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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 hereinafter) and Section 2(1B) of the IT Act (os defined
hereinafter) amongst Tata Steel Limited, S&T Mining Company Limited and their respective
shareholders. *

This scheme of amaigamation {hereinafter referred to as the "Scheme”) provides for the merger

of the Transferor Company (s defined hereinafter) with the Transferee Company (as defined
hereinafter), pursuant to Sections 230 to 232 and other relevant provisions of the Act, such that:

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

{b) all the labilities of the Transferor Campany, shall become the liahilities of the Transferee
Company, by virtue of this amalgamation;

(c} transfer of the authorised share capital of the Transferor Company to the Transferee
Company as provided in Part Il of this Scheme, and consequential increase in the authorised
share capital of the Transferee Company as provided in Part Ill of this Scheme;

(d) cancellation of all the Issued share capital of the Transferor Company which shall be affected
as a part of the Scheme and not in accordance with Section 66 of the Act; and

(e) dissolution of the Transferor Company, without being wound up.
BACKGROUND '

Tata Steel Limited

(a) Tata Steel Limited is a listed public company incorporated under the Companies Act, 1882
(andmeﬁsﬁngmmwummwandhmhmomammﬂum,n,
Homi Mody Street, Fort, Mumbai- 400001, Maharashtra (“Transferee Company”). The
Corporate Identification Number of the Transferee Company is L 27100MH1907PLCO00260.

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

(c} 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 pioneer of steal manufacturing in
India. The Transferee Company is also amongst the lowest cost integrated steel
manufacturers in India, with 100% (hundred percent) captive iron ore sources, With its wide
portfolio of downstream, value-added and branded products, the Transferee Company
caters to customers across all segments through its well-established distribution network.
It has operations in India, Europe and South East Asia. Tata Steel Group is one of the
meWMMmIn:MnHMmmdﬁpmﬂ
of the markets and customer through its vast sales and distribution network.










8.1

8.1

Upon the sanction of the Scheme by the Competent Authority, (defined hereinafter) the Scheme
shall become operative on and from the Effective Date (defined hereinafter) and the Transferor
Company shall stand transferred to and be vested in the Transferee Company an 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

In this Scherne, unless repugnant to the meaning or context thereof, (i} capitalized terms defined
by inclusion in quotations and/or the parenthesis have the meaning so ascribed; and (i) the
following expressions shall have the meanings respectively assigned against them:

{a) "Act’ means the Companies Act, 2013, and all amendments or statutory modifications
thereto or re-enactments thereof, including any rules made thereunder or notifications,
circulars or orders made/ issued thereunder from time to time;

(b) “Applicable Law” means {a) applicable statutes, enactments, acts of legislature or
parliament, laws, ordinances, rules, bye-laws, regulations, notifications, guidelines, or
policies of any applicable country andfor jurisdiction; (b} writ, injunction, directions,
directives, judgment, arbitral award, decree, orders or approvals of, or agreements with,
any Appropriate Authority or recognized stock exchange;

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

(d) “Appropriate Authority’ means any national, state, provincial, local or similar
governmental, statutory, regulatory, administrative authority, agency, commission,
departmental or public bady or authority, board, SEBI, Stock Exchanges, tribunal or court
or other entity authorized to make laws, rules, regulations, standards, requirements,
procedures or to pass directions or orders, in each case having the force of law, or any non-
governmental regulatory or administrative authority, body or cther organization to the
extent that the rules, regulations and standards, requirements, procedures or orders of
such autharity, body or other organization have the force of law, as may be applicable;

{e) “Board of Directors” or “Board” in relation to the Transferor Company and/or the
Transferee 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 include a
mmmwmmﬁuﬂmmmﬁmmmgmm
amalgamation, Scheme and/or any other matter relating therato;

{fi “Companies” means the Transferor Company and the Transferee Company collectively,
and “Company” shall mean any one of them as the context may require;

{g) “Competent Authority’ means the relevant bench/es of the National Company Law

Tribunal, or such other forum or authority as may be vested with any of the powers of the
above mentioned tribunal under the Act for approving any scheme of
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schemes), foans raised and used, obligations incurred, duties of any i, mature. gr
description and undertakings of every kind or nature and the llabilities of any description
whatsoever whether or not provided in the books of accounts or disclosed in the financial
statements of the Transferor Company, whether present or future, and howsoever raised
or incurred or utilized along with any charge, encumbrance, lien or security thereor;

