/137/MB/2023

ORDER

1. The Petitioner company filed this Petition under Sections 230 to 232 and
other applicable pro{/isions of the Companies Act, 2013, seeking sanction of
the Scheme of Amalgamation of Tata Steel Limited (“Petitioner/Transferee
Company”) and Tata Metaliks Limited (“Non-Petitioner/Transferor

Company”) and their respective Shareholders.

2. Heard the Ld. Senior Counsel for the Petitioner Company and the Officer
from the office 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.

3. The Petitioner states that the Transferor Company has its registered office in
the State of West Bengal and has filed a separate Company Scheme Petition
bearing No. 162/2023 before the National Company Law Tribunal, Kolkata
Bench, which is reserved for orders by way of order dated November 16,

2023. Therefore, the Transferor Company is not a Petitioner herein.

4. The Ld. Sr. Counsel submits that the Transferor Company is a listed
subsidiary of the Petitioner Company and that the Petitioner Company
holds equity shares constituting 60.03% of the equity share capital of the

Transferor Company.

5. The Ld. Sr. Counsel for the Petitioner Company submits that the Petitioner

Company is engaged in the business of manufacturing steel and offers a
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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 Ld. Sr. Counsel for the Petitioner Company submits that the Transferor
Company is engaged, inter alia, in the business of manufacture and sale of
pig iron and ductile iron pipes and its allied accessories in its manufacturing

plant located at Kharagpur, West Bengal.

The Ld. Sr. 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;

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
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10.

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 IT of

the Scheme; and

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

The Petitioner states that the Board of Directors of the Petitioner Company
and Transferor Company have approved the Scheme by passing their

respective Board Resolutions dated 22.09.2022.

The Petitioner Company had held meeting of the Shareholders of the
company on 10.08.2023 and the Chairman of the meeting had submitted his
report wherein it is stated that the shareholders consented to the proposed
scheme with more than 99% of majority of the votes. Same found

satisfactory.

Consideration:

The Transferee Company will not be given any new shares for his holding
in the Transferor Company. However, other shareholders of the Transferor
company will be issued new shares of the Transferee Company in the

following proportion:

79 fully paid up ordinary equity shares of Re. 1/- each of the Transferee
Company, for every 10 fully paid up equity shares of Rs. 10/- each held in

the Transferor Company.
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11.

12.

Rationale:

The Ld. Sr. Counsel for the Petitioner Company submits that the benefits of

the Scheme are that:

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

Marketing and distribution network of the amalgamating companies can be

collaborated.

The Ld. Sr. Counsél further submits that the circumstances that have

necessitated or justified the Scheme and the advantages thereof are inter alia

as set out below:

(i)

(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, inter alia, in the business of
manufacture and sale of pig iron and ductile iron pipes and its allied
accessories in its manufacturing plant located at Kharagpur, West Bengal.
The amalgamation will consolidate the Transferor Company into and with
the Petitioner Company which will result in focused growth, operational
efficiencies, and business synergies. In addition, resulting corporate holding

structure will bring agility to the business ecosystem of the merged entity.

The Scheme would result in the following synergies:
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Operational integration and better facility utilisation: The proposed
Scheme 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 Scheme 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 Scheme 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 projects of the
Transferor Company will be fast tracked by leveraging the Petitioner

Company’s technical expertise and financial resources.

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

and distribution costs for the merged entity.
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f. Improving customer satisfaction and services: The proposed Scheme
would make it easier to address the needs of customers by providing
them uniform product and service experience, on time supplies, and
improved service levels thereby improving customer satisfaction. With
common credit management, the customers are expected to 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.

The Ld. Sr. Counsel for the Petitioner Company submits that the Petition is
filed in consonance with the order dated 14.06.2023, passed by this Tribunal
in CA(CAA)/137/MB/2023.

The Ld. Sr. Counsel for the Petitioner Company further submits that the
Petition was admitted by this Tribunal vide order dated September 04, 2023.
The Petitioner Company has complied with all the requirements as per the
directions in the order of this Bench such as issuing fresh notices indicating

the date of hearing and final disposal upon the regulatory authorities,

publication of notice of the date of final hearing of this matter in the W‘-{{Tﬁ
CIR A
prescribed newspapers and hosting of the notice along with a copy of t P mmL,. ", BN
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Scheme on its website and has filed necessary Affidavit proving such
compliance with this Tribunal. Additionally, the Petitioner Company has
also issued fresh notices indicating the date of hearing and final disposal
upon persons who have filed representations 'in response to notices
published by the Petitioner Company. 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 Counsel for the Petitioner Company further submits that the equity
shares of the Petitioner Company and Transferor Company are listed on the
BSE Limited (“BSE”) and National Stock Exchange of India Limited
(“NSE”) (collectively “Stock Exchanges”). The Stock Exchanges vide their
letters dated March 31, 2023, have respectively provided their ‘Observation
Letter’ to the Petitioner Company and Transferor Company, to file the
Scheme with this Tribunal, pursuant to which the Petitioner Company has

approached this Tribunal seeking its sanction to the Scheme.

The Regional Director (Western Region), Ministry of Corporate Affairs,
Mumbai, has filed its report dated 27.10.2023 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 27.10.2023 and

also served a copy of the affidavit upon the office of the RD. The
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by the Petitioner Company are summarized in the table below:

Sr. Para
No. | reference

Observations in the Report

Response of the Petitioner
Company

1. 2 a)

2a)i.

That on examination of the report of
the Registrar of Companies,
Mumbai dated 27.10.2023
(Annexed as Annexure A-1) for the
Petitioner Companies falls within
the jurisdiction of ROC, Mumbai. It
is submitted that no complaint
and/or representation regarding the
proposed scheme of Arrangement
has been received against the
Petitioner Companies. Further, the
Petitioner Companies has filed
Financial ~ Statements up  to
31.03.2023.

That the ROC Mumbai in his report
dated 27.10.2023 has also stated
that No Inquiry, Inspection,
Investigations, Prosecutions, and
complaint under CA, 2013 have
been pending against the Petitioner

Companies.

require a response.

The observations are self-

explanatory and do not

| 2. 2 a)ii. a)

a) As per provisions of section

232(3)(i) of the Companies Act,

shall comply with the

The Petitioner Company
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2013 where the transferor company
is dissolved, the fee, if any, paid by
the transferor company on its
authorized capital shall be set-off
against any fees payable by the
transferee  company  on its
authorized capital subsequent to the
amalgamation. Therefore,
remaining fee, if any after setting-
off the fee already paid by the
transferor ~ company ~ on  its
authorized capital, must be paid by
the transferce company on the
authorized

increased capital

subsequent to the amalgamation.

provisions of Section 232 |

(3) (i) of the Act and

undertakes to pay
necessary fees, if SO
required in compliance

with applicable law.

2 a) ii. b)

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 course of
business as per the agreed
terms and are not called
make

upon to

Page 10 of 22




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

C.P.(CAA)/242/MB/2023
o/w C.A(CAA)/137/MB/2023

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 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 Applicant

Company will be positive
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(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 a)ii. c)

May be decided on its merits.

There is no specific
observation and does not’

require a response.

2 b)

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

merger of transfer of companies.

The Petitioner Company
shall comply with the
provisions of Section 232
G O

undertakes to

of Act and

pay

necessary fees, if so,

required in compliance

with applicable law.

2¢)

In compliance of Accounting

The Petitioner Company
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Standard-14 or IND-AS 103, as
may be applicable, the transferee
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 efc.

being a listed entity, the
Indian Accounting
Standards (Ind AS), as
notified under section 133
of the Act are applicable
to the Petitioner Company
and financials are being
prepared in accordance

In

with the IND AS.

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
in

the

the scheme is

compliance ~ with
Indian Accounting
Standards. In line with

this, the Petitioner

Company undertakes to
accounting

pass  such

entries in relation with the
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C.P.(CAA)/242/MB/2023
o/w C.A(CAA)/137/MB/2023

Scheme to complﬁviﬁall_

applicable Indian
Accounting Standards
(Ind AS).
2d) The Hon'ble Tribunal may | The Scheme annexed to
kindly direct the Petitioner | the Company Scheme
Companies to file an affidavit to Application No.
the extent that the Scheme|CA(CAA)/137/2023  and
enclosed to the Company | Company Scheme Petition
Application  and ~ Company | No. CP(CAA)242/2023 are
Petition are one and same and |one and the same and
there is no discrepancy, or no | there is no discrepancy, or
change is made. change made to the
Scheme.
2e) The Petitioner Companies under | The Petitioner Company

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

has served notices under
Section 230 (5) of the Act
to the concerned
authorities, as directed by
this Hon’ble Tribunal vide
order dated June 14, 2023,
passed in the captioned
Scheme

Company
The

Application.
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C.P(CAA)/242/MB/2023
¢/w C.A.(CAA)/137/MB/2023

of the issues arising after giving
effect to the scheme. The decision
of such authorities shall be
petitioner

binding on  the

companies concerned.

Petitioner Company has |

filed its affidavit-of-
service proving
compliance ~ with  the

directions issued by the
Hon’ble Tribunal in this

regard.

2 f)

As per Definition of the Scheme,

"Appointed Date” means the
opening of business on April 1,
2022, or such other date as
determined by the Board of
Directors of the Transferor
Company ~ and  Transferee
Company/ Applicant Company
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 Petitioner Company
is in compliance with the
requirements of Circular
No. F. No. 7/12/209/CL-I
dated August 21, 2019,
issued by the Ministry of

Corporate Affairs.
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the Transferee Company/
Applicant 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, in accordance with
this scheme, and which filing
may be a filling independent of
the filing required to be made
under Section 232(5) of the
Companies Act, 2013 read with
Rule 25(7) of the Companies
(Compromises, Arrangements
and ~ Amalgamations)  Rules,

2016.

"Record Date” means the date
to be mutually fixed by the Board
of Directors of the Transferor

Company and the Transferee
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c/w C.A(CAA)/137/MB/2023

Company/ Applicant Company,
for the purpose of determining
the shareholders of the Transferor
Company to whom new shares
(as defined in the Scheme) would
be allotted

pursuant to  the

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-I dated 21.08.2019

issued by the Ministry of

Corporate Affairs.

[10. [2g) Petitioner =~ Companies  shall | The Petitioner Company
undertake to comply with the | undertakes to comply
directions of the Income Tax | with the directions of the
Department & GST Department, | Income Tax Department &
if any. GST Department, if any,

in  accordance  with
applicable law.

i1. (2h) Petitioner ~ Companies  shall | The Petitioner Company

undertake to comply with the

undertakes to compl{/ S
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directions of the concerned

sectoral Regulatory, if any.

with the directions of the
concerned sectoral
regulators, if any, in
accordance with

applicable law.

12.

21)

Petitioner/ Transferor Companies
and Transferce Company shall
undertake to comply with the
observations pointed out by NSE
& BSE wvide their observation
letter dated 31.03.2023 also
comply with SEBI (Listing
Obligations and  Disclosure
Requirements) Regulations, 2015
and Covenants of the Debenture
Trust Deeds entered with the
Debenture Trustee(s) and any

other relevant regulations and

circulars.

The Petitioner Company
undertakes to comply
with the observations
made by the NSE and BSE
vide their letters dated
March 31, 2023, the SEBI
(Listing, Obligation and
Disclosure Requirements)
Regulations, 2016, and
any other relevant
regulations and circulars,
as applicable. The
Petitioner Company also
undertakes to comply
with the covenants in the
Debenture Deeds entered
into with  Debenture

Trustees.

13.

2j)

Tata Metaliks Limited the

Under clause 22.1(f) of ﬂ?///‘i‘t
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C.P.(CAA)/242/MB/2023
c/w C.A.(CAA)/137/MB/2023

Petitioner Transferor Company
having their registered office at
Tata Centre, 10 Floor, 43 J. L.
Nehru Road, Kolkata 700 071, in
the State of West Bengal, hence
Petitioner ~ Companies  shall
undertake to obtain approval
from Hon'ble NCLT, West

Bengal Bench.”

Scheme, the Scheme is
conditional and subject to
receipt of approval from
the relevant benches of
this Hon'ble Tribunal
under sections 230-232 of

the Act.

|

17. Representative of the Regional Director (WR), Mumbeai, appeared (through

18.

VC) on the date of hearing and submitted that above explanations and

clarifications given by the Petitioner Company in rejoinder are satisfactory

and has no objection in approving the Scheme.

The Counsel for the Petitioner Company submits that the Petitioner

Company has received certain communications from three unsecured

creditors,

one shareholder,

and from the

Office of the Assistant

Commissioner, Central Goods & Service Tax, Division-VIl, Ghaziabad

(“GST Authority”) pursuant to the notices issued in compliance with the

order dated June 14, 2023, passed by this Tribunal in Company Scheme

Application No. CA(CAA)/137/MB/2023. The Petitioner Company has filed

responses to the said communications by way of affidavits which are on
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follow the provisions of Section 18 (' Availability of credit in special
circumstance’), Section 87 (‘Liability in case of amalgamation or merger of
companies”) of the Central Goods and Services Tax Act, 2017 r/w. Rule 41
(‘Transfer of credit on sale, merger, amalgamation, lease or transfer of a business’)
of the Central Goods and Services Tax Rules, 2017. The GST Authority has
also referred to the Circular No. 133/03/2020-GST dated March 23, 2020, by
Central Board of Indirect Taxes & Customs. The Counsel submits that the
Petitioner Company is in compliance with and undertakes to comply with

the relevant provisions referred to by the GST Authority.

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.

The approval of the Scheme will not affect the rights and contentions of all
the Regulatory Authorities including Registrar of Companies and the same
will remain open to take any action for non-compliance of the law and that

such action, if taken would continue against the Transferee Company.

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, reasonable and is not in violation to a

provisions of law nor is contrary to public interest/policy.

Page 20 of 22




22.

