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SCHEME OF AMALGAMATION

The Scheme iz divided into the Tollowing parts:

i

| objective of the Scheme, synergies of business of the entities involved in the Scheme,
| impact of the Scheme on sharehalders, cost banefit, effectiveness of the Schems,

General-Preamble, background of the Companies, need for the Schame, rationale and

definitions and interpretation and share capital of the Companies

Amalgamation of the Transferar Company into and with the Transiereg Company

General terms and conditions

The Scheme also provides for various oiher matters consequential or otherwise integrally
connected herewith.
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PART | - GENERAL

PREAMBLE

This scheme of amalgamation is presented under Sections 230 to 232 and other applicable
nrovisions of the Ac {ag defined hereingfier] and Section 2{iB) of the IT Act {os definad
kereingfter) amongst Tata Sieel limited, The Tinplate Company of India Limited and their
respactive shareholders.

This scheme of amalgamation (hereinafter referrad to as the "Scheme") provides for the mergar
of the Transferor Company (os dafined hereinafter] with the Transferee Company (ag defimed

hareinajter), purssant {o Seciions 230 10 232 and other relevant provisions of the Act, such that:

fa} ali the asseis of the Transferor Company, shall become the property of the Transferes
Company, by virtue of this amalgamation;

(b) all the liabilities of the Transferor Company, shall become the lfabiiities of the Trensferee
Company, by virtue of this amalgamation;

{c} transfer of the authorised share capitai of the Transferor Compsny 10 the Transieree
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 Il of this Scheme;

{d} canceliation of all the issued share capital of the Transferor Company which shall be affectad
as 2 pari of the Scheme antd nol in acenrdance with Section 66 of the Act and issuz of New
Shares, as provided in Clause 13.2 of this Scheme, to the Eligible Members [os defined
fereingfter) (pther than the Transferee Company} as per the aporoved valuation report, in
accordance with Part I of this Seheme; and

{e} dissolution of the Transferor Carapany, without being wound up.
BACXGROUND
Tata Steei Limited

{a) Taiz Stes! Limited is a listed public company incorporated under the Companies Act, 1587
[and 2n exisiing company under the Act} and has its regisiered office 3t Bombsy House, 24,
Homi Mody Street, Fort, Mumbai- 400001, Maharashtra [ Transferee Company’). The
Corporate [dentihcation Number of the Transferee Company is L27100MHI3C7PLC000260.

{b) The Transferse Company was moorpgoraiad on August 26, 1507,

{c} The Trensferee Company is one of the leading global stee! comgpanies, with over 100
[hundirad} years of experiance in the steel sactor and IS a pioneer of steel manufacturing In
ndia. The Transferee Company is also amengst the lowest cost integrated steel
manufacturess in ladiz, with 100% (hundred percent) captive iron ore sources. With its wide
porifolio of downstrezm, value-added and branded products, the Transieree Company cziers
to customers across all segments through s wall-estavlished disiribution network. T has
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operations in India, Europe and South East Asia. Tata Steel Group is one of the prominent
geographically diversified steal producers. In addition, it has access to deep end of the
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markets and customer through its vast sales and distribution network.

{d} Raw material operations of the Transferee Company are located in India, Mozambique, and
Canada. Manufacturing facifities are located in India, Thailand, Netherlands, and United
Kingdom with cumulative crude steel capacity being 34 (thirty four) million tons per annum.
The Transferee Company is structured info several sirategic business units aligned o product
categories including, Aat products, long products, tubes, wires, bearings, ferro-alloys, efc. The
Transferge Company has besn 2iming fo increase resifience of the husingss o stee! business
cycles by developing knowledge and intellectual property in new materials. Transferee
Company has been foraying info areas such as compasites, graphene, and advanced ceramics.

(e} The equity shares of the Transferee Company are listed on the BSE Limited {"BSE"} and the
National Stock Exchange of inidia Limited ("NSE"} (hereinafier collectively referred as the
"Stock Exchanges"). The global depository receinis of the Transferee Company ara fisted on
the Luxermnbouig 5ioik Exchange and the Loadon Stock Exchange. Forther, the unsecured
redeemable non-convertible debentures of the Transferce Company are listed on the
wholesale debt market segmenis of the BSE.

The Tinpiate Company of India Limited

{a) The Tinplate Company of India Limited is lisied public company incorporated under the
provisions of the Companies Act, 1913 {and an existing company under the Act} and has its
registered office at 4, Bankshal! Sireel, Kolkata 700001 (“Transferor Company™). The
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Corporate Heatfication Mumber of the Transferor Company is LZBI12WB1S20P1.0003606.
{b} The Transferer Company was incorporated on January 20, 1920.