“Registrar of Companies” means the Registrar of Companies, Kolkata or Registrar of
Companies, Mumbai Le, the relevant Registrar of Companies having territorial jurisdiction

in the statels) in which the respective registered offices of the Companies are located;

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

“Scheme” or “the Scheme” or “this Scheme” means this scheme of amalgamation, in its
present form or this Scheme with any amendment(s) or madification{s) if any, made by the
shareholders of the respective Companies and accepted by the Boards of the respective
Companies or such modification{s) as may be imposed by any Appropriate Authority and/or
directed to be made by the NCLT(s) while sanctioning the Scheme;

“SEBI” means the Securities and Exchange Board of India established under the Securities
and Exchange Board of india Act, 1952;

"Stack Exchanges” means BSE Limited and National Stock Exchange of India Limited,
collectively;

“Transferee Company” means Tata Steel Limited, a listed public company incorporated
under the Companies Act, 1882 (and an existing company under the Act) and having CIN
127100MH1807PLC000260 and having its registered office at Bombay House, 24, Homi
Mody Street, Fort, Mumbai- 400001, Maharashtra; A

*Transferor Company” means S&T Mining Company Limited, an unlisted public company
incorporated under the Indian Companies Act, 1956 and an existing company underthe Act
and having CIN U13100WB2008PLC122436 and having its registered office at Teta Centre,
43 Jawaharlal Nehru Road, Kolkata —700071;

“Undertaking” means all the undertaking and the entire business of the Transferor
Company as a going concern as on the Appointed Date, including all its assets, properties
{whether movable or immovable, tangible or intangible), investments, rights, approvals,
licenses and powers, leasehold rights and all its debts, cutstanding, Tiabilities, duties,
obligations, and empioyees including, but not in any way limited to, the following:

" ﬂimm@mmmummhmmmmhunmm
of way, tenancies or otherwise) including roads, drains and culverts, civil works,
foundations for civil works, buildings, warehouses, offices, etc,, whether or not
{including panchnamas, declarations, receipts) of title, rights and easements in
relation thereto and all rights, covenants, continuing rights, title and interest,
benefits and interests of rental agreements for lease or license or other rights to use




(i)

of premises, in connection with the said immovable properties;

all assets, as are movable in nature forming part of the Transferor Company, whether
present or future or contingent, tangible or intangible, in possession or not,
corporeal or incorporeal, in each case, wherever situated (capital wark In progress,
furniture, fixtures, fixed assets, computers, air conditioners, appliances, accessories,
office equipment, communication facilities, installations, vehicles, inventories, stock
in trade, stores and spares, packing material, raw material, tools and plants),
actionable claims, earnest monies and sundry debtors, prepaid expenses, bilis of
exchange, promissory notes, financial assets, investment and shares in entities/
branches in india, outstanding loans and advances, recoverable in cash or in kind or
for value to be recelved, receivables, funds, cash and bank balances and deposits
including accrued interest thereto with government, semi-government, local and
other authorities and bodies, banks, customers and other persons, dividends
declared or Interest accrued thereon, reserves, provisions, funds, benefits of all
agreements, bonds, debentures, debenture stock, units or pass through certificates,
the benefits of any bank guarantees, performance guzrantees and all the tax refated
assets/credits, tax refunds, incentives, allowances, exemptions or rebates or such
other benefits including but not limited to goods and service tax input credits, service
tax input credits, central excise, cenvat credit, value added tax credits, value added/
sales tax/ entry tax credits or set-offs, income tax including advance tax, withholding
tax/ TDS/TCS, taxes withheld/ paid in a foreign country, self-assessment tax, regular
tax, minimum alternate tax, dividend distribution tax, securitles transaction tax,
deferred tax assets/ liabilities, tax refunds, accumulated losses under the IT Act and
allowance for unabsorbed depreciation under the IT Act and as per books of account,
rights of any claim not made by the Transferor Company in respect of any refund of
tax, duty, cess or other charge, including any erroneous or excess payment thereof
made by the Transferor Company and any interest thereon, with regard to any law,
act or rule or scheme made by the Appropriate Authority;

all permits, licenses, permissions, right of way, approvals, authorisations, clearances,
consents, benefits, registrations, rights, entitiements, credits, certificates, awards,
sanctions, allotments, quotas, no objection certificates, exemptions, pre-