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

C.P.(CAA)/242/MB/2023
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Since all the requisite statutory compliances have been fulfilled, the
Company Petition [CP(CAA)/242/MB/2023] filed by the Petitioner Company
is made absolute in terms of the prayer clause (a) of the Company Scheme
Petition, the Scheme is hereby sanctioned with respect to the Petition filed
by the Petitioner/Transferee Company as the Petitioner is within the

jurisdiction of this Bench. This Bench further orders that -

(i) The Appointed Date is fixed as 1+ April, 2022.

(ii) It shall be binding on the Petitioner Company and the Transferor
Company and all concerned including their respective Shareholders,
Creditors and Employees.

(iii) The Petitioner Company is directed to file a 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
issuance of the certified copy of the Order by the Registry / approval to
the scheme by the Ministry of Information and Broadcasting.

(iv) The Petitioner Companies to lodge a certified copy of this order and the
Scheme duly authenticated by the Deputy Registrar or the Assistant
Registrar, as the case may be, of this Tribunal, with the concerned
Superintendent of Stamps, for the purpose of adjudication of stamp
duty payable, if any, on the same within 60 days from the date of receipt

of the certified copy of order.

(v) The Petitioner Companies shall comply with all the undertakings given/

by them.
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(vi) The Petitioner Companies shall take all consequential and statutory
steps required under the provisions of the Act in pursuance of the

Scheme.

(vii) All concerned authorities shall act on a copy of this Order along with

the Scheme duly authenticated by the Registrar of this Tribunal.

(viii) Any person interested in the above matter shall be at liberty to apply

to the Tribunal for any directions that may be necessary.

23. With the above directions, C.P.(CAA)/242/MB/2023 c/w
CA(CAA)/137/MB/2023 is allowed and disposed-off.  File to be consigned

to records.
Sd/- Sd/-
ANU JAGMOHAN SINGH KISHORE VEMULAPALLI
Member (Technical) Member (Judicial)

11.01.2024/pvs
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EXHIBIT 5

SCHEME GF AMALGAMATION

{IKOER SECTIONS 230 to 232 G THE COMPANIES ACT, 2043:

AMONGST

AND
Tabs Metallcs Linvtied...-.Transferor Company

AND

thelr respective shareholders

W
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SCHEME OF AMALGAMATION

The Scheme I$ divided into the followlng parts:
i

| General-Preamble, background the Companies, need for the Scheme, rationale and

objective of the Scheme, synergies of business of the entjties invalved in the Scheme,
Impact of the Scheme on shareholders, cost benefit, effectiveness of the Scheme,
_ definftions and interpretation and share capital of the Companles

1 Amalgamation of the Transferor Company into and with the Transferee Company

il | General ferms and conditions

The Scheme dlso provides for varlous gther matters consequential ot otherwise integrally
connected herewith.

ol g

o K
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PART | - GENERAL
PREAMBLE

This scheme of amalgamation Is presented under Sections 230 to 232 and other applicable
provisions of the Act (as defined hereinofter) and Section 3{18) of the IT Act (as defined
herelnafter) amongst Tata Stael Limited, Tata Metallks Uimited and thelr respective shareholders,

This scheme pf amalgamation {hereinafter referred to as the “Schema") provides for the merger

of the Transferor Company (as defined herelnafter) with the Transferee Company {os defined
herelngfter), pursuant to Sectlons 230 to 232 and other reélevant provisions of the Act, such that:

(a) all the ‘assets of the Transferor Company, shatll. become the bmnj'erty of the Transferee
Company, by virtue of this amalgamatlon;

{by all the liabliities of the Transferor Company, shall become the ilabflities of the Transferee
Company, by virtue of this amalgamation; ' :

fc) transfer of the authorised share capltal of the Transferor Company to the Transferee
Company as provided In Part Ill of this Scheme, and consequential increase In the authorlsed
share capital of the Transteree Company as provided in Part il of this Schame;

(d) cancellation of all the Issued share capital of the Transferor Company which shall be affected
as i part of the Scheme and not In accordance with $ection 66 of the Act and Issue of New
Shares, 85 provided [n Clause 152 of this Scheme, 1o the Eligible Membars {as dafined
hevainafter) {other than the Transferee Company) as per the approved valuation report, In
accordance with Part If of this Scheme; and .

{e) dissolution of the Transferdr Campany, withot being wound up
BACKGROUND
Tata Stoel Limited

() Tata Steel Limited Is # listed public company Incarporated under the Companies Act, 1882
(and an existing company under the Act) and hes its reglsterad office at Bombay Hause, 24,
Homi Mody Strest, Fort, Mumbai- 400001, Maharashira ("Transferee Company”). The
Corporate [dentification Number of the Transferee Company Is 127 100MH1907FLCO00260.

(B} The Transfared Company was incorporated on August 26, 1907.

(hundred) years of experience In the steel sactor sad Is a ploneer of steel menufacturing
Indla, The Transferee Company Is also amongst the lowest cost Integrated st
manufacturers in India, with 100% (hundred percent) captive iron ore sources. With lts

partfolig of downstream, value-added and branded products, the Transferee Company catel
to customers across all segments through Its well-established distribution networlk. it he
operations [n India, Europe and Sauth East

{c) The Transferee Company Is one of the leading global steel companies, with over 100

Asta. Tata Steel Group I§ one of the prominent:

<
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geographically diversified steel producers. In addition, It has access o deep end of the
markets apd customer through Its vast sales and distribution network.

(d) Raw matarial operations of the Transferee Company are located in india, Mozambique, and
Canada. Manuacturing facilities are locsted in India, Thalland, Netherlands, and United
Kingdom with cumulative crude steel capacity being 34 {thirty four) milllon tons per ahnuim.
The Transfaree Company is structured Into several strategic business units aligned to product
categorles including, fiat praducts, long products, tubes, wires, bearings, ferro-alloys, etc. The
Transfarea Company has been siming to increase reslience of the business to steel business
cycles by developing knowledge and intellectual property In new materials. Transferes
Company has beer fordying into areas such ascomposites, praphene, and advanced ceramics.

(e) The equity shares of the Transferee Company ard listed on the BSE Limited (*BSE") and the
Watlonal Stock Exchange of Indla Limited (*NSE") (herelnafter collectively referred as the
“Stack Exchanges®). The global depository receipts of the Transferea Campany are listed on
the Luxembourg Stock Exchange and the London Stack Exchange. Further, the unsecured
redeemable non-convertible debentures of the Transferee Company are listed on the
wholesale deht market segments of the BSE.

Tata Metaliks Limited

(a) Tata Metaliks Limited Is a listed public company incorporated under the provisions of the
Companles Act, 1956 [and an existing company under the Act) and has Its registered affice at
Tata Centre, 10th Floor 43, J. L. Nehru Raad Kotkata 700071 ["Transferor Company”). The
Corporate [dentification Number of the Transferor Company Is L27310WH1990PLLO50000.

{b) The Transferor Company was Incarporated on October: 10,'1990.

(c) Tha Transferor Company ls engaged, Jnter a/fa, in the business of manufacture and sale ofpig
iron and ductlle iron plpes and its allled: accessories In. Its manufacturing plant located at
Kharagpur, Wesl Bengal,

{d) The Transferee Company as on the date of appraval of the Scheme by the Board Le., s 0n
Septembar 22, 2022, holds 1,89,57,090 {one crore elghty nlne lakhs fifty sevan thousand and
ninaty shares) equity shares constituting 60.03% (sixty polnt zera three percent) of the equity
share capital of the Transferor Company and the Transferor Company Is-a subsidlary of the
Transferea Company. :

{€) The shares of the Transferor Company are listed on the NSE and the 8SE-

NEED FOR THE SCHEME \“.,}?P.N\"Lq ”"),}

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 ploneer of steel manufacturing In Indln, The
Transferor Company, whichIs a subsidiary company of the Transferee Company, Is engaged, Inter
alla, in the business of manufacture and sale of plg fran and -ductile Iron pipes and it allked
accessorles in its manufacturing plant located at Kharagpur, West Bengal. The amalgamation wil
consolidate the Transferor Company Into and with the Transferes Company which will result in
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focused growth, operational efficiencles and business synergies. In addition, resulting corporate
holding structure will bring egility to the business ecosystem of the merged entlty,

RATIONALE AND OBJECTIVE OF THE SCHEME

The Companlfes (os defined hereinafter) belleve that the resources of the merged entity can be
pooled to unlock the opportunity for creating shareholder value.

The Companles will be:able 1o share best practices, cross-functional leamings, and utifize each
other’s facllities In a-miore efficlent manner.

Marksting sind distribution netwark of the Companles can be collaborated.
SYNERGIES OF BUSINESS OF THE ENTITIES INVOLVED [N THE SCHEME
The proposed scheme would resutt in the following synergies:

(a} Operational Integration and better facllity utilisation: The proposed Scheme will provide
an opportunity for raduction of operational costs through transfer of Intermediary
praducts betwsen Companies, better order losds, synergles from sales and production
planning across the business.

{b) Opurational effidencles: Cantrallzed sourcing would result in procurement synergles and
reduction In stores / spare through cammon Inventory management. The proposed
Scheme would also result In sharing of bast practices, cross functional leamings, better
utilisation of common facllities and greater fficlencies In debt and cash management.

{c]  Slmplified structura and management efficlency: In line with group level 5§ strategy —
simplification, synergy, scale, sustainability, and speed — proposed Scheme will-simplify
group holding structure, improve agility to enable quicker dedslon making, efiminate
iﬂl‘l‘llﬂ?ﬂl‘lﬂ?ﬂ duplications, consequently reducing adminlstrative cosls of malntaining
sepirgte entitles,

{d)  Faster execution of projects In plpeline: The growth projects of the Transferor Company
will Be fast tracked by leveraging Transferce Company’s technical expertisa snd financial
resources;

{e)  Rationmlization of logistics cost: Clubbing of shipments and rationalizing:
warehouse/stockyard would significantly reduce logstics and distribution costs for the

merged entity.
(8 lm{prwlm customer satisfaction and services: The proposed Scheme would make
wagier to address the naeds of customers by providing them uniform product and se
experience, on time supplles, and Improved service levels thereby Impraving custom
satisfactlon. With common credit management, the customers are expected to be
bn‘ne_'l‘lkimd from the channel financing from the combined entity.

ls)  Sharing of bast practices In sustalnability; safaty, heath and emviranmient: Adoption of
¢ : S5]Page
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improved safety, envionment and sustalnability practices owing to a centralized
committee at comblned level to pravide fotused approach towards safety, anvirohment
and sustalnabillty practices resulting in overall improvement, Further, overal technology
maturity can be enhanced by the merged entity through unfettered access 10 each other's
information technology applications and systems.

IMPACT OF THE SCHEME ON SHAREHOLDERS ;

For the sharehalders of the Transferee Company, the Scheme will result In economies of__ﬁ.ila nd

consolidation of opportunities will Improve profitabllity and enhance overall shareholder value.

This Is pacticulsrly marked In the improved synergles that will arise pursuant to the Scheme. The
impact of the Scheme on the shareholders, Including the public shargholders, would be the same
in all respects and no shareholder is expected to have any disproportionate advantage or
disadvantage In any manner.

For the shareholders of the Transteror Company, the Scheme will provide an opportunity o
improve the economlc 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 capltal exgenditure, given the strong credit
rating of the Transferee Company, Thus, upon the Scheme becoming effective, the shareholders
of the Transferpr Company will be able to particlpate In the growth of the Transferee Company,
which Is the largest steel manufacturing company in Indla, &5 on date, _

COST BENEFIT

The implementation of the Scheme would invalve Incurring costs including. administrative cost;
statutory dues, cost of advisors, etc. However, the long-term benefits are expected to cutweigh
costs towards Implementation of the Scheme.

EFFECTIVENESS OF THE SCHEME

Upon the sarietian of the Scheme by the Contpetent Authority, (defined heceinofter) the Scheme
shall become dperative on and from the Effective Date {defined hereingfter) and the Transferor
Company shall stand transferred to and be vested Inf the Transferea Company on and from'and
with effect from the Appointed Date (defined hereinafter) for all Intent and purposes and the
Transferor Company shall stand dissolved without being wound up. '

DEFINITIONS

- o [

In this Scheme, unless repugnant to the meaning or cantext thereof, (i) capitalized terms defingfll, X WY Lay

by Inclusion in quotations and/ar the parenthesis have the meaning so ascribed; and (1) )y N ’m_:%}b
following exprassions shall have the meanings respectively assigned against them: IS e & 22 é%’ 2

ATy ,-_.