{c] The Transferor Company is engaged in the business of manufacturing tinplate, tin free stee!
and other related products. Tinplate is the most sustainable parkaging media and a versatile
packaging substrate which finds usage across a wide-end uses viz; food (edible oil, processed
fruits & vegetables}, non-food (paints & chemicals, aerosol sprays, battery) and beverages.
Tinpiate is most suited for packaging processed edibles owing to its excellent barrier
properties. The improved product and service offerings through a continued focus on process
parameters has helped to improve and sustain over 40% damastir market share, and an
exports portfolio to different geographies mainly in selected regions In Europe, Middle East,
Africa and 5outh East Asia.

{d} The Transferee Company, as on the date of approval of ihie Scheme by the Board f.2. as an
Sepiember 22, 2022, holds 7, 84,57,640 {seven crores eighty four lakhs fifty seven thousand
six hundred and forty} equity shares constituting 74.96 % {seventy four point nine six percent]
of the equity share capitat of the Transferor Company and consequantly the Transforor
Tomnany & a subsidiary of the Transferee Company.

(e} The shares of the Transferor Company are listed on the NSE and the BSE. Ve,
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HEED FOR THE 5CHEME

The Transferee Company is ona of the leading global steel companies, with over 100 {hundrad}
years of experiance in the steel sector and is a8 pioneer of steel manufacturing in India. The
Transteror Company, which is a subsidiary company of the Transferee Company, is engaged in the
manufachire of Hieplete and tinplate refatad prodocis which is 3 valus-addad product of hot rellad
coil. The amalgamation will consolidate the business of Transferor Company and Transierae
Company which will result in focused growth, operational efficiencies, and enhance business
synergies. In addition, resulting corporate hoiding structure will bring enhanced agility to business
ecosystem of the merged entity.

RATIONALF AND OBIFCTIVE OF THE SCHEM

The Companies {os definad hereingfter) believe that the resources of the merged entity cen be
pooled io unlock the opportunity for creating shareholder value.

The Companies will be able fo share best practices, cross-functionaf learnings, and utilize each
other’s facilities in 2 more efficient manner.

Marketing and distribution network of both entities can be collatorated.
SYNERGIES OF BUSINESS OF THE ENTITIES INVOLVED IN THE SCHEME
The proposed scheme woudd result in the bilowing synergies:

{a} Oparations] integration and betier facility utilisation: The proposad a}na!gamaﬁan will
provide an opportunity for reduciion of operational cosis through transfer of
intarmediary products betwean Companies, beiter order loads, synergies from sales and
praduction planning across the business. .

{5} Dperational efficisncies: Centralized sourcing would rescll in procurement synergigs an
reduction in stores / spare through common inventory management. The proposad
amalgamation wouid also resuli in sharing of best practices, cross functional leamings,
better utilisstion of common facilities and greater efficiencies in debt and cash
managamant

{c} Simplified structure and management efficiency: In line with group level 55 strategy —
simpiification, synergy, scale, sustainability, and speed — proposed zmalgamation will
simplify group holding structure, improve agility to enable quicker decision making,
eliminate administrative duplications, consequently reducing administrative costs of
maintaining separale entities.

i{d) Faster execution of projects in pipeline: The growth of the Transferor Company will be
fast tracked by leveraging the Transferee Company’s technical expertise and financial
resources.

ie] Rationalization of [lpgistics cesty Clubbing of shipmenis and rationalizing
warshouse/siockyard would sipnificanily reduce logistics and distribution costs for the
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merged eniity.

{f) Collaboration of Marketing and Sales: The proposed Schene will provide an apportunity
to use marketing and sales network of Companies. Also with common credit
management, the customers are expectsd o he banefitted from the channe! financing
from the combined eniity. 5

{g) Sharing of best praciices in sustainability, safety, heafth and enviroament: Adoeption of
improved sofefy, environment and sustainability practices owing o a3 centralized
comunittee at combined leve! to provide focused approach towards safety, environment
andg sustainability practices resulting in overall improvement. Further, oversll techaology
maturity can be enhanced by the merged entity, through unfeitered access io each
oihier’s information technoingy applicaiions and syslems.

SVPALT OF THE SCHEME ON SHAREHOLDERS

For the shareholders of the Transferee Company, the Scheme wilt resuit in economies of scale and
consolidation of opportunities wil! improve profitability and enhance overall shareholder value.
This is particularly marked in the improved synergies that will arise pursuant to the Scheme. The
impact of the Scheme on the shareholders, including the public shareholdars, would be the same
in all respects and no shareholder is expected to have any disproportionate adventsge or
disadvantage in any manner.

For the shareholders of the Transferor Company, the Scheme will provide an opportusity to
improve the economic value for the shareholders. This is particudarly marked in the improved
synergies that will arise pursuant to the Scheme. The proposed Scheme will result in deriving
benefits for fufure capacity expansion and funding of capitai expenditure, given the strong credit
rating of the Transferee Company. Thus, upon the Scheme becoming effective, the shareholders
of the Transferor Company will be able to participate in the growth of the Transferee Company,
whirh is the largadt stec] manufacturing compzny in India, 25 on date,
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Tie implerrentation of the Scheme would invoive incuriing costs inciuding, administrative cost,
statutory dues, cost of advisors, etc. However, the iong-term benefits are sxpecied to outweigh
costs towards implementation of the Scheme.