'qualifications, bid acceptances, concessions, subsidies, tax deferrals and exemptions

and other benefits (in each case indluding the benefit of any applications made for
the same}, income tax benefits/ holidays and exemptions including the right to
deduction for the residual periad, L., for the period remalning as on the Appointed
mgmafﬂnmhlm&ﬁﬂchﬂwmkmlmmm&m
liberties and advantages, approval for commissioning of project and other licenses
or clearances granted/ issued/ given by any govemmental, statutory or regulatory
or local or administrative bodies, organizations or companies for the purpose of
carrying on its existing business or in connection therewith including those relating
to privileges, powers, facilities of every kind and description of whatsoever nature
and the benefits thereto that form part of the Transferor Company;

all registrations obtained under Value Added Tax Laws, Central . 1856
GST Act, including GST certificate no. 19AAMCSS888817T; SPIR P i










as from time to time amended, modified, re-enacted or consolidated (whether before or after
the date of this Scheme) to the extent such amendment, modification, re-enactment or
consolidation applies or is capable of applying to the transaction entered into under this Scheme
and (to the extent liability there under may exist or can arise) shall Include any past statutory
provision {as amended, madified, re-enacted or consolidated from time to time} which the
provision referred to has directly or indirectly replaced, (b} all subordinate legisiations (including
circulars, notifications, clarifications or supplement(s) to, or replacement or amendment of, that
law or legislation or regulation) made from time to time under that provision {whether or not

amended, modified, re-enacted or consolidated from time to time) and any retrospective
amendment.

11.  SHARE CAPITAL OF THE COMPANIES

111  SHARE CAPITAL OF THE TRANSFEREE COMPANY
1111

The share capital of the Transferee Company, as on the date of the meeting of Board of Directors

of the Transferee Company for considering and approving this Scheme, I.e., as on September
22,2022 is as under:

35,00,00,000* “A" Ordinary Shares of X10/- each

350.00
2,50,00,000* Cumulative Redeemable Preference Shares of ¥100/- each 250.00
£0,00,00,000* Cumulative Convertible Preference Shares of €100/- each 6,000.00

Total: 350.00

iz,zs,z:,aa,s?n Ordinary Shares of ®1/-each
22,32,880 Ordinary Shares of X1/- each [Partly Paid up)

: ' Ordinary Shares of X1/- each fully paid up

122212

22,32,880 Ordinary Shares of %1/- each (paid-up %0.2504 each) 0.05
Amount paid-up on 3,89,516 Ordinary Shres of 310 each forfeited 020
Total: | 1,22237

*A’ Ordinary Shares and Preference Shares included within the authorised share capital are for
partly paid-up equity shores have heen converted to fully paid-up equity shares but are pending

hence, continue to be listed under partly poid-up ISIN INS081A01010 as on June 30, 2022.
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whether convertible into equity or otherwise, shall become securities of the Transferee
Company and all rights, powers, duties and obligations in relation thereto shall be and
stand transferred to and vested in or deemed to have been transferred to and vested in
and shall be exercised by or against the Transferee Company as if it were the Transferor
Company in respect of securitles so transferred;

all immovable properties (including land, together with buildings and structures standing
thereon) and rights and interests therean or embedded to the land and rights and interests
in immovable properties of the Transferor Company, whether freehold or leasehold or
licensed or otherwise, all tenancies, and all documents of titie, right, security deposits and
easements in relation thereto shall stand transferred to and be vested in and/or be
deemed to have been transferred to and vested in the Transferee Company, without any
further act or deed done by the Transferor Company and the mere filing thereof with the
appropriate registrar or sub-registrar or with the relevant Appropriate Authority shall
suffice as record of continuing titles with the Transferee Company and shall be constituted
as a deemed mutation 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 appropriate rent, rates and taxes and fulflll
all obligations in relation to or applicable to such immovable praperties. The relevant
authorities shall grant all clearances / permissions, If any, required for enabling the
Transferee Company to absolutely own and enjoy the immovable properties in accordance
with Applicable taw. 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 sanction 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 hereby clarified that, except where prior
consent of the lessor is required for an assignment, all the rights, title, and interest of the
Transferor Company in any leasehold properties shall without any further act, instrument,
or deed, be vested in or be deemed to have been vested in the Transferee Company;

all estates, assets, rights, title, claims, interest, investments and properties of the
Tmfemmmmasonmwmmmmmmmm
whether or not included in the books of the Transferor Company, and all assets, rights,-
title, interest, investments and properties, 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 properties of the Transferee Company;