(8) “Act’ means the Companies Act, 2013, and all amendments or statutory madificptions™
thereta or re-enactments thereof, Including any rules matde theraunder or notl ns,
circulars or orders made/ issued thereunder from time to time;




parilament, laws, ordinances, rules, bye-laws, regulations, notifications, guidellnes, or
policiés of any applicable country andfor Jursdiction; [b) writ, Injunction, directions,
directives, judgment, arbitral award, decree, orders or approvals of, or agreements with, any
Appropriate Authority or recognized stock exchange;

(c) “Appaintad Date" means opening of business on April 1, 2022, or such other date as may be
determingd by the Board of Directors of tha concerned Companles or directed/ allowed by
tha Competent Authority;

(d) “Appropriate Authority” means any national, state, provincdal, local or similar governmental,

* statutory, regulatory, administrative authority, agency, commisslon, departmental or public
body b(a'l.lthdrhr, board, SEBI, Stock Exchanges, tribunal or court or othar antity authorized
10 rake (aws, rules, regulations, standards, requirements, procedures or ta pass directions
or ordérs, In each case having the force of law, ar any non-governmantal regulatory or
adminlsfrative authority, bady or other organlzstion to the extent that the rules, regulations
and standards, requirements, protedures or orders of such authority, ‘body or other
organization have the force of law, as may be applicable;

{e) "Board of Directors” or "Board” a relation to the Transferar Compiny and/or the Transferea
Company, as the case may be, means the Board of Directors of such company In office at the
relevant time, and unless it Is repugnant to the context, shall incude @ committee duly
chnstituted and authorised for the purposes of matters pertaining to this 2malgamation,
Scheme and/or any other mutter relating thereto;

{f) “Companles” means the Transferor Company and the Transferee Company collectively, and
“company” shall mean any one of them as the context may require;

(8} “CompetentAuthority” means the relevant bench/es of the National Company Law Tribunal,
or such bther forum or authorlty as may be vested with any of the powers of the abave
mentloned tribunal under the Act for approving any scheme of arrangement, compromiss or
reconstruction of @ company under Sectlans 230 to 232 of the Act, before which the
confirmation petition/s In terms of Rule 15 of the Companles {Compramises, Amangements
and Amalgamations) Rules, 2016 Isfare filed by the Transferor Company andfor the
Transferea Company, as the case may be;

{h) “Effectivd Date” means the date or last of the dates on which the certified coples of the order
of the Competent Authority sanctioning the Scheme are filed by the Transferor Company and
the Transferee Company With the Registrar of Companlas, Kolkata and Reglstrar of
Companles, Mumbai (whichever is later) after all the conditions and matters referred to in
Clause 22 of the Scheme occur of have been-fullilied, obtained or waved, as applicable, n
sccordance with this Scheme, and which filing may be a filing Independent of the filing
required to be made under Section 232(5) of tha Act, raad with Rule 25{7) of the Companles
[{Compromises, Arrangements and Amalgamatlons) Rules, 2016, Any refarences In this
Scheme o “upon this Scheme becoming effectiva” or “effectiveness of this Scheme” or
likewise, shall mean the Effective Date;

4,‘?6?'? rqr’-i‘&\i«,

{0 “Engible Msmbers” has the meaning glven 1o It Ja Clause 15.2 on-muof mlsschame & W
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0] "Empﬁ:\cus" mean all employees, if any, on the payrofl of the Tm}_sferiir Comnpahy, asan the
Effectiva Date; ) *

{x} "chunbmiw’ means without fimitation (i) any options, clalm, pre-emptive right,
easement, ﬂmhntion, attachment, réstralnt, mortgage, charge (whether fixed or floating),
pledge, llen, hypothecation, essignment, deed of trust, tile ratention, securlty interest or
other enwn]lhrand-, or intarest of any kind securing, or conferring any priority of payment In
réspect of any obligation of any person, including any right granted by a transaction whiich,
in legal terms, Is not the granting of security hut which has an economic or financlal effect
similar to the granting of security under Applicable Law, Including any option o right of pre-
emption, publlc right, common right, easament rights, any attachmant, restriction on use,
transfer, recalpt of Income or exarcise of any other attribute of ownership, right of set-off
and/ or any other interest held by # third party; (1)) sy voting agresment, conditional sale
cantracts, interest, option, right of first affer or transfer restriction; () any adverse claim as
to title, possession or uss; and/ or gl\d any agreamant, conditional or otherwise, to create any
of the foregolng and the terms "Encumbared”, "Encumber” shall be construed accordingly;

) “GST Act" means Central Goods and Services Act, 2017 and all amendments or statutory
modificatlons thereto or re-enactments thereof, including any rules made thereunder or
notifications, circulars ar orders made/ fssued thereunder from time to time;

(m} “IT Act” means Income Tax Act, 1964, the finance acts, amendmeént acts and othar direct
taxation laws of indfa (to the extent that such finance acts, amendment acts ani other direct
taxation laws, amend or relate to the taxes and surcharge impased under the Income-tax Act,
1961) as may be amended from time to time end the rules, regulations, ¢irculars; natlfications
and directions [ssued thereunder; N

{n) “Llabliittes” meuns ull debts (whether in Indlan Rupees ar foreign currency), labilities
(Including bills payable, Interest sccrued, statutory reserves, pravisions and all other fabilitles
Including contingent llabllitles, and obiigations undey any licenses or permits or schemes),
loans ralsed and used, obligations Incurred, dutles of any kind, nature or description and
undertakings of every kind or nature and the llabilitics. of any description whatsoever
whethar or not provided In the hooks of accounts or disclosed in the finandal statements of
the Transferor Company, whether present or future, and howsgever ralsed or Incurred or
utllized along with any charge, encumbrance, lien or sacurity thereon;

(o) "LODR Reguistions” means the Securities and ‘Exchenge Board of Indla {Usﬂns Obligations
and Disclosure Requirements) Regutations, 2015, and Includes all the amendments or
statutory modifications thereto or re-anactments thereof; g

(P} “New Shairas* hasthe meaning given to it In Clause 15.2 of Patt [l of this Scheme;

() “Record Date® means the date 1o be mutually fixed by the Board of Directors of the
Compariles, for the purpase of determining the shareholders of the Transferor Campany to
whom New Sharas waould be allotted pursuant to this Scheme;

{r) “Registrar of Companies” maans the Registrar of Companles, Kolkata or Registrar of
Companies, Mumbai Le. the relevant Reglstrar of Campanies having territorial jurisdiction In
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the state(s} (s which the respective registered offices of the Companles are located;
{sf' “Rupses” or "Rs.” means the Indian rupee which Is the lawdul clirrency of India;

{t} "Scheme” or "tha Scheme” or “this Schema” means this scheme of amalgamation, In its
present form or this Scheme with any amendment{s) or modification(s) If any, made by the
sharehofders of the respective Companles and accepted by the Boards of the respective
Compaples or such modification(s) as may be Imposed by any Appropriate Autharity and/or
directed to be made by the NCLT{s) while sanctioning the Scheme;

(u) “SEBI” means the Securities and Exchange Board of India established under the Securitles
and Enqtange Board of Indin Act, 1992;

{v] “SESIClrculars” mears together {i} Circular no. CFD/DIL3/CIR/2017/21 dated 10 March 2017;
(i) Citular wo, CFD/DILI/CIR/2017/26 dated 23 March 2017 (¢ Circular no,
CFD/DILY/CIR/2017/105 dated 21 September 2017; (d) Circular no. CFD/DIL3/CIR/2018/2
dated 3 lanuary 2018; (e) Circular no. SEBIHO/CFD/DILY/CIR/P/2019/192 dated 12
Septéember 2019; (f) Clrcular no. SEBI/HO/CFD/DILY/CIR/P/2020/215 dated 3 November
20207 () Circular no, SEBI/HO/CFD/DILZ/CIR/P/2021/0000000657 dated 16 November 2021;
{h) Circular no. SEBI/HO/CFD/DIL2/CIR/P/2021/0000000659 dated 18 November 2021, {1} !
Circular 0o. SEBI/HO/CED/SSER/CIR/P/2022/003, dated January 03, 2022; and ({) Circular no.
SEBYHO/CFD/DIL2/CIR/P/2022/11, dated February 01, 2022,0n Schermes of Arrangement by
Listed Entities and Relaxation under sub-rule (7) of rule 19 of the Securitles Contracts
(Regulation) Rules, 1957 {as smended from time to time] Issued by SEBl or wry other clrculars
issuad by SEBI applicable to schemes of arrangement from time to time;

{w). "Share Exchanu Ratio" has the meaning gven to it in Clause 152 of Part Il of this Scheme;:

{%) "Stock Exchanges” mesns BSE Limited and National Stock Exchange of India Umited,
coliectively;

ly) “Transferes Compzny” means Tula Steel Uimited, a listed public company Incorporated
under the Companies Act, 1882 (and an existing company under the Act) and having CIN
L27100MH1907PLCO00260 and having its registered office at Bombay House, 24, Homl Mody

Street, Fort, Mumbal- 400001, Maharashtra;

{2) “Transferor Campany” means Tsta Metaliks Uimited, a listed public company incorporated

_ under the provisions of the Companles Act, 1956 (and an existing company under the Act)

and having CIN 127310W81980PLC050000 and having its reglstered offica at Tata Centre,
10th Floor'a3, J. L. Nehru Road Kotkata 700071; and

(8) “Undertaldng” means all the undertaking and the entire hutiness of the Transferor Compary
as a golng concarn az on tha Appointed Date, Including all Its assets, propartles (v
movable or Immovable, tangible or Intangible), Investments, rights, approvals, licenses and
powers, leasehold dghts and all its debts, outstending, Fabilldes, dutles, obllgatlons, and
employeas induding, but not In any wey Iimited to, the following:

() allimmovable properties and rights thersto l.e: land togather with tha bulldings and
9)Fage




68

structures standing therean (whether frechold, leasehold, leave and licansed, right of
way, tenancles or otherwise) Including roads, drains and culverts, civil warks,
foundations for civil works, bulldings, warehiouses, offices, ‘etc., whether ar not
recorded in the books of accounts of the Transferor Company and:all . documents
(including panchnamas, declaratlons, recelpts) of title, rights and easements In relation
thereto and all rights, covenants, contlnulng rights, title and Interest, benefits and
interests of rental agreemants for lease or license or other tights to use of premises,
in conhection with the sald Immovable propestlés; '

() all assats, as are movable n nature farming part of the Transferor Company, whether
" present or future or cantingant, tangible or Intangible, in possassion or hot, corporeal
or Incarporesl, in each case, wherever situated (capital work In progress, furniture,
fixtures, fixed essets, computers, air conditioners, appliances, accessories, office
equipment, communication facilities, Installations, vehicles, Inventories, stock in
trade, stores and spares, packing material, raw materlal, toolé and plants), actionahle
clalms, earnest monjes and sundry debtars, prepaid expenses, bills of exchange,
promissory nates, financlal assets, Investment and shares In entitles/ branchesin Indla,
outstanding loans and athvances, recoverable In cash or in kind or for value to be
recelved, receivables, funds, cash and bank balances &nd deposits Including accrued
interest thersto with government, semi-government, local and other authoritles and
bodles, hanks, customers and other persons, dividends declared or interest accrued
thersan, reserves, proyisions; funds, henefits of all agreements, bonds; debentures,
debenture ‘stock, units or pass through certlficates, the benefits ‘of any bank
guarantees, performance guarantess and all the tax related assems/credits, t8x
refunds, fncentives, allowances; exemptions or rebates or such other beneflts
Including but not limited ta goods and service tax Input credits, service tax Inpst
credits, central excise, cenvat credit, value added tax cradits, value added/ sales taw/
entry tax credits or set-offs, Income 1ax including advance tax, withholding tax/
TDS/TCS, taxes withheld/ paid in a forelgn country, self-assessment tax, regular tax,
minlmum altemate tax, dividend distribution tax, securities transaction tax, deferred
tax assets/ lablitties, tax refunds, accumiilated Josses under the [T Act and allowance
for unabsorbed depreciation under the |T Act and as per books of account, rights of
any cleim not made by the Transferor Company in respect of sny refund of tax, duty,
cess or other charge, Including any erroneous or excess payment thereof made by the
Transferor Company and any Interest theneon, with regard to any law, act or ruls or
scheme made by the Appropriate Authority;

(i) all paemits, llcenses, permissions, right of way, approvals, authorisations, clearances,
consents, banefits, registrations, rights, entitlements, credits, certificates, awards,
sanctions, allstments, ‘guotds, no oblection certificates, exemptions, pre-
qualifications, bid acceptances, concessions, subsidles, tax defervals and exemptions
and other benefits (in aach case Including the benefit of any applications made for the

same), Income tax benefits/ hotisays and exemptions Including the right to deduction
for the residual pariod, Le,, far the period remalning as.on the Appointed Date out of
the total period for which the déduction Is avaliable In law, If any, libertles and
advantages, approval for commissianing of project and other licenses or clearances
granted/ issued/ glven by any governmental, statutory or regulatory of local or

admiflstrative bodles, organixations of companles for the purpose of carrying on fts
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exlsting business or In connection therawith Including those relating to privileges,
powers, facilities of every kind and description of whatsoever nature and the benefits
thereto that form part of the Transferor Company;

alf reglstrations obtained under Valua Added Tax Laws, Cential Sales Tax, 1956, GST
Act, Including the following unil wise certificates:

Kandra; Govindpur, Dhsnbad,
Jharkhand, 828109 :
2. | kA Jaganath Marg, Madhuban, Paradeep, | 21AABCTI389812U
Jagatsinghapur, Odisha, 754142
3. | 10th Floor, 43, Tata Cantra, Jawaharlal Nehru Road, | 19AABCT1389B12F
Middleton Row, Kolkata, West Bengal, 700071

all contracts, sgreements, purchase orders/ service orders, operatlon and
malntenance contracts, benefit of any arrangements, allotments, approvals,
authorities, registrations, exemptions, benefits, walvers, security and other
agreements, engagements, mamoranda of understanding/ undertakings/ sgreements,
memaranda of agreed polnts, bids, tenders, tariff policies, expressions of Interest,
ltters of Intent, hire and purchase arrangaments, agreements/deeds for hire of fitted
assels, equipment purchase agreements, agreemants with customars, purchase and
other agresments with the supplier/ manufacturer of goods/ service providers, other
amangements, undertakings, deeds, bonds, schemes, concesslon agresments,
Instirance policies, insurance covers and claims, clearances and other instruments of
whatsoaver nature and description, whether vested or potential and written, oral or
otherwise and all rights, title, Interests, assurances, ciaims and benefits thereunder;

all nsurance poficies pertalning to the Transferor Company;

- ull Intetlectual property rights, applications (including hardware, software, licenses,

source codes, object tode, algorithm and scripts), registrations, servers, saftware
assets, hardware assets, cloud, data centers, arty devices Including but not fimited to
laptaps and moblle devices, goodwill, trade names, service marks, copyrights, patents,
project deslgns, marketing authorization, approvals, marketing Intanglbles, permits,
permissians, Incentives, privileges, special status, domaln names, designs, trade
2 research and studies, technical knowhow, confidential informatian snd other
hei (in each case including the benefit af any applications made for the sama) and
@il such rghts of whatsoever description and nature;

all rights to use, subsedbe and avall, transfer or sell telephones, facsimile, emall,
Int t, | d line connections and Installations, utllities, electricity and other
services, reserves, provislons, funds, benefits of assets or properties or ather interests
held In trusts, reglstrations, engagements, arrangements of all kind, privileges and all
other rights, easements, libarties and advantages of whatsosver 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
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10.4

10,5

whatsoever nature belonging to or in the ownership, power, possessian or control of
ar vested In or granted [n favour of or held for the benefit of or enjoyed by Transferor

Company;

{Ix) all hooks, records, files, papers, engineering and process Information, software
- licenses (whether proprietary or otherwise), test reports, computer progranames,
drawings, manuals, data, databases including databases for procurement, rommercial
ardl management, catalogues, quotations, manuals, sales and advertising materfals,
product registrations, dosslers, product master cards, lists of present and former
customers and suppllers Including service providers, ather customer information,
customer credlt Information, customer/ supplier pricing Information, and all other
books and records, whether In physical or electronic 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 favaur of ar hald for the benefit of ot enjoyed by
the Transferor Company;

() the Employees, if any, including labllities of Transferor Company with regard to the
Employees, if any, with respect to the payment of gratulty, superannuation, penslon
benefits and provident fund or other carpensation or benefits, if any, whether In the
event of resignation, death, retirement, retrenchment orotherwise, as on the Effective
Date; and

{xl) 8l sults, actions, legal or other proceedings Including quasi-judicial, urbitral of
whatsoever nature Involving or continued or to be enforced by or against the
Transferor Company, which are capsble of being continued by or agalnst the
“Transferor Company under the Applicable Law.