EFFECTIVENESS OF THE SCHEME

Upon the sanciion of the Scheme by the Campetent Authority, (defined hereingfter the Schame
shall become cperative on and from the Effective Date {defined hereinofter) arnd the Transferor
Company shalf stand transferred to and be vested in the Transferee Corpany on and from and
with effect from the Appointed Date [defined hereingfier] for all intent and purposes and the
Transferor Company shall stand dissolved without beiag wound up.

DEFINITIONS

In this Scheme, unless repugnant to the meaning or context thereof, (i} capialized tarms definad




by inclusion in guotations andfor the parenthesis have the meaning so ascribed; and {fi) the
fpliowing expressions shali have the meanings respeciively assigned sgainst them: ,

(EF]

(b}

{c}

{d)

{e)

{#

{h}

“Act” means the Companies Act, 2013, and alf amendments or statutory modifications
thereip or re-enactments thereof, including any rules made thereunder or notificetions,
circulars or orders madef lssued theraunder from fme 1o thme;

“Applicable Law” means (3] applicable statutes, enacimesis, acts of legislaiure or
parilament, laws, ardinances, rules, bye-laws, regulations, notifications, guidelines, or
poiicies 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 recagnized stack axchange;

"Appointed Date” means opening of business on April 1, 2022, or such other date as may ba
determined by the Beard of Directars of the concerned Companies or directed/ allowad by

the Competent Authority;

“Appropriate Authority” means any national, state, provincial, local or similar governmenial,
statuiory, regulatory, administrative authority, agency, commission, departmenta! er public
body or sutherity, board, SEBI, Stock Exchanges, tribunai or couri or other entity authorized
to make laws, rules, regulations, stendards, requirements, procedures or to pass directions
or ordars, in each case having the force of faw, or any noa-governmental regulatory or
administrative authority, body or other organization (o the exfent that the rules, regulations
and standards, requirements, procedures or arders of such authority, body or oither
organization have the foree of law, as mav be applicable;

"Board of Directovs™ or “Board” in relation to the Transferor Company and/or the Transferee
Company, as the case may he, means the Board of Directors of such company in office at the
relevant fime, and unless it is repugnant io the context, shall include a committee duly
constitsted and authorised for the purposes of matters perteining to this amaigamation,
Scheme andfor any other matter relating thereto; ’

*Companies” means the Transferar Company and the Transferee Company coliectively, and
*Company” shalf mean any one of them as the contaxt may require;

“Competent Authority” means the relevant hench/fes of the Matipnal Company Law Tribunal,
or such other forum or authority as may be vested with any of the powers of the above
merticned fibunal under the Act for approving any scheme of amengement, compromise or
reconsiruction of a company undar Sections 230 to 232 of the Act, before which the
confirmation petition/s in terms of Rule 15 of the Companies (Campromises, Arrangaments
and Amalgamations) Rules, 2018 isfare filed by the Transferor Company andfor the
Transferee Company, as the case may be;

“pifective Date” means the date or last of the dates on which the certified coplies of the order
of the Competent Authority sanctioning the Scheme are filed by the Transfercr Company and
the Transferee Company with the Registrar of Companies, Kolkats and Registrar of
Companies, Mumbal [whichever is later} after 21 the conditions and matters referrsd to in
Clapse 22 of the Scheme acour o have been fulfitied, obtained or waived, as applicable, in
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accordanca with this Scheme, and which filing may be a filing independent of the filing
required t0 be made under Sectinn 232(5) of the Act, read with Rule 25(7) of the Companies
{Compromises, Arrangements and Amalgamations) Rules, 2016. Any references in this
Scheme to "upon this Scheme becoming effective” or “effectiveness of this Scheme” or
likewise, shall mean the Effective Date;

“Efigible Members” has the meaning given to it in Clause 15.2 of Pari Hl of this Scheme;

“Employees” mean all employees, if any, on the payrol! of the Transferor Company, 2son the
Effective Date;

“Encumbrance” means without lmitotion (i} any options, daim, pre-emptive rght,
easement, limitation, attachment, restraint, morigage, charge {whether fixed or floating],
pledge, lien, hypothecation, assignment, deed of trust, title retention, security interest or
other encumbrance oF interest of any Kind securing, or conferming any prionivy of payment in
respact of any ohligation of any parson, including any right granted by a fransaction which,
in legal terms, is not the granting of security but which has an economic or financial effect
similar to the granting of security under Applicable Law, including any aption or right of pre-
amption, public right, common right, sasement rights, any attachment, restriction on use,
transfer, receipt of income or exercise of any other attribute of ownership, right of set-off
andf or any other interest held by 2 thivd party; (i) any voting agreement, conditions! sale
contracts, interest, option, rght of first offer or transfer restriction; (il any adverse claim as
to title, possessinn or use; 2nd/ or () any agreement, conditional ar otherwise, fo create any
ef the foregaing and the terms “Encumbered”, “Encumber” shall be construed accordingly;