all bank accounts operated or entitled to be operated by the Transferor Company shall be
deemed to have been transferred and shall stand transferred to the Transferae

and name of the Transferor Company shall be substituted by the name of the Transferee
mmeWsmmmmm_mmmmmmmm
all bank accounts, realise ail monies and complete and enforce all pending contracts and
transactions in the name of the Transferor Company to the extent necessary until the
transfer of the rights and obligations of the Transferor Company to the Transferee
Company under the Scheme Is formally accepted and completed by the parties concerned.
For avoidance of doubt, It Is hereby clarified that all cheques and other negotiable







the Effective Date shall also be deemed to have been raised, used, Incurred or undertaken
for and on behalf of the Transferee Company and, to the extent they are outstanding on
the Effective Date, shall, upon the coming Into effect of this Scheme, pursuant to the
provisions of the Act and all other applicable provisions of Applicable Laws, without any
further act, instrument or deed shall stand transferred to and vested in or be deemed to
have been transferred to and vested in the Transferee Company and shall become the
debt, dutles, undertakings, liabllities and obligations of the Transferee Company which
shall meet, discharge and satisfy the same;

{c) where any of the debts, liabilities, duties and abligations incurred before the Appaointed
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 Appointed Date and prior to the Effective Date, such discharge shall be desmed to have
been for and on account of the Transferee Company:

{d} loans, 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
liability in-whatever form), if any, due or which may at any time in future become due
between the Transferor Company and Transferee Company shall, ipse focto, stand
discharged and come to an end and there shall be no liability In that behalf on any party
and the appropriate effect shall be given In the books of accounts and records of the
Transferee Company; and

{e} subject to the necessary consents being obtained in accordance with the terms of this
Scheme, the provisions of this Clause shall operate notwithstanding anything to the
contrary contained in any deed or writing or the terms of sanction or Issue or any security
document, all of which instruments shall stand modified and / or superseded by the
foregoing provisions of this Scheme. it is expressly provided that, no other terms or
conditions of the liabiiities transferred to the Transferee Company is modified by virtue of
this Scheme except to the extent that such amendment is required statutorily or by

necessary Implication;

(a) the transfer and vesting of movabie and immovable properties as stated above, shall be
subject to Encumbrances, if any, affecting the same;

{b) all Encumbrances, if any, existing prior to the Effective Date over the assets of the
nmsremcommwwhldlmwwmmwlhmmshammmmnm,
without any further act, instrument or deed, continue to be related and attached to such
assets or any part thereof to which they related or were attached prior to the Effective
Date and as are transferred to the Transferee Company. Provided that if any of the assets
ﬁmm_m_mmmmwmmﬂmm.m
assets shall remain unencumbered and the existing Encumbrance referred to above shall

! mdmﬂdﬂ-mmmmﬁmm,mm

third party shall not affect the operation of the foregoing provisions of this Scheme;
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{c)

(d)

ssets and properties of the Transferee
the liabilities and obligations of the
ue to relate to such assets and

the existing Encumbrances over the other a
Company or any part thereof which relate to
Transferee Company prior to the Effective Date shall contin
properties and shall not extend to or attach to any of the assets and properties of the
Transferor Company transferred to and vested In the Transferee Company by virtue of the

Scheme; and

any reference In any security documents or arrangements (to which the Transferor
Company Is a party) to the Transferor Company and its assets and properties, shall be
construed as a 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 foregoing provisions, the Transferor Company and the Transferee
Company may execute any instruments or documents or do all the acts and deeds as may
be considered appropriate, Including the filing of necessary particulars and/or -
modification(s) of charge(s), with the Registrar of Companies to give formal effect to the
above provisions, if required;

12.2.4 Transfer of Contracts, Deeds, etc.

(a)