INTERPRETATION

The expressions, which are used in this Scheme and not defined In this Scheme:shall, unless
repugnant br contrary to the context or meaning hereof, have the same meaning ascribed to them
under the Act, the Securities Contracts {Regulation) Act, 1958, Securities and Exchange Board of
India Act, 1992 (Including the regulations made thereunder), the Depositories Act, 1996 and other
Applicable Laws; rules, regulations, by-laws, as the cas= may be, Including ‘any. statutory
modification or re-enactment thereof, from time to time.

References to Clauses and recitals, unless otherwise provided, are to Clauses and-recitals to this:
Scheme.

The headings hereln shal iot affect the construction of this Scheme.

The singular: shalf inclide the plural and vice versa; aned references to one gender Include all

Any phrase Introduced by the terms “including”, “indude”, *in’ particular™ or any similar
expression shall be construed as illustrative and shall not mit the sease of the words preceding

those terms. q
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10.7

10.8

10.10

Referencas to a person Includes any individual, firm, body corporate {whether incorporatad or
not), Appropriate Authority, or: any jolnt venture, assoclation, partnership, works ooundl ot
employae representatives’ body (whether ornot having separate legal personallty).

Terms “hereof”, “hereln”, "hereby”, “herato” and deriyative or similar words shall refer to this
entire Scheme ar specified Clsuses of this Scheme, as the case may be.

A reference ta "writing” or "written” includes printing, typing, litho;raphy and other means of
reprodudng words in a visible form including e-mail.

Reference to any agreament, contract, document orarrengement or to any provision thereof shall
include refarences to any such agraement, contract, document or arrangement as IL may, after
the date hereof, from time to ime, ba amended, supplemented or novated.

References to any provision of law or legisiation or regulation shall include: (a) such provision as
from time p tima amended, modified, re-enacted or consolidated (whether bafore or after the
date of this Scheme) to the extent such amendment, mosillication, re-enactment or consolidation
appes or is capable of applying to the transaction entered Into under this Schena and (to the
extent labliity there under may exist or can arlse) shall include any past statutory provision (as
amended, modified, re-enucted or consalldated from time to time) which the provision referved
to has di or Indirectly replaced, (b} all subordinate legistations {including circulars,
natificatlons, clarificafions or supplemant(s) to, or replacement or amendment of, that law or
leglslatian or ngutatlnn} made from tma to time under that provision (whether or not smended,
modified, re-snacted or consolidated from time to lme) and any retrospective amendment,
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11, SHARECAPITAL OF THE COMPANIES
111  SHARE CAPITAL OF THE TRANSFEREE COMPANY

1111 The shara capital of the Transferee Company, as on the date of the meeting of Board of Directors
of the Transferel Company for considering and approving this Scheme, l.e., ason September 22,
2022 s a5 urider:
17,50,00,00,000 | Ordinary Shares of %1/- each
85,00,00,000 “A” Ordiniary Shares of X10/- each 2%
2,50,00,000* Cumwlative Redgemable Preference Shares of R100/- each

£0,00,00,000° | Cumulative Convertible Preferenca Shares of R100/- ea

. Totalt
Issuad sh “_m P e e e i
12,73,21,83,670 '| Ordinaiy Shares of ¥1/-each
22,32,880 Ordinary Shares of %1/~ each (Partly Pald up)
: : Totalk:
“Substribed znd Pald-up shara capltaly: 7 5 0 el FE
1222,1220/420° | G rdinary Shares of %1/ each fully pald up 122212
22,32,880 Ordinary Shares of X1/« each pald—up \OzSMead\) 0.05
Amount poid-Up an 3,89,516 Ordinary Shores of %10 eoch forfeited___ ' 020

Total: | 1,722.37

o/a* Ordinaty Shares and Preference Sharex ncluded within the authorised share copital are for
disclostre purposes ond hove not yet beea Issued.

*# Includes 3,078 Ordinory shares an which first and final call money hias been received and the é‘,_?r,h; ETR
partly paid-up equity shares have been converted t fully pald-up equity shares but are pending R DN
final listing and trading wpproval under the fulty pold-up sheres with ISIN INEO81A01012, and Wiy s N

hence, continue ta be listed under partly paid-up ISIN INSO81A01010 as on June 30, 2022. Further,
of the 3,078 Ordlinary Shores, 3,025 Ordinory shores recelved the final listing and trading approvol
fram BSE & NSE under ISIN INEOBA01012 on July 01, 2022, and troding effective from July 04,
2022

Note: Pald-up cupitat Includes 11,68,393 Ordinory Shares held by Rujuvalika Investments Limited
{a wholly owned subsidfary of Tota Steel Limited w.e.f. May 8, 2015), which do not carry eny voting

rights.

11.1.2 The equity shares of the Transferee Campariy are listed on the Stack Exchanges.




112 SHARECAPITAL OF THE TRANSFEROR COMPANY

11.2.1 The share capltal of the Transferor Company, as on the date of the meeting of Board of Dlrectors
of the Transferor Company for considering and approving this Scheme, Le.; 85 on September 22,

mzkas-undur'
5,750,00.000 EqultvSham of €10/- pach 375,00,00,000
. : 375,00,00,000
Issired, Subscribed ar S e AR Aotk &
31,577,500 Equity Sharas of ®10/- each, each fully pl.ld up 31,57,75,000
: Total: | _31,57,75,000

1122 The equity shares of the Transferor Compiny are listed on the Stock Exchanges.

11,23 Apart from the aforementioned shares, the Transferor Company has not Issved any ather shares
or ather ownership Interests of the Transferor Company or any optlons {including employes stock
optlons), watrants, rights or other securitles (Including but not limited to compulsorlly convertible
prafarence shares and compulsorily convertible debantures) that ace directly or indirectly
convertible into, or exercisable or exchangeable for, such equity capital.
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PART It: AMALGAMATION OF THE TRANSFEROR COMPANY ALONG WITH THE UNDERTAKING
INTO AND WITH THE TRANSFEREE COMPANY

12,  TRANSFER A.NI_J.-v:mNG

121 With effect from the Appolnted Date, upon this Scheme becoming effective, and subject 1o the
provisions of this Scheme, the Transferor Company alang with all its assets, liabilitles, contracts,
employees, licenses, consents, permits, records, approvals, etc, comprising the Undertaking shall
pursuant to the provisions of the Act and any other Applicable Law without any further act,
Instrument or deed, be and stand transferred to and vested In and/or be deemed to have been
and stand trénsferred to and vested fn the Transferee Company es a going concern, 50 83 10
become, as and from the Appointed Date, the estate, assets, rights, title, Interests and authoritles
of the Transferee Company, by virtue of and In the manner provided In this Schee.

122 Without prejudics to the generality of the sbave, with effect fron the Appolnted Date and upaon
this Scheme l?ewmin; effective: :

122.3 Transferof Assets

{a) ol assets of the Transferar Company, s are movable T nature (including favestment in
shares and marketable securlties) or Incorporeal property or are otherwise capable of
transfer by physical or constructive delivery, novation and/or by endorsement and delivery
or hy vesting and recordal or by operation of lsw pursuant to this Scheme, shall stand
transferred to vested in and/or be deemed to be transferred and vested in the Transferee
Company arid shall become the property and an Integral part of the Transferee Company, -
with effect on and from the Appointed Date pursvant to the provislons of the Act, all ather
applicable provistons of Applicable Law, if any, without requiring any deed or Instrument of
conveyance for transfer of the same. The vesting pursuant to this sub-Clause shall be
deemed tp have vceurred by physlcal or constructive delivery or by endorsement, ax
appropriate 10 the property belng vested and title to the property shall be deemed to have
been tranyferred accordingly;

(b} sNothermovable propertias of the Transferor Company, including ectivnable claims, sarmest
monies, recelvables, sundry debtars, outstanding loans and advances, if any, recaverable In
cash or in kind or for vafue to be recaived, bank belances and depusits, If any, with
government, semi-government, local and other Appropriate Authorities, bodies, custormners
and any other persans, shall without any further act, Instrument or deed, become the
property of the Transferae Company. The Transferor Company shafl upon sanction of the
Scheme ba entitled to the delivery and possession of all documents of title of such movable
property i this regard. The Transferor Compeny shall, if so required, also give notice Insuch
form as it may deem fit and proper to the debtors or obligor or any other person, that
pursuant to the sanction of the Scheme by the Competent Autharity, the sald debtars should
poy to the Transfares Company the debt, Investment, lodn, clalm, bank balances and deposlt
or sdvance or make the same on account of the Transferor Company and the right of the
Transferor Company to recover and realize the same stapds vested In the Transferes

Company;

(¢) alt debentisfes, bonds, notes or other debt securities, If any, of the Transferor Compaty,




fd)

(e}

M

whether convertible Into equity or otherwlse, shall become securitles of the Transferee

Campany and all rights, powaers, dutles and obligations In relation therelo shall be and stand
trangfarred to and vested In or deemed to have been transferred to and vested In and shall
be exercised by or agalnst the Transferee Company gs if it were the Transferor Company in
respect of securitles so transferred; ’

all immovable properties (including land, together with bulldings and structures standing
thereon) and rights and Interests thereon or embedded 10 the land and rights and Interests
mﬂ“’.\"’“‘ properties of the Transferor Company, whether freehold or leasshold or

el or otherwise, all tenancles, and all documents of title, right, security deposits and
easements in relatlon thereta shall stand transfemed ta and be vested In and/or be deemed
to have been transferred to and vested in the Transfecea Company, without any further act
or c::;f done by the Transferor Company and the mera fillng thereof with the appropriate
fegistray pr sub-registrar or with the ralevant Appropriate Authofity shall suffice as record of
continuing titles with the Transferee Company and shall be constituted as a deemed
mutatibn and substitution thereof. The Transferee Company shall be entitled to and shall
exercise all rights and privileges attached thereto Including refund of any security deposits
and shall be liable to pay the appropriste rent, rates and taxes and fulfill ali obligations in
relation to or applicable to such Immovable properties. The refevant nuthorities shall grant
all dearances / permissions, If any, required for enabling the Transferee Company to
absolutely own and enjoy the immovable properties In accordance with Applicable Law, The
mutation or substitution of the title to the Immovable properties shall, upon this Scheme
becoming effective, be made and duly recorded In the name of the Transferee Company by
the appropriate authorities pursuant to the senction of this Scheme by the Competent
‘Authority In accordance with the terms hereof. The Transferor Company shall upon 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 hareby dlarifled that, except where prior consent of the lessor is required for
an asslgnment, all the rights, title, and Interest of the Transferor Company in eny Jassehold
properties shall without any further act, Instrument, or deed, he vested In or be deemed to
have been vasted In the Transferee Company;

all estates, sssets, rights, title, elaims, Interest, Investments and properties of the Transferor
Company as on the Appointed Date, Including accretions and appurtanances, whether or not
inciuded In the books of the Transferor Company, and ol assets, rights, title, interest,
kweestmants and propertles, which are acquired by the Transferor Company on or after the
Appointed Date but prior to the Effective Date, shall be deemed to be and shall become the
assets and propertles of the Transferee Company;

all bank accounts operated or entitled to be operated by the Transforor Company shall be

deemed to have been transferred and shall stand transferred to the Transferee Company
and name of the Transferor Company shall be substituted by the name of the Transferee
Company In the hank’s records and the Transferes Company shall be entitled to operate all
bank accounts, realise all monies and complete and enforce all pending contracts and
transactions In the name of the Transferor Company to the extent necessary untfl the
transfer of the rights and obligations of the Transferor Company to the Transferes Company
under the Scheme Is formlly accepted and completed by the parties concemed. For
avoldance of doubt, it Is herehy clarified that all cheques and other negotiable Instruments,

%
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payment orders recefved or presented for encashment which are in the name of the
Transferor Company after the Effective Date, shall b accepted by the bankers of the
Transferea Company and credited to the account of the Transferes Company, i presented
by the Transferee Company. Simlfarly, the banker of the Transferee Company shall honour
all cheques issued by the Transferor Company for payment after the Effective Date;

' :

(g) sl letters of Intent, raquests for proposal, pre-qualifications, bid acceptances, tenders, and
other Instruments of whatsoever nature 1o which the Transferor Company s a party to or fo
the benefit of which the Transferor Company may be eliglile for, shall remain in full force
and effect agalnst or In favour of the Transferee Company and may, be enforced as fully and
effectually as If; Instead of the Transferor Company, the Transferee Company had been a
party or beneficiary or obliges thereto. Upon coming Inta effect of the Scheme, tha past
track record of the Transferor Company shall be deemed to be the track record of the
Transferee Company for all commerclal and regulatory purpases; and