GST Act” means Central Goods and Services Act, 2017 and ail amendments or statuiory
modifications thereto or re-enactments thereof, including any rules made thereunder or
notifications, circulars or arders made/ issued thereursder from time to time;

{m} “I7 Act™ means Intoma Tax Act, 1961, the finance acts, amendiment aCts and other direct

{n)

{o}

taxation kaws of India {io The extent that such finance acts, amendment acis and other direct
taxation laws, amend or relate to tha taxes and surcharge imposed under the income-tax Act,
1961} as may be amended from time to lime and the rules, regulations, circutars, notifications
and directions issued thereunder;

“Liabilities® means zl! debis {whether in Indian Rupees or foreign currency), lizbilities
{including bills payabie, interest accrued, statutory reserves, provisions and all other fiabilities
incfuding contingent liabilities, and obiigations under any licenses or permits or schemes],
loans raised and used, obligations incurred, duties of any kind, nature or description and
undertakings of svery kind or nature and the liabllities of any description whalsoever
whether gr not provided in the books of accounts or disclosed in the financial statements of
the Transteror Company, whether present or future, and howsoever raised or incurred or
ulilized along with any charge, encumbrance, lien or security thereon;

“LODR Regulations” means the Securities and Exchange Board of india {Listing Ooligations
and Disclosure Requirements) Regulations, 2015, and includes afl the amendmenis or
statutery modifications theretoe or re-gnactments thereof; —
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v}

{z

“New Shares” has the meaning given to 1t in Clavse 15.2 of Part I} of this Scheme;

“Record Date” means the date to be mutually faed by the Board of Directors of the
Companlas, for the purpose of determining the shareholders of the Transferor Company 1o
wihom New Shares would be aliotted pursuant to this Scheme;

“Regisirar of Companies” means the Registrar of Companies, Xolkata or Registrar of
Companies, Mumbai i.e. the relevant Registrar of Companias having territoriaf juriediction in
the state(s] in which the respective registered offices of the Companies are located;

“Rupees” or “ks.” means the indiza rupee which is {he lawdul currency of Indiz;

"Scheme” or “the Scheme” or “this Scheme” means this scheme of amalgamation, in its
present form or this Scheme with any amendment(s) or modification{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 mav be imposed by any Apprapriate Authority and/or
directed to be made by the NCLT{s) while sanctioning the Scthems;

“SEBF" means the Securities and Exchange Board of india established under the Securitiss
and Exchange Board of Indis Act, 1992;

"SEB! Circulars” means together (i) Circular no. CFD/DIL3JOIR/2017/21 dated 10 March 2017;
) Circular no. CFD/DIL3/CIRA2017/26 deted 23 March 2017; (o) Circular no.
CRODILA/OR2017/105 dated 21 September 2017; (4} Circular no. CFO/DU3/CIR/I018/2
dated 3 January 201%; fe} Circular no. SEBHHOJCFD/DILIfCR/P/2015/192 dated 12
Saptermber 2019; §f) Circular no. SERJHO/CFD/DILY/CIR/P/2030/215 dated 3 November
2026; {g) Circutar no. SEBIJHO/CFD/DILZ/CIR/PF2021 /0000000657 dated 16 November 2021;
{1} Circular no. SEBIHO/CFD/OL2/CIR/P/2021/000000065% dated 18 November 2021, {i}
Circular no. SEBI/HG/CFD/SSER /CIR/PF2022/003, dated January 03, 2022; and (j} Circular no.
SERIJHO/OFD/DIL 2 JCIR/PI2022/11, davad February 11, 7027 0n Schemes of Arrangement hy
Listed Entities and Relaxation under sub-rule (7) of rule 19 of the Securities Contracis
{Regulation) Rules, 1857 {(as amended from time to time] issued by SEBI or any other circulars
issued by SEBI applicable to schemes of arrangement from time to time;

“Share Exchange Ratic” has the maaning given to it in Clause 15.2 of Pant |l of this Schems;

“Stock Exthanges™ means BSE Limited and National Stock Exchenge of India Limited,
coliectively;

“Transferee Company” means Tata Sieel Umited, a listed public company incorporated
under the Companies Act, 1882 (and an existing company under the Act} and having Lind
1 27100AAH 1807 PLOBDO2EN and having iis registerad office at Bombay House, 24, Homi Mody
Str=et, Fort, Miumbai- 400001, Maharashirs;