(b)

all contracts, agreements, memoranda of uridertakings, memoranda of agreement,
memoranda of agreed points, letters of agreed paints, bids, letters of Intent,
arrangements, undertakings whether written 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 eliglble/entitied, and which are subsisting and having effect
immediately before the Effective Date, shall without any further act, instrument or deed
continue In full force and effect an, against 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 beneficlary or obligor thereto or thereunder. If
the Transferee Company enters |nto and/ or Issues and/ or executes deeds, writings or
confirmations or enters Into any tripartite arrangements, confirmations or novations, the
Transferor Company may, if necessary, alsc be party to such documents In order to give
formal effect to the provisions of this Scheme, If so required and permitted under the law.
The Transferor Company may also execute deeds of confirmation in favour of any party to
any mnMarammmmmmmmeinpamasnwha
necessary to be executed in order to give formal effect to the above provisions. In relation
to the same, any procedural requirements required to be fulfilied solely by the Transferor
Company (and not by any of its successors), shall be fulfilled by the Transferee Company
as Ifit Is the duly constituted attorney of the Transferor 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 any time after coming Into effect of the Scheme, in accordance with the provisions
hereof, if so required under any law or otherwise, take such actions and execute such
deeds (including deeds of adherence), confirmations or other writings or arrangements
with any party to any contract or amangement to which the Transferor Company Is a party,
including any filings with the regulatory authority or any writings, as may be necessary In




{c)

order to give formal effect to the provisions of this Scheme, The Transferee Company shall,
under the provisions of this Scheme, be desmed to be authorised to execute any such
writings on behalf of the Transferor Company and to carry out or perform all such
formalities or compliances referred to above on the part of the Transferor Company to be
carried out or performed; and

on and from the Effective Date, and thereafter, the Transferee 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;

12.2.5 Transfer of Licenses and Approvals
{a) all approvals, allotments, consents, concessions, clearances, credits, awards, sanctions,

{b)

(e}

exemptions, subsidies, rehabilitation schemes, registrations, no-abjection certificates,
permits, guotas, rights, entitlements, authorisation, pre-gualifications, bid acceptances,
tenders, licenses (including the licenses granted by any govemmental, statutory or
regulatory bodies for the purpose of carrying on its business or in connection therewith),
permissions, privileges, powers, facilities, 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 eligible/ entitled, and which are subsisting or having
effect immediately before the Effective Date, including the benefits of any applications
made for any of the foregoing, shall be and remain in full force and effect in favour of the
Transferee Company and may be enfarced as fully and effectually as #, instead of the
Transferor Company, the Transferee Company had been a party or beneficiary or obligee
thereto. It is hereby clarified that if the consent of any third party or authority is required
to give effect to the provisions of this Clause, the said third party or authority shall make
memmumnmymhﬁWemmmumnfﬂmeﬁfem
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this Scheme hecoming effective in accordance with the terms hereof. For this purpose, the
Transferee Company shall file appropriate applications/ documents with relevant
authorities concerned for information and record purposes;

all statutory licenses, no objection certificates, consents, permissions, approvals, licenses,
certificates, clearances, authorities, powers of attomey given by, issued to or executed in
favour of the Transferor Company or any applications made for the same by the Transferor
Company shall stand transferred to the Transferee Company, as if the same were originally
given by, issued to or executed in favour of the Transferee Company, and the Transferee
Company shall be bound by the terms thereof, the obligations and duties thereunder, and
mmaﬁmmﬁmmwhmm&mmmmm

ail trademarks, trade names, service marks, copyrights, patents, logos, corporate names,
mm.mmm-wwmmﬂmmem
ﬂm.'atd-Msrsﬁdl website content {inciuding text, graphics, images, audio,
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further act, mtmdeaﬂ,-mﬂnmofﬂﬁmwhm

-HIPage







______

(b}

{c)

(@)

(b}

{c)

continue by or against the Transferee Company in the same manner and to the same
extent as they would have been continued, prosecuted and/or enforced by or against the
Transferor Company, if this Scheme had not been implemented;

in case of any litigation, suits, recovery proceedings which are to be initiated by or may be
initiated against the Transferor Company, the Transferea Company shall be made party
thereto and shall prosecute or defend such proceedings; :

the Transferee Company undertakes to have all legal or other proceedings initiated by or
against the Transferor Company, which are capable of being continued by or against the
Transferee Company, transferred to its name as soon as [s reasonably possible after the
Effective Date and to have the same continued, prosecuted and enforced by or against the
Transferee Company; and

the Transferee Company shall be deemed to be authorized under this Scheme to execute
any pleadings, applications, forms, etc,, asare required to remove any difficulties and carry
out any formalities or compliance as are necessary for the implementation of this Scheme;

A&lthee:penseshwumdhymeTmnsﬁmCmpmyandmeTﬁmmnpawm
relation to the amalgamation of the Undertaking with the Transferee Company as per this
Scheme, including stamp duty expenses, i any, shall be allowed as deduction to the
Transferee Company in accordance with Section 350D of the IT Act overa period of 5 [five)
years beginning with the previous year in which the Scheme becomes effective.