{h) all the security Interest over any moveable and/ or immoveable properties and security In
any other form (both present and future) Including but not limited to any pledges, or
guarantees, If any, created/ executed by any person In favour of the Transferor Company or
any other person acting on' behalf of or for the benefit of the Transferor Company for
securlng the obligations of the persons to whom the Transferor Company has sdvanced louns
and granted other funded and non-funded financial assistance, by way of letter of comfort
or through other similar instruments shall without any further act, Instrument or deed stand
vested In and be deemed to be in favour of the Transferee Company and the benefit of such
security shall be avallable to the Transferse Company as If such security was ab initio crested
infavour of the Transferee Company. The mutation or substitution of the charge in relation
to the moyable and immovable properties of the Transferor Company shall, upon this

Scheme becoming effective; be made and duly recorded In'the name of the Transferee

Company by the approptiate authorities and third partes {including any depository

particpants) pursuant to the sanction of this Stheme by the Competent Authority and upon

the Scheme becoming effective In accordance with the terms hereof;

12.2.2 Transfer of Liabliitles

{e] ol secured and unsecured Libliities howsoever arising, whether provided for or not in the
books of accounts or disclosad In the balance sheet of the Transferor Company, shall be
deemed to be the debts, lishiitles, contingent llabilities, dutles and obligations of every Kind,
nature and description of the Transferee Company and the Transferee Company undertakes
to mieet, discharge and satisfy the same In terms of their respective terms and conditfons, if
any, 1 Is hereby darified that it shall not ba necessary to obtain the consent of any third
party or any ather person who s a party to sny contract or arrangement by virtue of which
such debts, llabilitles, duties and ohligations have arisen, in order to give effoct to the
provisions of this Clause. Necessary modification, as may be required would be carrled out
to the debt Instrument issued by the Transferor Company, If any;

_(Ev?( ﬁhjj’
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{b) all losns ralsed and used and all debts, dutles, undertakings, lisbliities and obligations
Incurred or undertaken by the Transferor Company after the Appointed Date and prior to
the Effective Date shall also be deemed to have been raised, used, incurred or undertaken
for and an behalf of the Transferee Company and, to the extent they are outstanding on the

b\ 1E|Page




e

{d}

(e

Effective Date, shall, upon the coming into effect of this Stheme, pursuant ta the pravisions
of the Act and all other applicable provislons of Applicable Laws, without any further act,
Instrument or deed shall stand transferred to and vested In or be deemed to have been
transferréd to and vested In the Transferee Company and shall become the debt, duties,
undeytakings, liabllities and obligatlons of the Transferee Comparny which shall meet,
discharge and satisfy the same;

where any of the debts, Habllities, duties and obilgations incurred before the Appointed Date
by the Transferor Company, deemed to have been transferred to the Transferee Company
by virtue of this Scheme, have been discharged by the Transferor Company after the
Appolinted Date and prior to the Effective Date, such discharge shall be deemed to have been
for and on account of the Transferee Company;

lvans, advances and other obligations (Including any guarantees, letters of credit, letters of
comfort or any other Instrument or arrangement which may give rise to a contingent liabiity
In whalever form), if any, due or which may at any time In future become due between the
Transfaror Company and Transferee Company shall, ipso focto, stand discharged and come
toan end and there shall be no llabllity In that behalf on any party and the appropriate effect
shall ba glven in the books of sccounts and records of the Transferee Company; and

|

subject to the nocessary consents being obtalned In accordance with the tesms of this
Scheme, the provisions pf this Clause shall operate notwithstanding anything to the contrary
contalned In any deed or writing or the terms of sanction or fssue or any security document,
all of which Instruments shall stand modifled and / or superseded by the foregolng provislons
of this Scheme, It Is expressly provided that, no other terms or conditions of the flabllities
transférred to the Transferee Company is modified by virtue of this Schema except to the
extent that such amendment Is required statutorlly or by necessary implication;

1223 Jransferof Encumbrances

{a)

{b)

(c}

I .
the transfer and vesting of movable and Immovable properiies as stated abave, shall be

subject ta Encumbrances, If any, affecting the same;

all Encumbrances, If any, existing prior to the Effective Date over the assels of the Transferor
Compahy which secure or relate to any nabmw shall, after the Effective Date, without any
further act, Instrument or deed, conunuetu be related and atiached to such assets or any
part thereof to which they related or were am:lmd priot to the Effective Date and as are
transferred to the Transferee Company, Provided that If any of the assets of the Transfe
Company have not been Encumbered In respect of the |iabilities, such assats shall re
mmmwmmmmmuammmnmummu
and shall not operate over such assets. Further, such Encumbrances shall not relate or a
to mny of the other assets of the Transferee Company. The ahsence of sny fo
amendment which may be required by a lender or trustes or any third party shait not aff
the operttlun af the foregaing provisions of this Scheme;

the e:dsllng Encumbrances over the other assets snd propertles of the Transferee Company
ar any part thereof which relate to the liabllitles and obligations of the Transferee Company
prior to the Effective Date shall continue to relate 1o such assets and propertles and shall not
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extend to or attach to any of the assets and properties of the Transferor Company
transferred to and vested In the Transferee Company by virtus of the Scheme; and

any referance in any security documents or arrangements (to which the Transferor Comparny
Is & party) to the Transfaror Company and Its assets and propertles, shall be constiued asa
reference to the Transferee Company and the assets and properties of the Transferor
Company transferred to the Transferee Company by virtue of this Scheme. Without
prejudice to the foregaing provisions, the Transferor Company.and the Transferee Company
may execute gny Instruments or documents ar do all the acts and deeds as may be
considered appropriste, Including the fling of necessary particulars and/or modification(s)
of charge(s), with the Registrar of Companies to glye formal effect to the abave provisions,
if required;

12.2.4 Transfer of Coniracts, Deeds, etc,

(a)

{b)

all contracts, agresments, memoranda of undertakings, memoranda of agreement,
remorandy of agreed points, letters of agreed polnts, bids, letters of intent, smrangements,
undertakings whether wittten or otherwise, lease rights, deeds, bonds, understandings,
insurance policies, applications, schemes and instruments of whatsoever nature to which the
Transferor Company is a party, or to the benefit of which, the Transferor Company may be
eligible/entitled, and which are subslsting and having effect Inmedlately befare the Effective
Date, shal| without any further act, instrument er deed continue In full force and effect on,
agalnst or in favaur of the Transferee Company and may be enforced as Tully and effectually
as If, nstaad of the Transfaror Company, the Transferee Company had been a party or
beneficiary or obligor thereto or thereunder. If the Transferea Company enters into and/ or
issues and/ or executes deeds, writings or confirmations or enters Into sny tripartite

arrangements, confirmations or novations, the Transferor Company may, If necessary, also -

be party ta such documents In order to give formal effect to the provisions of this Scheme,
it so required and permitted under the law. The Transferor Company may slsa execute deeds
of confirmation In favour of any party to any contract or arrangement to which the
Transferor Company s a party 85 may be necessary to be executed in order to give formal
effactta the above provisions. In relation to the same, any procedural requirements required
to be fulfilied solely by the Transferor Company (and not by any of its successors), shall be
fulfilled by the Transferee Company as If It Is the duly constituted attorney of the Trensferor
Company;

without prejudice to the other provisions of this Scheme and notwithstanding the fact that
vesting of the Undertaking occurs by virtue of this Scheme itself, the Transferee Company
may, at gny thme after cofning Inta effect of tha Scheme, In accordance with the provisions
hereof, if so required under any law or atherwise, take such actions and execute such deeds
{including deeds of adherence), confirmations or other writings or arrangements with any
party to any contract or arrangement to which the Transferor Company §s 8 party, including
any filings with the regulatory suthority or any writings, as may be necessary In onder to glve
formal e to the provislons of this Schermia. The Transferee Company shall, under the
prwlsian_s of this Scheme, he deemed to be authorised to executs any such writings on
behalf of the Transferor Company and to carmy out or perform all such formalitfes or
compliances referred ta above on the part of the Transferor Company 1o be carried out or

performéd; and.

o8




{)

on and from the Effective Date, and thereafier, the Transferea Company shall be entitled to
complete and enforce all pending contracts and transactions In respect of the Transferor
Company, In the name of the Transferor Company In so far as may be necessary until the
transfer of rights and obligations of the Transferor Company to the Transferee Company
under this Scheme has been given effect to under such contracts and transactions;

1225 Transferof Licenses and Approvals

{a) all approvals, sllotments, consents, concesslons, clearinces, credits, awards, sanctions,

()

{c)

()

exemptions, subskiies, rehabllitstion schemes, registrations, no-objection certificates,
permits, quotas, rights, entitlements, authorisation, pre-qualifications, bid acceptances,
tendarg, fcenses (Including the licenses granted by any governmental, statutory or
regulatary bodies for the purpose of carrying on its business or in connection therewith),
permissions, priviloges, powers, facllitles, letter of allotments and certificates of every kind
and description whatsoever In relation to the Transferor Company, or to the benefit of which
the Transferor Company may be ellghle/ entitied, and which are subslsting or having affect
immediately before the Effective Data, including the benefits of any applications made for
any of the foregaing, shall be and rémaln in full for¢e and effect In favour of the Transferee
Company and may be enforced as fully and effectually as if, Instead of the Transferor
Company, the Transferee Company had been a party or beneficiary or obliges thereto, itls
hmbvdyrlﬂed ‘that if the consent of any third party or authority Is required to give efféct
to the provisions of this Clause, the sald third party or authority shall make and duly record
the substitution/ endorsement in the name of the Transferee Company pursuant
to the sanction of this Scheme by the Competant Authorlty, and upon this Schema becoming
effective In accordance with the terms hereof. For this purpose, the Transferee Company

shell file appropriate applications/ documents with relevant authorities concerned for

Information and record purposes;

all statutory licenses, no objection certificates, consents, permissions, approvals, Hcenses,
certificales, clearances, authoritles, powers of attomey given by, Issued to or executed in
favour of the Transferor Company or any applications made for the seme by the Transferor
Company shall stand transferred ta the Transferee Company, as If the ssme were originally
given by, to or executed In favour of the Transferee Company, and the Transferea
Company shajl be bound by the terms thereof, the obligations and duties thereunder, and
the rights and benefits under the same shall be available to the Transferee Company;

all trademarks, trade names, sanvice marks, copyrights, patnh, logos, corporate names,
brand names, domaln names and all registrations, applications and renewals in connection
therewith, and software and all webslte content {Including text, graphics, Images, audio,

video and data), trade secrats, confidential business Information and other proprietary,

information shall stand transferred to and vested in the Transferes Company without any
further nct, Instrument or deed, upon the sanction of this Scheme by the Competent

Authority;’

benafits of any and &ll corparate approvals as may have already been taken by the Transferor
Company, whether being in the nature of compliances or otherwise, Including without
limitation approvals under Sections 42, 62, 160, 185, 186, etc., of the Act, read with the rules
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(e)

(f

and regufations made thereundar, shall stand transferred to the Transferee Company and
the sald corporate approvals and compliances shall be deemed to have been taken/
complled with by the Transferes Company; It belng clarified that i any such resolutions have
any monetary limits approved subject to the provistons of the Act and of any other applicable
statutory provisions, then the sald llmits, as are considered necessary by the Board of the
Transferes Company; shall be ndded to the limits, If any, under the fika resolutions passed
by the Transferae Company;

the Transferor Company and/ or the Transferes Company as the case may be, shall, at any

time aftar this Scheme becoming effective In accordance with the provislons hereof, if so
required under Applicable Laws or otherwise, do all such acts or things a5 may be necessary
to transfer/ obtain the approvals, consents, exemptions, registrations, ‘no-objection
certificates, permits; quotas, rights, antilements, licenses and certificates which were held
or enjoyed by the Transteror 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 provislons of this
Clause; the sald third party. or Appropriate Authority shall make and duly record the
necessary sybstitution/ endorsement in the name of the Transferee Company pursuant to
the sanctlon of this Scheme by the Competent Authority, and upon this Scheme becoming
effective In accordance with the provisions of the Act and with the terms hereof. For this
purpose, the Transferes Company shall file appropriate spplications/ documents with
relevant authoyities concerned for information and record purposes. .

since. each of the pennissions, approvals, consents, sanctions, remissions, speclal
reservations, holidays, Incentives, concesslons and other authorizations, shall stand vested
by the order of sanctlon of the Competent Authority In the Transforee Company, the
Transferee Campany shall file the relevant Intimations, for the record of the siatutory
authoritles who shall take them on file, pursuant to the vesting orders of the sanctioning
courts; and

the Transferee Company shall, onder the provislons of thls Scheme, be deemed to be
authorised to execute any such writings on behalf of the Transferer Company and to carry
qut or perform all such acts, formalities or compliances referred to above as may be required
In this regard;

12.2.6 Transfer of Legal and other Procedings:

{a)

{b)

ahy pending suits/appeals, all legal or other pracsedings including bafore any statutary or
quast-judicial authority or triounal or ather proceedings af whatsoever nature relating to the
'mmsfemr 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 ptomdms are
capable of belng continued by or agalnst the Transferee Company, shall not abate, be
discontinued or in any way prejudiclally be affectad by reason of this imnlsiml‘linn of the
Undertaking or because of the provisions contained In this Scheme. The proceedings shall
continue by or sgalnst the Transferee Company In the same manner and to the same extent
as they wolld have been continued, prosecuted and/or enforced by oragainst the Transferor
Company, If this Scheme had not been Implemented;

n ease of ahy Ntigation, sults, recovery proceedings which are to be fnitlated by.or may be
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Initiated agalnst the Transferor Company, the Transferee Compsny shall he made party
thereto and shall prosecute or dafend such proceedings;

{c) the Transferee Company undertakes to have all legal or other proceedings Initiated by or
against the Transferor Company, which are capable of belng continued by or ggalnst the
Trmsfereu Company, transferred to Its name as sopn as s reasonably possible after the
Effecﬂva Date and to have the same continued, prosecuted and enforced by or against the
Tnnsfdm Company; and

{d) the Yransferee Company shall be deemed to be autharized under this Scheme to execute
any pleadings, applications, forms, etc., as are required to remove any difficulties and carry
ot any formalities or compliance as are necessaly for the Implementation of this Scheme;

1227 I!&mm:d.mmm

[») Alithe expenses incurred by the Transferor Company and the Transferea Company In relation
to tha amalgamation of the Undertaking with the Transferee Company as per this Scheme,
indudlrtg stamp duty expenses, If any, shall be allowed as deduction to the Transferee
Company In accordance with Sectipn 3500 of the IT Act over a period of 5 (five) years
beginning with the previous year In which the Scheme becomes effective.