“YTransferor Company” means The Tiaplate Company of India iimited, a listed public
company Incogporated under the provisions of the Companies Act, 1513 {and an existing
company under the Act) and having CIM 1223 12WBI9I0PLCD03EDA and having Uis registered
office at 4, Bankshall Sireet, Kotkats 700001; and
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{aa) “Undertaking” means all the undertaking and the entire business of the Transferor Lompany
a3 a going concern as on the Appointed Date, including all its assets, properties (whether
movable or immovable, tangible or intangible), investments, rights, approvals, licerises and
nowers, leasehold rights and 2l #s debis, outstanding, fabilities, dutiss, obligations, 2nd
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amplavees including, but not In any way fmited to, the follawing:

(i)

(i}

{i)

all immonahble propertias and rights thereto i.e. land together with the buildings and
structures standing thereon (whether freehold, leasehold, leave and licensed, right of
way, tenancies or otherwise} including roads, drains and culverts, cvil works,
foundations for civil works, bulldings, warehouses, offices, eic, whether or not
recorded in the books of accounts of the Transferor Company and alt documents
(including panchnamas, declarations, receipts) of title, rights and easements in relation
thereto and all rights, covenants, continuing rights, title and Interest, benefits and
interests of rental agreements for lease or license or other rights to use of premises,
in connection with the said immeovabie properties;

all assets, as are movable in nature forming part of the Transferor Company, whether
prasent or future or contingent, tangible or intangible, in possassion or not, corporeal
or incarporeal, in each case, wherever situated (capital work in progress, furmniture,
fixtures, fixed assets, computers, air conditioners, appliances, accessories, office
eguipment, communicaiion fadiiites, nstalfations, vehicles, inventories, stork in
trads, stores and spares, packing materia), raw material, tools and piants), acticnabls
claims, eamnest monies and sundry debloss, prepaid sxpenses, bills of exchange,
promissory notes, {inancial assets, investment and shares in entities/ branchesin india,
outstanding loans and advances, recovaerable in cash or in kind or for value to be
received, receivables, funds, cash and bank balances and deposits including accrued
imterest hereto with govermment, semi-governmernt, local and other authorities and
badies, banks, customers and other persons, dividends declarad or inferest accrued
thereon, reserves, provisions, funds, benefits of all agreements, bonds, debentures,
debenture stock, units or pass through certificates, the benefits of any bank
guarantzes, performance guaraniees and all the tax related asseis/crediis, iex
refunds, incentives, allowances, exemptions or rebates or such othar benefits
including hut not limited to goods and service tax input credits, service tax input
credits, central excise, cenvat credit, vaiue added tax credits, value added/ sales tox/
entry {ax credits or set-cffs, income tex including advance tax, withholding tax/
TDSACS, taxes withheld/ paid in 2 foreisn country, seif-assessment tax, regular fax,
minimum alternate (ax, dnddend distribution tay, secorities transaction 3y, deferred
tax assets/ Habifities, tax refunds, accomuiated losses under the IT Act and allowance
for unabsorbed depreciation under the IT Act and as per books of account, rights of
any daim not made by the Transferor Company in respect of any refund of @y, duty,
cess or other charge, incheding any erreneous or excess payment thereof made by the
Transferar Company and any interest therean, with regard to any law, act or rule or
scheme made by the Agpropriate Authorily;

all permits, licenses, permissions, right of way, 2pprovals, authorisations, dearancas,
consents, benefits, registrations, rights, entitlemends, credits, certificates, awards,
sanctions, alloiments, guotas, no objection cerlificates, exemptions, pre-




{rv)

gealifications, bid accaplances, concassions, subsidies, tax deferrals and exemplions
and other benefits {in each case including the banafit of any applications made for the
same), mcome tax benefits/ holidays and exemptions including the right to deduction
far the residual perind, i.e., for the period remaining as on the Appointed Date out of
ihe total period for which the deduction is available in Iaw, if any, hiberiies and
advantages, approval for commissioning of project and other licenses or clearances
granted/ issued/ given by any govermnmental, statutory or regulatory or local or
administrative hodies, organizations of companias for the purpose of carrying on fis
exisiirig business or in connection therewith including those relating to privileges,
powers, facilities of every kind and description of whaisoever nature aad the hensfis
theerete that form par of the Trarsferor Company;

ali registrations obtained under Value Added Tax Laws, Central Sales Tax Act, 1956,
GST Act, including the following unit wise certificates:

| @sTeersficatane,
1 | D NO. 1513515, ADB Road, d Kottwure F Junction, | 37AABCT0120P273
_i peddapuram, East Godavari, Andhra Pradesh, 533437 | !
12 12th Floor, 1218, DLF Tower - B, Jasola, New Dell, | D7AABCTO129P177

! south East, Delhi, Delhi, 110025 i

[ 3. 3, A-307, Privilion, Iscon Cross Road, Near5G Highway 2ARABCTO125717B |
| Satellits, Abmedabad, Gujarat, 380051