Upon the Scheme becoming effective, the Transferor Company (if required} and the
Transferee Company are expressly permitted to revise, its financial statements and retumns
{including tax deducted at source (*TDS") or tax collected at source ("TCS”) returns) along
mwmmmmaMmﬁmghtmlhnMWTmmes}
under the IT Act (including for the purpose of re-computing income-tax under the normal
provisions, minimum alternative tax, and claiming other tax benefits), central sales tax,
mﬁmmmumwwmmmmﬁ,wwm.mmmmm
central value added tax ("CENVAT") duty laws, customs duty laws, goods and services tax
laws and other tax laws, If required to give effect to the provisions of the Scheme. Such
returns may be revised and filed notwithstanding that the statutory period for such revision
and ﬁﬁmmylﬂwm.meTmrdnmm&abWMmchﬁn
m;mmmﬁmmwmmmmmmm
the Transferee Company. With respect to the TDS certificates issued in the name of
Tm:wra.mmmwaﬂu'mmmaumﬁaﬁem.mhgmmﬂm
name of the Transferee Company for the income tax purposes.

mmmmmm,ﬁnmcm-mmmmmdm
deductions with respect to provisions, expenses, etc,, disallowed in earlier years in the
hands of the Transferor Company, which may be allowable in accordance with the
provisions of the IT Act on or after the Appointed Date; and (if} exclude items such as
provisions, reversals, etc., for which no deduction or tax benefit has been clzimed by the

_ZIIPage



















141

Services tax, etc.), whether by way of deduction at source, advance tax or otherwise
howsoever, by the Transferor Company in respect of the profits or activities or operation
of the Transferor Company with effect from the Appointed Date, shall be deemed to be
the corresponding item paid by the Transferee Company, and shall, in all proceedings, be
dealt with accordingly; and

(8) any refund (including interest, if any) under any tax laws due to the Transferor Company
consequent to the assessment made on Transferor Company and for which no credit is
taken in the accounts as on the date Immediately preceding the Appointed Date shall alsp
belong to and be received by the Transferee Company. The Transferee Company is
expressly permitted to revise and file income tax retums, goods and services tax returns
and other tax retumns, and to clalm refunds / credits pursuant to the pravisions of this
Scheme. The Transferee Company shall be entitled to such tax benefits including but not
limited to minimum alternate tax paid under Section 115JA/115JB of the IT Act, and the
right to claim credit therefore in accordance with the provisions of Section 115JAA of the
IT Act, including the benefit of brought forward losses or depreciation as admissible under
the provisions of the IT Act, including Section 72A, to the extent applicable to the taxable
profits of the Transferee Company with effect from the Appointed Date, The Transferee
Company shall continue to enjoy the tax benefits/concessions provided to the Transferor
Company through notifications, circulars, etc. issued by the concerned Appropriate
Authorities.

(h} Nutwlﬂlstandlng anything contained in this Scheme, the Parties shall be entitled to declare,
distribute and pay dividend, whether interim or final, to their respective shareholders prior
to this Scheme bacoming effective.

SAVING OF CONCLUDED TRANSACTION

The transfer and vesting of the assets, liabilities and obligations of the Transferor Company and
mmmofmmlmwmwmmmmmmmm
transaction or proceedings already completed by the Transferor Company on or before the
Appointed Date or after the Appointed Date till the Effective Date, to the end and Intent that
the Transferee Company accepts and adopts all acts, deeds and things done and exacuted by
and / or on behalf of the Transferor Company as acts, deeds and things made, done and
executed by and on behalf of the Transferee Company.

CANCELLATION OF SHARES OF THE TRANSFEROR COMPANY

Upon coming into effect of this Scheme, all the shares of the Transferor Company held by the
Transferee Company (efther directly or through nominees) on the Effective Date shall stand
cancelled without any further application, act or deed. Further, the investment In the shares of
the Transferor Company, appearing in the books of accounts of the Transferee Company shall,
without any further act or deed, stand cancelled. It is darified that no new shares shall be Issued
nor payment shall be made in’cash whatsoever by the Transferee Company in lieu of
cancellation of such shares of the Transferor Company.

ACCOUNTING TREATMENT IN THE BOOKS OF TRANSFEREE COMPANY

27 [Page

