(b) Upon the Scheme' becoming effectlve, the Transferar Company (if required) and the
Trensferge Company are expressly permitted 1o revise, Its financfal statements and retumns
{including tax deducted at source (“TDS”) or tax collected at source (*TCS®) retums) along
with préscribed forms, fillngs and annexures {including but not Hmited to TS certificates)
undar the IT Act {Including for the purpase of re-computing Income-tax under the normal
provisions, minfmum alternative tax, and clalming other tax benefits), central sales tax,
applicable state value added tax, entry tax, octrol, local tax law, service tax laws, excise and
central yalpe added tax ("CENVAT") duty Liws, customs duty baws, goods and sarvices tax
Taws and, other tax laws, if required to give effect to the provisions of the Scheme. Such
relurns may be revised and filed notwithstanding that the statutory period for sich revision
ardﬁlhnghanuplmd.TthmmfamOnmmwhlhnmmmmﬂmdmdah
refunds / credits In respect of any transaction by and batween the Transferor Comipany and
the Transferee Company. With respect to the TD5 curtificates Issued In the name of
Trensferor Company after the Appointed Date, the szme will be deemed to be lssued In the
name of the Transferes Company for the income tax purposes.

ol fag

el Upon the Scheme becoming effective, the Transferee Company shall be epﬁtledin (1) clsim ONKY Ly
\\\‘m‘\- ' W
b

deductions with respect to provislons, expanses, etc,, disallowed In earlier years in the hands
of the Transferor Comprany, which may be allawabie in sccordance with tha provisions of
IT Act on or after the Appolnted Date; and () exclude tems such as pravisions, reversal
etc, for which no deduction or tax benefit has been claimed by the Transferor Company
to the Appolnted Date.

{d). With effect from Appolnted Date, the Transferee Company is expressly permitted to daim
any deduction (including defarred revenue expenditure, whether or not recorded for fax
purposes) otherwisa ‘admissible such as under section 40, 40A, 438, etc. of the IT Adt /
exemption, refunds and/or input tax credit/ cenvat, credit for taxes pald (including MAT,
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TDS/TCS, Income tax including, advance tax, self-assessment tax, dividend distribution tax,
carry forward of accumulated losses, unabsorbed depreciation, forelgn tax credit, etc.) and
for matters incidental thereto under the IT Act, central sales tax, applicable state value added
tax, service tax laws, local body tax, entry tax, excise duty and CENVAT duty faws, customs
duty laws; goods snd sewvice tax faws and ather applicable tax laws, Al tax assessment
proceedings/ appeals of whatsoever nuture by or against the Transferor Campany pending
and/or arlsing at the Appointed Date and relating to the Transferor Company shall be
continued and/or enforcad until the Effectiva Data by the Transfaror Company- n the event
of the Transferor Company falling to continue or enforce any proceeding/ appeal, the same
may be continued or enforced by the Transferes Company, at the cost of the Transferee
Company. As and from the Effective Date, the tax proceedings shall be continued and
enforced by or agalnst the Transferea Company in the same manner and to the same extent
as would 6r might have heen continued and enfarced by or agalnst the Transferor Company.

Further; the aforementloned 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 Schame,

Any tax labilitles under the IT Act, sarvice tax laws, exclse duty kaws, central sales tax,
customs disty laws, local body tax, entry tax, wealth tax, GST Act, applicable state value added
tax laws dr other Applicable Laws dealing with taxes/ dutles or levies of the Transferor
Company to the extent nat provided for or covered by tax provision In the accounts made as
on the date immedfately preceding the Appainted Date shall be transferred ta or stand
transTetred to the Transferes Company, Any surplus in the provision for taxation / duties or
levies acoount including advance tax, forelgn tax credit, MAT credlt and TDS as on the date
lnunediitelv preceding the Appainted Date will also be transferred to the account of the
Transferee Company.

Any refund under the IT Act, service tax laws, excise duty laws, central sales tax, customs
duty, goods and services tax laws, applicable state valite added tax laws or other Applicable
Laws dealing with taxes/ duties or levies due to the Transferor Company consequent to the
assessment made an Transferor Company and for which no creditIs taken In the accoumts as

on the date Immedistely preceding the Appolnted Date shall also belong to and be received

by the Transferee Company upon this Scheme becoming effective.

The tax payments (including, without Timitation Income tax, including advance tax, seif
assessment tax, dividend distribution tax, MAT, sérvice tox, excise duty, central sales tax,
customs duty, local body tax, entry tax, wealth tax, goods and services tax, applicable state
value added tax, ste) whether by way of TDS/TCS, forelgn tax credit, sdvance tax, ull earmest
monles, security deposits provisional payments, payment under pratest, of otherwkse
howsoever, by the Transferor Company after the Appolated Date, shall be deemed to be pald
by the Transferee Company and shall, in all proceedings, be dealt with accordingly. Credit for
such taxes shall be allowed to the Transferse Company notwithstanding that certificates or
challans for taxes pald are In the name of the Transferor Company and not In the fame of
the Transferee Company.

Further, any TDS by the Transferor Company / Transferee Company on transactions with the
Transferee Company/ Transferor Campany; 1 any (from Appointed Date to Effective Date)
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shall be deemed ta be advince tax pald by the Trsnsferee Comipany and shalt, in all
proceedings, be dealt with accordingly,

Obligation for TDS on any payment made by or ta ba made by the Transferor Compuny under
the IT Act, service tax laws, excise duty laws, central sales tax, customs duty, goods and
services fax laws, applicable state value added tax laws or other Applicable Laws dealing with
taxes/ dutles or levies shall be made or deemed to have been made and duly complied with
ky the Transferee Company.

Without prejudice to the generality of the sbove, gll benefits, entitiements, Incentives,
accumuylated losses, and allowance for unabsorbed depreciation as per Section 72A of the IT
Act, lossaz brought forward and unabsorbed depreciation as per books of accounts, credits,
registrations {Including, without limitation ncome tax, minimum alternate tax, TDS/TCS,
taxes withheld/pald In forelgn country, wealth tax, service tax, axcise duty, central sales tax,
applicable ‘state value added tax, customs duty, gonds and services tax, CENVAT,
registrations, etc.) to which the Transferor Company Is entitled to In terms of Applicable
Laws, shall be avallable to and vest In the Transferee Company, upon this Scheme coming
Into effect.

Upon coming Into effect of this Scheme, all tax compllances under any tax laws by the
Transferor Company on or after Appolnted Date shall be deemed to be made by the

Transfereg Company.

{m) All deductions otherwise admisslble to the Yransferor Company Including payment

(n}

(o]

)

mdmissible on actual payment or on deduction of appropriate taxes or on payment of tax
deducted at source {such a5 under Sections 40, 40A, 438 etc. of the IT Act) shall be avallable
for deduction to the Transferee Company as it would have been available to the Transferor
Company.

The accumulated losses and the allowance for unabsorbad depreciation of the Transferor
Canipiny shall be deemet! to be the loss and the allowance for unabsorbed depreclation of
lhe'!'ran:frme Company In accordance with Section 724 of the IT Act.

Further, the losses and unabsorbed depreciation as per books of account of the Transferor
Company as on the date immedlately preceding the Appolnted Date shall be desmed to be
the brought forward losses and unabsorbed depredation of the Transferee Company for the
purpose of computation of book profit to calculate the minimum aliemale tax payable by
the Trapsferee Company.

Without prejudice to the generality of the above, accumulated losses and allowance for
unabsorbed depredation as per Sectlon 72A of the [T Act, losses brought forward and
unabsorhed depreciation as per books of account, credits {incuding, without Emitation
income tax, minkmum alternate tax, tex deducted at source, taxes withheld/ paid In a forelgn
country, wealth tax, service tex, excise duty, central sales tax, applicable staie value added
tax, customs duty drawback, goods and servica tax, e1c.) to which the Transferor Company ls
ontitled to In terms of applicable laws, shall he avallable to and vest In the Transferee
Corapany upon coming Into effect of this Scheme,

25|Page

1G3

p
i

Ay

L%




(a)

The Companles shall be entitled to file/revise Its respective Income tax fetums, TOS
certificates, TDS retums, wealth tax returns and other statutory retumns, (f required, and shall
have the right to clalm refunds, advance tax credits, credit of tax deducted at sousce, dividend
distribution tax credits, credit of forelgn taxes pald/ withheld, excise, service tix credits, set
off, goods and services tax, etc, if any, s may be required consequent to Implemeatation of
this Sdullrn_e.

1328 mmm:;

(s)

(b)

{c)

(d)

(e}

all Employaes of the Transferor Company, If any, rematning on the Effective Date, shall
become employaes of the Transferee Company with the benefit of continulty of service on
such terms and conditions as are no less favaurable than thase 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, who become the
emplayaes of the Transferee Company by virtue of this Schema, shall not be entitled to the
banefit of the employment policies and shall not be entitled to avall of any schemes and
benafits that may be epplicable and avajlable to any of the other employees of the
Transferee Company {including the benefits If or under any smployee stock option schemes
applicable to or covering all or any of the other employees of the Transferee Company),
unless otherwise determined by the Transferee Company;

It Is expressly provided that, on the Scheme hecoming effective, insofar s the provident
fund, gratuity fund, superanaustion fund or any other specfal fund or trusts, if any, created
or existing for the benefit of the Employees are concerned, stich proportion of the
Investmients made In the funds and Habilities which are attributable/referable to the
Employees (collectively referred to as the “Funds”) shall be transferred to similar funds
creatad and/or nominated by the Transferee Company and shall be held for their banefit
pursuant to this Scheme, or at the sole discretion of the Transfered Company, malntained as
separate funds by the Transferee Company. Pending the transfer as aforesald, the Funds of
the employees may be continued to be deposited in the existing funds of tha Transferor
Company, Without prejudice to the aforesaid, the Board of the Transferea Company, If It
deems fit ahd subject to Applicable Laws, shall be entitled ta: () retain separate trusts or
funds within tha Transferee Company for the erstwhille fund(s) of the Transferor Company;
or (b) merge the pre-existing funds of the Transferor Company with other simliar funds of
the Transferee Company; - Ll

Further to the transfer of Funds as set out herein above, for all purposes whatsoever In
relation to the administration or operation of suich Funds or In relatlon to the obligation to
muka contributions to the said Funds In accordance with the provisions thereof as per the
terms provided in the respective trust deeds; If any, all rights, dutles, powers and cbligations
of the Transferor Company as on the Effective Date In relation to such Funds shall become
those of the Transferee Company. It is clarlfied that the services of the Employees will be
tragted as having been continuaus for the purpose of the sald Funds;

In relation to any funds {Including any funds set up by the gomﬁm‘fd;emplwee_ benefits)
created or exlsting for the benefit of the transferred Employees, the Transferee Company
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shall stand substituted for the Transferar Company, for all purposes whatsoever, Including
relating to the obligation to miske contributions to the sald funds in accordance with the
pravislons of such scheme, funds, hye laws, etc. In respect of such transferred Employees;

[f) the Trapsferee Company shall continue to ablde by any agreemant(s) / settlement(s) entered
Into with any employees by the Transferor Cornpany. The Transferee Company agrees that
for the purpose of payment of sny retrenchment compensation, gratulty, grants, stock
options or other tenminal benefity, the past services of such employees with the Transferor
Company shall also be taken Into acu:mm. and agrees and underiakes to pay the same as
and when payable; and

{g) the Diréttors of the Transferor Company will not be antitied 1o any directorships in the
Transferea Company by virtue of the provislons of thls Scheme. It ks clarified that this Scherie
will not affect any directorship of any person who Is already a director In the Trensferee
Company as on the Effective Date.

1229 loter-Se Trahsaction

{a) Withaut Fr'e}mﬁce to the foregolng pravisions, with effect from tha Appainted Date, all inter-
party tiansactions between the Transferor Company and the Transferee Company shall be
considered as intra-party transactions for all purposes.

{b) With affect from the Effectiva Date, there will be no accrual of income or expense on account
of any transactions, including, /nfer alla, any transactions in the nature of salo or transfer of
any goods, materials or services, between the Companles. For avoidance of doubt, itis hereby
clarified 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 hetween the Companles,

{c} From the Effective Date, the Transferea Company shall commence, carry on and be auvtharized
to carry an the business of the Transferor Company.

{d} With effect from the Effective Date, any Bal:l!ms. loans, advances and other obligations
{Indudihg nny guarantees, letters of credit, letters of comfort or any other Instrument of
arrangement which may give rise to a contingent Habllity In whatever form), If any, due or
which may at any time In future .become due between the Transferor Company and
Transferee Company shall, lnso focto, stand discharged and come to an end and there shall
be no liabllity In that behalf an any party and the appropriate effect shall be given in the books
of accounts and racurds of the Transferee Company.

{e) All Inter se contracts solely between the Transferor Campany and the Transferee Company
shall stand cancefled and cesse to operate and apprapriata effett shall be given In the books
of accounts and records of the Transferee Company.