%, Khasra Mo 57, Grournd Fioor, CfO Century Stee! | GEAABCTO129P125 |
industrues, Village Dhatur, Dhaturi, Village Dhaturi,
Sonipath, Sonipat, Haryana, 131032

5 Golmuri Works, Tinplate, Golraurl, East Singhbhum, | 20AABCTO1289P12)

e

! || Jharkhand, 831003 i
1 6. Mo 181, KNB Mansion, Double Road, 2nd Stage, Indirs | 29AABCT0179P171
r dagars, Beagalury {Bangalore) Urben,

Karnztaka, 560038

V7 2nd Floor, 203, Sentine! Building, Central Avenue, AS | 27AABCTD129P175
Road, Powai, Mumbai City, Maharashtra, 400076 !

8. | No. 1, Chandigarh Road, Alampur, Rajpura, Patiala, | D3AABCTO120P1ZF
Punjab, 140401 !

8. | Khassa No 347, Village Padasoli, Kotz Shakoon | DBAABCTOI29PIZS |
Road, Padasol, Jaipur, Bajacthan, 303008 !

0. | Plox No 21, Behind Geason layout Poniamman | 33AABCTOI129P1ZC
Nagar, Ayanambakiam Maduravoyal Chennai,
Tirgvallur, Tamil Nadu, 600095 i
11, | No 7-4-117/7 Pint No 47, international ron And Alloy |
_ | Privaie Limited, Rajendra Nagar, Katedhan, Ranga {
1Z. | Ispai Negar, B2, FANK, KANPUR, Kanpur Nagar_ Uitar ; OSAABCTOIZ29#1IA3 |
Fradesh, 208020

1 13. | 4, Bankshali Street, GPO, Kolkaia, West Bengal, 700001 : i9AABCTO128P172
i4. | £, Bankshall Street, GPO, Kolkata, West Bengal, 700001 : 19AABCT01292271

36AABRCTOIZ2GPIZD
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i)

fvii)

{vii)

{m)

aif contracts, agresments, purchase orders/ service orders, operation and
maintenarce  contracts, benefit of any amangements, allotments, approvals,
authorities, registrations, exemptions, benefits, waivers, security and other
agreements, engagements, memoranda of understanding/ undertakings/ agreements,
memoranda of agreed points, Gids, tenders, [anfl policies, expressions of interest,
letters of inteat, hire and purchase arrangements, agreements/deeds for hire offitted
assels, squipment purchase sgreemends, agracments with customers, purchase and
other agreements with the sunplier/ manufacturer of goods/ service providers, other
arrangements, undertakings, deeds, bonds, schemes, concession agresments,
insurance policies, insurance covers and claims, clearances and other instruments of
whatscever nature and description, whether vested or potential and written, oral or
otherwise and ail rights, title, interests, assurances, claims and benefiis thereunder;

aii insursnce policies pertaining to the Transferor Company;

all intellectual property rights, applications {including hardware, software, licenses,
source codes, object code, algorithm and scripts), registrations, servers, software
assets, hardware assets, cloud, data centres, any devices including but mot iimited (o
laptops and mobile devices, gocdwill, trade names, service marks, copyrights, patents,
projec desigas, marketing authorization, approvals, marseting ntangibles, permits,
pamnissions, iacentives, privileges, spacial siatus, domain mames, desipns, frade

secrals, research and studiss, rechacal knowhow, confidentizl information aad nther
bevrefits {in each case indluding the benefit of any spplications made for the same) and
all such rights of whatsoever description and nature;

all rights to use, subscribe and avail, transfer or sel telephones, facsimile, ematl,
intemnst, leased fine connections and installations, utilities, electricity and other
services, reservas, provisions, funds, benefits of assets or properties orother interests
held in frusts, registrations, engagzements, arvangements of al kind, privileges ang 21l
other rights, easements, liberties and advaniages of whaiscever neture and
wheresoever situated belonging to or in the ownership, power or podsession and in
caontrot of or vested in or granted in favour of or enjoyed and ali other irterests of
whatsoever nature belonging to or in the ownership, power, possession or control of
or vested in or granted in favour of or heid for the benefit of or enioyed by Transferor
Company;

all books, records, files, papers, engineering and process information, software
licenses {whether proprietary or otherwise}, test reports, computer programmes,
drawings, manuals, data, databases including databases for procurement, commercial
and management, catalogues, quotations, manuals, sales and adverlising materials,
proouct regisitations, dossiers, product master cavds, lisis of present and former
customers and supoBiers including service providers, other customer information,
customer oredi infesastion, astomss supplisr pricing information, and 2l other
books and records, whether in physical or electronic form and ali other interest of
whatsoever nature belonging to or in the ownearship, power or possession and in the

control of or vested in or granted in favour of or held for the benefit of or enjoyed by
the Transferor Company; ‘\:_
5

7

n" ’ u[}:s»




101

i16.2

03

4

18.5

106

17

108

1092

10.10

{¥} the Imployees, i any, including labilities of Transferor Company with regard o the
Employeses, if any, with respect to the payment of gratuity, superannuation, pension -
bensfits and provident fund or other compensation or benefits, if any, whether inthe
event of resignation, death, retirement, retrenchmeni or otherwise, as on the Effective

Date; and

[x} alf suits, actions, legel or other proceedings including guasi-judicial, arbitral of
whaisoever nature involving or continued or to be enforced by or againsi the
Transferor Company, which are capable of being continued by or against the
Transferor Company under the Applicable Law.