12.2.10 Miscellanedus

For avoidance of doubt and without prejudice to the generality of any applicable pravision:
of this Scheme, it is clacified that In order to ensure the smooth transhlon and sales o
praducts and Inventory of the Transferor Company manufactured and/or branded and/or
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tabelled and/ar packed In the name of the Transferor Company prior to the Effectlve Date,
the Transferee Company shall have the right to own, use, markel, sell, exhaust or to In any
maaner deal with any such products and Inventory (including packing material) pertalning to
the Transféror Company at manufacturing locations or warehouses or retall stores or
elsewhere, without making any modifications whatsoever to such products andfor thelr
branding, packing or labelfing. All involces/ payment related documents pertaining to such
products and fnventory (including packing materfal) may be ralsed In the name of the
Transferee Campany after the Effective Date,

BUSINESS AND PROPERTY IN TRUST.

The Transferor Company has agreed that during the perlod between the approval of the Scheme
by the respective Boards of the Transferor Company and the Transferee Company and up to the
Effective Date, the business of the Transferor Company shall be carried out with reasonable
diligence and business prydence in tha ordinary course consistent with past practice, ingood faith
and In accordanca with Applicable Law.

With effect from the Appolnted Date anid up to and Including the Effective Date:

(a)

(b)

()

(d)

(e)

the Transferor Company shall be deemed to have been carrying on all business and activitles
and shall hold and stand possessed of and shall be deemed to hold and stand possessed of
all the estates, assets, rights; title, interest, authoritles, contract, Investments and strategic
declslons, for and on account of, and Ini trust for, the Transferae Company;

all peofits and income acerulng or arising ta the Transferor Company, and Josees and
expenditure arlsing or Incurred by it (including taxes, If any, accrulng or pald jn relation to
any profits or Incore) shall, for all purposes, be treated as and be deemed to be the profits,
Incoma, losses or expenditure, 85 the case may be, of the Transferee Company;

any of the rights, powers, autharities, privileges, exercised by the Transferor Company shall
be deerfied to have been exercised by the Transferor Company for and on behalf of, and In
trust forand as sn agent of the Transferee Company. Similarly, any of the obligatians, dutles
and commitments that have been undertaken or dischurged by the TransferorCompany shall
be deemed to have bean undertaken for and on behalf of and as an agent for the Transferee
Company;

all debts, liabilities, loans raised and used, labilities and obligations Incurred, duties and
obligations as on the dose of business on the date preceding the Appointed Date, whether
of not pravided In the books of the Transferor Campany which arlse or accrue to the
Transferor Compary on orafter the Appolnted Date, shall be deemed to be of the Transferee
Company;

| . ')
all assets apd properties comprised In the Transferor Company ax on the date Immedlately

praceding the Appointed Date, whether or not included In the books of the Transferar
Company snd all assets and properties relating thereto, which are acquired by the Transferor
Company, on or after the Appointed Date, shall ba deemed to ba the assets and properties
of the Trancferee Company;
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{f) alltaxes (including without limitation, Income tax, wealth tax, salas tax, excisa duty, custonis
duty, sarvice tax, value added tax, etc.) paid or payable by tha Transferor Company In respect
of the operations and/or the profits of the Transferor Company before the Appuinted Date,
shall be on account of the Transferar Company and, In 5o far s It relates 1o the tax payment
{inciuding, without limitatian, Income tax, minimum alternate tax, dividend distribution tax,
wealth tax, sales tax, exclse duty, customs duty, goods and services tax, etc.), whether by
way of deduction at zource, advance tax or otherwlse howsoever, by the Transferor
Company in respect of the profits or actlvities or operation of the Transferor Company with
effect fram 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; and

(g] any refund (lacluding interest, if any) under any tax.laws due ta the Transferor Company

conséquent to the assessment made on Transferor Company and for which no cradit is taken

In the accounts 85 on the date Immediately preceding the Appointed Date shall also belong
to and be recefved by the Transferep Company. The Transferee Company [& expressly
permitted to revise and file Income tax returns, goods and services tax returns and other tax
retund, 4nd to clalm refunds / credlls pursuant to the provislons of this Scheme. The
Transferea Company shall be entided to such tex benefits Including but not Hmited to
minimupm alternate tax pald under Section 115IA/115)8 of the IT Act, and the right to chaim
credit therefore In accordance with the provislons of Section 1151AA of the IT Act, Including
the Ise:zfl: of brought forward losses ar depreciation as admissible under the provistons of
the IT including Sectiun 724, 1o the extent applicable to the taxable profits of the
Transferee Company with effect from the Appointed Date. The Transferee Company shall
continue to enjoy the tax benefits/concessions pravided to the Transferor Company through
notifications, drculars, etc. lssued by the concerned Appropriate Authorities,

{h) Notwithstanding anything contalned In this Scheme, the Parties shill be entltied 1o declare,
distribute and pay dividend, whether Initerim or final, to thelr respective shareholders prior
to this Scheme becoming effective.

SAVING OF CONCLUDED TRANSACTION

The transfer and vesting of the ascets, Habilities and obligations of tha Transferor Company and
the continuance of the proceedings by or against the Transferee Company shall not affect any
transaction or praceedings siready completed by the Transferor Company on ar before the
Appointed Date or after the Appolnted Date till the Effective Date, to tha and and Intent thot the
Transferee Company accepts and adopts all acts, deeds and things done and exettted by and / of
on behalf of the Transferor Company as acts, deeds and things made, done and executed by and
on behalf of the Transferee Company. :

CANCELLATION OF SHARES OF THE TRANSFEROR COMPANY AND ISSUANCE OF SHARES BY THE
Upon coming into effect of this Scheme, all the shares of the Trensferor Campany held by the
Transferee Company (elther directly or through nominees) on the Effective Date shall stand
cancelled without any furthar application, act or deed. Further, the Investment In the shares of
the Transferor Company, appearing in the books of accounts af the Transferee Company shall,
without any furthier act or deed, stand cancalled. It Is clarified that no new shares shall be lssued
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nor payment shall be madein cash whatsoever by the T ransteree Company in Heu of cancellation
of such shares of the Transferor Company.

Upon coming Into effect of this Scheme, and in consideration of the amalgamation of the
Undertaking Info and with the Transferse Company, the Transferee Company shall, without any
further spplication, act or deed, issue and allot to the shareholders of the Transferor Company
(other than the Transferes Company), whose names are recorded in the repister of members asa
meétmber of the Transferor Company, Including register and index of hansficial owners maintained
by a depository unider Section 11 of the Depositarles Act, 1996, on the Record Date {or to such of
thelr respective helrs, executors, adminlstrators or other legal representatives or other surcessors
h title as may ba recognised by the Board of the Transferee Company) (the “Ellgible Member”) In
the following manner: )

“79 {seveut;nnhe)fuﬂyqu&n,éprdlm equity shares of Re. 1/~ (Rupee one) each of the Tronsferee
Compony, for every 10 {ten) fully poid up equity shores of Rs. 10 {Aupees ten) each held In the
Transferor Company ("Share Exchange Ratia™).”

The shares to be lssuéd by the Transferee Company (o the shareholders of the Transferor
Company In accordanca with this Clause 15.2 of this Scheme shall be hereinafter referred to as
the "New Shares”. :

ISSUANCE MECHANISM

The Naw Shares to be [ssved pursuant to Clause 15,2 above, shall be Issuad to the shareholders
of the Transferor Company In such form, physical or dematerialized as peravitted under Applicable
Law. Provided that, In the event the Transferee Company Is mandated to lssue the shares only in
the dematertalized form and the Transferee Company hes not been provided with relevant
account detalls Vflth a depository participant by a shareholder of the Transferor Company holding
shares in physical form prior to the Record Date, the Board of the Transferea Company may, In
the Interests of allottaes, approve such method for allotment of the New Shares as it may, Inlts
absolute discretion, deem fit.

Where New Sheres are to be issued and allotted to heirs, executors or administrators, as the case
may be, to successors of deceasad shareholders or legal representatives of the shargholders of
the Transferor Company, the concerned helrs, executors, adminisirators, successars or Tegal
representstives shall be obliged ta produce evidence of title satisfactory to the Board of the
Transferae Company. ]

In the event that the' Companles restructure’ thelr share capital by way of share
split/consolidation/lssue of bonus shares during the pendency of the Schame, the Share Exchange
Ratio, shull bu adjustad acrordingly to take into sccount the effect of any such corporate actions,

Upon this Scheme bacoming effective and upon the issue of New Shares ta the ENgible Members,
the equlty shares of thie Transferor Company, both in demat farm and in the physical form, shall

be deemed to have been automatically cancelled and be of no effect on and from the Record
Date.

The equity shares to be issued by the Transferee Company pursuant to Clause 15.2 above In
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respect of such equity shares of Transferor Company which are held In abeyance under the
provisions of Section 126 of the Act or which the Transferee Company Is unable to Issue due 10
non-rccejptafrelewnuppmual:ordue to nppllubleuws*nl. pending allotment or settlement
of the dispute by order of 8 court or otherwise, also shall be kept In abeyance In like manner by
the Tansferee Company.

In the event of there belng any pending share transfers, whether lodged or gutstanding, of any
shareholders of the Transferor Company, the Board of the Transferor Company, shall be
empowered prior to the Record Date, ta effectuats such transfers In the Transferor Company as
if such changes In reglstered holders were operative as on the Record Date, In order to ramove’
any difficultles arising to the transferors of the shares and In relation ta the shares 10 be Issued by
‘the Transfered Cmmanv pursuant to Clause 15.2 above after the Scheme Is effected. The Board
of the Transfarae Company shall be empowered to remove such difficulties as may arise In the
course of Implementation of this Scheme and registration of new members In the Transferee
Company an account of difficulties faced in the transition period.

The equity shares issued and allotted by the Transferee Company, In terms of Clause 15.2 above,
shall be subject to the provisions of the memorandum and articles of association of the Transferee
Company and shall rank pari passu in all respects with the ordinary equity shares of the Transferee
Company Including as regards entitlement to dividind and ather distributions and repayment of
capital declaped or paid on or after the Effective Date and voling and other rights.

At the time of Issue and allotment of equity shares In terms of Clause 15.2 abave, the Board of

* the Transferee Company shall sggregate all fractlonal entitlements, and allot equity shares In lieu

thereof to a corporate trustes or such other authorized representativa(s) as the Board of the
Transferea Company shall appolnt I this behalf, who shall hald such New Shares with all additions
or accretions thereto, (n trust on behalf of the equity: sharsholders entitied to fractional
entitlements{and thelr respective helrs, executors, administrators or successors) with the express
understanding that such trustee or other authorized representative(s) shall szil the same In the
market at such time or times and ag such price or prices and to such person or persons, as
it/he/they may deem fit, within a period of 30 {ninety) days from the date of allotment, of equity
shares or such additional period as may be permissible under Applicable Law and on such sale,
distribute the net sale proceeds (after deduction of the expenses incurred and applicable Income

© tax) to the respective shareholders in the same proportion of their fractional entitlemants, The

169

16.10

Board of the Transferee Company, [Fit deems necessary, Inthe Imerests of sllottees, approve such
other method for distribution of the net proceeds In this behalf asit may, Inits absolute discretion,
deem fit.

The equity shares allotted and lssued in terms of Clause 15.2 sbove, shall be listed and/or
admitted to trading on the Stock Exthanges, where the equity shares of the Transferee Company,
are listed andfor admitted to frading; subject to the Transferee Company obtalning the requ

snvzmmenut approvals pertaining to their listing. i .1‘}
It Is clarified that upon the approval of this Scheme by the shareholders of the Transferor Company T @i /
and the Transferee Company undar Sections 230 fo 232 of the Act, the shareholders shall be fﬁvé = R

deemed to have approved this Scheme under Sectlons 13, 14, 62, 188 and any other applicable "’Imm\W
provisions under the Act and the SEBI Clreulacs, and that no separate approval from or any R
sharaholdars andfor the ceeditors nor any further action, ta that extent shall ba raquired to be




17,

174

181

20.1

sought or undertaken by the Transferor Company and the Transferee Company respectively, for
the matters specified In this Scheme.

ACCOUNTING TREATMENT IN THE BOOKS OF TRANSFEREE COMPANY

Notwithstanding anything to the contrary tontained hereln, the Transferee Company shall
accaunt for the amalgamation of the Transferor Company In Its books of accounts In accordance
with “ponling of Interest mathad’ of accounting as lald down in the Appendix C of Indian
Accounting Standards [INDAS) 103 = Business Combinations, other accounting’ principles
prescribed under the Compantes (indian Accounting Standards) Rules, 2015 (as smended) notified
under Section 133 of the Act and relevant clarifications Jssved by Institute of Chartered
Accountants of India (ICAI®). Accordingly, the financlal Information In the financal statements
In respect of the prior periods will be restated as if the husiness combination had occurred from
the beginning of ﬁ'm preceding period In the financlal statéments, irrespectiva of the actual date
of the cumh!nqthn and stich restatement shall not be considered or trested to be a reviston of
financlal stlth'nents. in terms of the provisions of Section 131 of the Act,

ACCOUNTING TREATMENT IN THE BOOKS OF TRANSFEROR COMPANY

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

AMALGAMATION AS PER INCOME TAX ACT

This Schame Has been drawn up ta comply and come within the definition and conditions relating
10 "aml'lumdtlpn" as specified under Section 2(18) of the IT Act. If any term(s) or pravision{s) of
the Scheme are fotind or Interpreted to be Inconsistent with the provisions of the sald sectlons of
the IT Act, at a later date, Including resutting from an amendment of law or for any other reason
whatsoever, the Scheme shall stand modified / amended to the extent determined necessary 1o
comply end come within the definition and canditions relating to *amalgamation” as specified In
the (T Act. In such an event, where the Clauses which are inconsistent are modified or deemed to
ba deleted, such mndlﬁnlbn / deemed deletion shall, however, not affect the other parts af the
Scheme. The power to make such amendments as may becomie niecessary shall vest with the
Roartl of Directars of the Companles, which power shall be exerclsed reasonably In the best
Interests of the Compantes concarned and their stakeholders,

DISSOLUTION WITHOUT WINDING UP

Upon the Srherne coming Into effect, with effect from the Appolntad Date, the Transferor
Company shall | stand dissolved without being wound up by the order of the Competent Authority,
or any ather act or deed.

The Transfecor Company’s niame shall be removed from the Reglister of Companles by the
Reglstrar of Companles upon this Scheme becoming effective.
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211

212

213

221

PART ll}: GENERAL TERMS AND CONDITIONS
APPLICATIONS

The Companles shall make applications and/ or petitions under Sections 230 to 232 and ather
applicable provisions of the Act to the Competént Autharty for approval of the Scheme and all
matters ancillary or incidental thereto, as may be necessary to give effect to the terms of the
Scheme,

On this Scheme becoming effective, the members of the Compantes shall be deemed to have also
accorded their approval under all relevant provisfons of the Act for giving effect ta the provislans
contained in this Scheme. Tha Companies shall also make all other necessary applications before
the Competent Autharity for sanction of this Scheme.

The Companles shall be entitled, pending the effectiveness of the Scheme, to apply to any
Appropriate Authority, if required, under any Applicable Law for such consents and approvals, as
agroed batwaen the Companles, which the Companies may require to effect the transactions
contemplated under the Scheme, In any case subject to the terms as may be mutuafly agreed
between the Companles,

SCHEME CONDITIONAL UPON
The Scheme Is conditional and is subject to:

(a] recaipt of consents, no-objection letters, approvals from the Stock Exchanges In accordance
with the LODR Regulations and the SE8I Circulars In respect of tha Scheme {priorto fillng the
Scheme with the Competent Authardty), which shall be in form and substance acceptable to
the Companies, #ach acting reasonably and In good faith;

(b} the Schiéme being agreed to (in the manner prescribed hereln) by the respactive requisite
majorities of the varlous classes of shareholders of the Companies as required under the Acty

{9} TheScheme belng approved by the PUBLIC shareholders through e-voting in terms of Part —
1 (A)(10){n) of SEB) Master circuldr No. SEBI/HO/CFO/DILI/CIR/P/2020/249 dated December
22, 2020 and the Scheme shall be acted upon only If votes cast by the public shareholders In
favaur of the proposal are more than the number of votes cast by the public shareholders
agalnst It}

{d) there huving been no Interim or final uling, decran or direction by any Appropriate

Authorlty, which has not been stayed by an appellate authority, which has the effect of // <7 .

pmli:lﬁng or making unlawiul, the consummatlon of the proposed Schame by any of t
Companles; and

{¢) the Scheme being sanctioned by the Competent Authority under Section 230 10232 of the
Act, on terms as originally appraved by or with such modifications as are acceptable to the
Caompanies,

- AMENDNTENT TO MEMORANDUN OF ASSOCATION OF TRANSFEREE COMPANY
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231 Change in Object Clause

232

24,

{a) 1n order to carry on the activities currently being carried on by the Transferor Company in

relation ta the Undertaking, upon coming Into effect of the Scheme, the applicable maln
abjects In the memorandum of association of the Transferor Company shall be added to the
miatters which are necessary for furtherance of the abjects of the memorandiin of association
of the Trarisferea Company, to the extant such nhbjects are not already covered In the
memorandum of association of the Transferse Company, pursuant to. the applicable
provisions of the Act,

(b) Under thé dccepted principle of single window clearance, It Is hereby provided that the

amendments pursuant to this Clause 23.1 shall become operative on the Scheme becoming
effective by virtue of the fact that the shareholders of the Transferee Company, while
approving the Scheme as a whole, have approved and accorded the ralevant consents as
required nder the Act for amendment of the memarandum of assaciation of the Transferee
Company and shell not be required to pass separate resalutions under the applicable
provisions of the Act.

Increase of Authorised Share Capital

(a}

As an integral partof the Scheme, and, upon coming into effect of the Scheme, the authorlsed
share capltal of the Transferor Company shall stand merged with the authorlzed share capltal
representing the ordinary shares of the Transferee Company and consequently, the
authorized share caphtal of the Transferee Company shall stand suitably Increased, without
any further alct, Instrument or deed.

(b) Clause V of the Memorandum of Assoclation of the Transferee Company (relating o

(d)

MODBIACATIONS

authorlsed share capital) and without any further Instrument, act or deed be stand altered,
modified and amended pursuant to Sections 13, 14, 61, 62 and 64 and other applicable
provisions pfthedst. i

Pursuant ta this Scheme, the Transferee Company shall Rle the requisite forms, If any, with
the Registrar of Companies for alteration of its authorized share capital. Tha fee paid by the
Transferor Company on its authorised capital, shall be set off agalnst any fees payable by the
Transferae. Company on Its authorised capital subsequent to the amalgamation and

dissofution of the Transferor Company.

Under the accepted princlple of single window clearance, it Is hereby provided that the
amendments pursuant to this Clause 23.2 shall become pperative on the Scheme becoming
effective by virtue of the fact that the shareholders of the Transferse Company, while
approving the Scheme as a whole, have spproved and accorded the relevant consents as
required under the Act for amendment of the memorandum of association of Trapsferee
Company 2nd shall not be required ta pass sepante resolutions under the applicable
provisions of the Act,
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4.1

242

251

25.2

53’

The Compahles (acting through thelr respective Boards or committees or such other person ar
persans, as the respective Board of Directors mey authorize] may, In their full and absolute
discration, julntly and as mutually agreed In wilting:

{a) assenmqah and/ or consent to any madifications or amendmeénts ta this Scheme, or toany
conditions or limitations as may be mutually sgreed and which the Competent Aulhority
and/or any other autharities may deem fit to dicect or Impose, and/or effect any other
modification or amendment, and 10 do all acts, deeds and things which may otherwise be
considered necessary or deslrable or appropriate for settling any question or doubt or
difficyly {hat may arlse for Implementing and / or carrying put this Scheme;

{b) take such steps and do all such acts, deeds and things as may be necessary, desirable or
proper ta give effect to this Scheme and give such directions (scting jolntly) as to resolve any
doubts, difficulties or questions, arising under this Scheme or implementation thereof or in
any matter whatsoever connacted therewith {Including any question or difficalty arising In
conngction with any Insolvent or deceased shareholders, debenture holders, deposttors of
the rn:pac‘llv! Compenles), whether by reason of any ordes(s} of the Competent Autharity
or of any direction or arders of any other Appropriate Authoritles or otharwise howsaever
arising out of, under or by virtue of this Scherme and/or any matters concerning 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 {fo the extent parmissible under the law);

{9 modify or vary this Scheme prior to the Effective Daten apy mariner at any time sublect 0
Applicable Law; and

(d) determine jointly whether any asset, llabllity, employes, legal ar other proceadings pertains
to the Trahsferor Company or not, on the basis of any evidence that they may deem relovant
for this purpose,

In case, post approval of the Scheme by the Competant Authority, there is any. confusion in
Interpreting any Clause of this Scheme, or otherwlse, the Board of Directors of the respective
Companies shall have complete power to mutually take the most sensible interpretation so as to
render the Scheme operational.

Effect of-non-recelpt of Approvals

The Scheme shall not come Into affect unless the sforamentioned conditions mentioned In Clause
22.1 above are satisfied and In such an event, the Scheme shall become null and vold. Unless each
of the conditlons are satisfed, no rights and liabilities whatsoever shall acorue-10. or be Incurmed
Inter se the Companles or thelr respective shareholders or creditors or employees or any other

persan.

In the event of this Scheme falling o take effect, the Board of Directors ul‘mufthnl:omparﬂei
may opt to terminate this Scheme and 1he Scheme shall stand revoked, cancelled and be of no
effect and any, of the Companles, If required, may file appropriste proceedings bafore the
Competent Authority In this respect,

Unan the temnination of the Schems, no rghts and labikties whatsoever shall sccrue to of be
' 35 |Page
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26.

26.1

27,

27.1

272

2B.

281

incurred inter-s¢ between the Companies oF their shareholders or creditors or emplayees or any
other person. ’ )

Confilct betwian Scheme and other arrangement

In the event of any Inconsistency between any of the terms and conditions of any earller
arrangement between the Companies and their respective shareholders and the-terms and
conditlons of this Scheme, the lattor shall prevail,

Remaval of lenwihes

The Companies through mutual consent and acting through their respective Boards, jolnty and
as mutually agread in writing may: SRR

(a)  giveguchdirections [acting Jointly) and agree ta take steps, as may be necessary, desirable
or proper, 1o resolve all doubts, difficulties or questions arlsing under this Scheme,
whether by reason of sny orders of the Competent Authority or of ary directive or orders
of any: Appropriate Authority, under or by virtue of this Scheme In felation to the
arrangement contemplated in this Scheme and/ or matters conceming or connectad
therewlth or In regard to and of the meaning or Inerpretation of this Scheme or
Implementation thereof or In any manner whatsoever connected therewith, or to review
the position relating to the satisfaction of various conditions of this Scheme and I
necessary, to walve any of those to the extant permissible under Applicable Law; and/or

(b} do ali such acts, deads and things as may be nécessary, desirable or expedient for carrying
the Scheme into effect.

Without prejudice to the other provisions of the Scheme and notwithstanding the vesting of the
Undertaking into the Transferee Company by virtue of the Scheme Itself, In order to enswre (I}
implementation-of the provisions of the Scheme; and () continued vesting of the benefits,
exemptlons avallable to the Transferor Company In favour of the Transferee Company, the
Transferee Company may, at any time after the coming into effact of this Schame in accordance
with the provisions hereof, if so required, under Applicable Law or otherwise, execute deeds
including deeds of adherence), confirmations or other writings ot tripartite armngemants with
any party to-any contract or arrangement {n relation 1o which the Transferor Company has been
3 paity, Including any filings with the regulatory authorities In order to glve formal effect 10 the
ahove-provislons and to carry aut or performall such formafitles or compliances referred to above
an the part of the Transferor Company. :

Seversbility:

IF any part of this Scheme hereof is mvalld, ruled lilegal by Competent Authorlty ar any court of
competent jurlsdiction, or unenforceahle under present or futuca laws, then it Is the Intention of
the Companies that such part shall be severable from the remainder of the Scheme, and the
Schama shall not be atfected thereby, unless the deletion of such part shall cause this Scheme to
become matsially sdverse to elther of the Compantes, In which case the Campanles, acting
through thelr respective Boards of Directors, shall attempt fo bring about a modification in the

scheme, as will best preserve for the Companies the benefits and ohligations of the Scheme:

{14




30.

31

32,

1.

inclistting but not knited to such part, which Is invalid, ruled Ulegal o rejected by the Competent

Authority or any court of competent jurisdiction, or unenforceable under present or future
Applicable Laws, '

Upon the sanction of this Scheme and upon this Scheme becomlng effective, the following ;hall
ba deemed to have occurred on the Appolnted Date and become effective and oparative only In
the sequence and In the arder mentioned hereunder:

{a) arq,nlxaj_mltlun of the Undertaking Into the Transferes Conpany In accordance with Part
Il of the Scheme;

(b)  cancelfation of &l 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 this Scheme, to the Eligible Members
{other than the Transferee Company) ax per the approved valuation report, In accordance
with Part 1l of this Scheme;

{0 trapsfer of the authorised share capital of the Transferor Company to the Transferee
Company as provided in Part lll of this Scheme, and consequential Increase In the
suthorised share capital of the Transferee Company as provided In Part Il of this Scheme;
and

{d) dissolition of the Transferor Company, without winding up.

Upon this Scheme becoming effective, the accounts of the Companies, as on thé Appolnitad: Date
shall be reconstructad In accordance with the terms of this Scheme.

Al costs, charges sxpenses (Including, but not limited to, any tanes and dutles, stamp duty,
registration charges, etc.), of the Transferor Company and the Transferee Company arlslng out of
or Incurred In connection with and implementing this Scheme and matters mcldental shall be
borne by the Transferee Company. :

|

Upon the Schime coming Into effect, with affect from the Appolnted Date, the resolutions, If any,
of the Transferor Company, which are valld and subsisting on the Effective Date, shall continue to
be valid and subsisting and be conskdered as resolutions of the Transferee Company. if any such
resolutions 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
resalutions passed by the Transferee Company and shall constitute the aggregate of the sald limits

in the‘rmlsreme Company,

Upon thlsStr.‘!urh! becoming affective, the Transferee Company shall be entitied to ooccupy an
use all premises, whether owned, Jeased or ficensed, relating to the Yransferor Company untit
transier of the Hghts and obligatiohs of the Transferor Company lo the Transferee Company und

this Schema is formally accepted by the parties concarned.

Even after the Scheme becomes effective, the Transferee Company shall be entitled to operate
all bank accounts of the Transferor Company and realise afl monles and complete and enforce all
pénding contracts and tranactions In respect of the Transferor Company In the name of the
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Transferor Company in so far as may be necessary untll the transfer of rights and obligations of
the Transferor Company to the Transfarae Company under this Scheme Is formally accepted by
the parties copcerned,

35, The Companies shall be entitied, pending the sanction of the Scheme, to apgly to any Appropriate
Authority, If required, under any law for such consents and approvals which the Transfaree
Company may require to carry on the business of the Transferar Company.

36 The provisions contalned In this Scherrie are Inextricably Inter-linked and the Scheme constitutes
an Integral whole. The Scheme would be given effect to only If it Is gpproved in its entlrety unless
specifically agreed atherwise by the respective Board of Directors of the Transferor Company and
the Transferee Company orany committee constituted by such Boards. '

37.  TheCompanies shall be at iiberty to withdraw this Scheme atany time as may be mutually agreed
by the respective Board of Diractors of the Companies prior to the Efféctiva Date. In such a casa,
aach of the Companles shall respectively bear their own cost or ps may be mutuslly agreed. It is
hereby clarifled that notwithstanding anything to the contrary cantalned In this Schame, any one
of the Companles shall not be entitied to withdraw the Scheme unlilaterally: (a) without the pdor
writtan consent of the other Company: or {b) unless such withdrawal Is in sccordance with any

written agreement entered into between the Companies.
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