INTERPRETATION

The expressions, which are used in this Scheme and noi defined in this Scheme shall, unless
repugnant or contrary to the context or meaning hereof, have the seme meaning ascribed to them
under the Act, the Securities Contracts [Regulfation) Act, 1956, Securfties and Exchange Board of
indiz Act, 1992 {including tha regulations made thereunder}, the Depositories Act, 1996 and other
Applicable Laws, fules, reguiaiions, by-laws, as ife case may be, inciuding any statutory
madification or re-enactment theren?, from time to ims.

Referencas to Clauses and reciiails, unless otherwise provided, are to Clauses and recitals o ihis
Scheme.

The headings harein shail not affact the consiruction of this Scheme.

The singular shall Inciude the plural 2nd vire versa; and referances o one gender Include all
genders.

Any phrase introduced by the terms "including”, “include”, “in particular” or any similar
expression shall be consirued as fllusirative and shall not imit the sense of the words praceding
those terms. '

References to 3 person includes any individual, firm, body torporate {whether incorporated or
not), Appropriste Authorily, or any juint venture, association, partnership, viorks council or
employee represeniatives’ body (whether or not having separate legal personality).

Terms “hereof’, “hersin®, “hereby”, “hereip” and derivative or similar words shall refer 1o this
gnatire Scherne or specified Clauses of this Scheme, a5 tha case may be,

A reference 0 "wnting” or “written” includes printing, typing, lithography and other means of
reprodiucing words in a visible form including e-mail.

Reference 1o any agreement, contract, document or arrangement or to any provision thereof shall
include references to any such agreement, Contiact, JoTuMent of armangement as it may, afar
tha date hereef, from time 1o time, be ameanded, supplementad or novated,

References to any provision of law or legislation or regulation shall include: {a} such provision as
from time g time amended, modified, re-enacied or consolidated (whether before or after the
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date of tpis Scheme) to the extant such amendment, modification, re-enactment or consolidation
applies or is capable of applying to the transaction entered mio under this Scheme ard {lo the
extent iiability there undar may exist or can arise) shalf include any past statutory provision {as
amended, modified, re-enacted or consolidated from time to time) which the provision referred
to has divectfy or indirectly replaced, (5} af! subordinstsz legislations lincluding Croulars,
notifications, clarifications or supplementis! to, or replacement or amendment of, that law or
lesiciztion or reguiation) mads from Bme io thne undser thet provision [whether or mot amendes,
modifiad, re-enacted or consofidatad from time to time) and any retrospective amendment.

SHARE CAPITAL OF THE COMPANIES
SHARE CAPITAL OF THE TRANSFEREE COMPANY

The share capital of the Transferee Compary, as on the date of the meeting of Board of Direclors
of the Transferee Company for considering and approving this Scheme, L.e., as on Septembar 22,
2022 is as under:

{T crore)
{ Authorised share capitai: Amount
| 17,50,00,00,000 | Ordinary Shares of X3/~ each 1,750.00
- H
35,00,00,000° | “A” Ordinary Shaves of 110/ each ! 350.00 |
pi i
2,50,00,000™ Curnulative Redesmable Preference Shares of R10Q/- eech 250.60
§0,00,00,000* Cumuiative Convertible Preference Shares of Ti0D/- each 6,000.00
, Total: £.350.00
12,23,2i,83,678 | Ordinory Sharas of 53/ each 1,223.22
22,32,880 Ordinary Shares of X1/- each [Partly Paid up} 0.22
Total: 122344
Subscribed and Paid-up share capitak ; Amount
12,22 12 20,420* ) :
. Crdinary Shares of X1/- each fully paid up 1,222.12
22,32 820 Crdinary Shares of T1/- each {paid-up $0.25064 each} 0.05
Amount paid-up on 3,898,516 Ordinory Shares of X10 each forfeited 0.20 |
Total: 1,22237 |

*A’ Ordinary Shares ond Preference Shares included within the authorissd share copital ore for
disclosure purposes and have not yet been fssued.

*¥ Includes 3,078 Ordinary shares on which first and finol cali money hos been received ond the
partly poid-up equity shares have besn converted to fuily paid-up equity shares but are pending
final listing end troding apgroval under the fully ppid-up shares with ISIV INED31AD1012, ond
hgrece, continue to be listed under purtly poid-up ISIN IN90B1ADI0I0 &5 on June 30, 2022, Furifer,
of the 3,078 Ordinary Shares, 2,625 Ordinory shares received the final Isting and trading apgrovai
from BSE & NSE under JSIN INEGB1AD1012 on July 01, 2022, gnd trading effective from July 64,
2022 :

_AApREge




Note: Poid-up copital includes 11,68,.393 Ordinary Shores held by Rujuvaliza investments Limited
[z wholly owned subsidiory of Tofo Steel Limited w.e.f. May 8, 2015), wiich do not corry any voting
righits.

11.1.Z2 The eguity shares of {he Transferee Company are listed on the Stock Exchanges.
11.2 SHARE CAPITAL OF THE TRANSFEROR COMPANY

11.2.1 The share capital of the Transferor Company, as on ihe date of the meeting of Board of Direciors

of the Trensferor Compeny Tor considering and approving this Scheme, Le, as on Segtember 22,
2021} is 25 under;

(X iakhs)
| Authorised share capitak: "1 Amount
4 I |
| 30,00,00,000 | Equity Shares of T10/- each { 30,000.00 |
i H : 1
12550000 | Preference Shares of $100/- each 1 12,650.00 |
i - - Total: | 42,500.00 |
| Issued shore wpital: { Amount |
r ¥
| 10,49,16,592 ] Equity Shares of $10/- each, sach fully paid up ] 10,481.70
: Total: | 1049170
| 104,667,638 Equity Shares of X1G/- each 1046576 |
| Amoun! paid-up o2 2,11,599 equity shaves forfeied fpmount orlghnaliy poidug) | 13.04

i “Total: | 10,479.80 |

11.22 The 2quily shares of the Transferor Company are listed on the Stock Exchanges.

11.2.3 Apart from the aforementioned shares, the Transferor Company has not issued any other shares
or other ownership interests of the Transferor Company orany options {including employee stock
ogtions), warrants, rights or other securities {including but not limited te compulsorily convertible
preference shares and compuisorily convertibie debentures) that are directly or indirectly
convertible into, or exercisable or exchangeable for, such equity tapiial
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PART li: AMALGAMATION OF THE TRANSFEROR COMPANY ALONG WITH THE UNDERTAKING
INTO AND WITH THE TRANSFEREE COMPANY

TRANSFER AND VESTING

With effect from the Appointed Date, upor this Scheme becoming effective, and subject fo the
provisions of this Scheme, the Transferor Company along with all its assets, liabiiitles, contracts,
emplovees, licanses, consants, parmits, records, approvals, etc, comprising the Undertaking shall,
pufsuant to tie grovisions o the Act, T Act and any other Applicable Law without any furiher adt,
instrument or deed, be and stand transferred to and vested in andfor be deemed to have been
and stand transferred to and vested in the Transferee Company as a going conkem, 5o as fo
become, as and from the Appointed Date, the estate, assets, rights, title, interests and authorities
of the Transferee Company, by virtue of and in the manner provided in this Scheme.

tfichaut preiudice to the generality of the above, with effect from the Appointed Date 2ad upon

waREE "i

this Schame becoming effective:
Transfer of Assets

[} all assets of the Transferor Company, as are movable in nature (including investment in
shares and marketable securitias] or incarporeal property or are olherwise capable of
transfer by phyzical or eanstructive delivery, novation andfor by endorsement and delivery
or by vesting and recordal or by operation of law pursuant to this Scheme, shall stand
transferred to vested in andfor be deemed to he transferred and vested In the Trensfores
Company and shall become the property and an integral part of the Trensferee Company,
with effect on and from the Appeinted Date pursuant to the provisions of the Act, alf other
applicable provisions 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 0 have ocouired by physicel or constructive delivery or by endomement, as
approfrizte o the property being vested and title to the property shall e deemed 1o have
been transferred aocordingly;

[b} =zli other movable properties of the Transferor Company, including actionable claims, earnest
monies, receivables, sundry debtors, cutstanding Ioans and advances, if any, recoverable in
cash or in kind or for velue o be received, bank balances and deposits, if any, with
government, serni-povernment, local and other Appropriate Authoritias, bodies, customers
and any other percong, shall without any further ack, instrurnent or deed, hecome the
omperty of the Transferee Company. The Transferor Company shall upon sanction of the
Scheme be entitled to the delivery and possession of all documents of title of such mevable
property in this regard. The Transferor Company shall, if so required, also give notice in such
form as it may deem fit and proper to the debtors or gbligor or any other person, that
gursuant to the sanction of the Scheme by the Competent Autharity, the said debtors shouid
pay o Ihe Transferee Company the dabt, invesiment, Joan, cizim, bark balances and depasit
o advance o make the same on account of the Transferor Company and the right of s
Transferor Company 1o recover and realize the same stands vesied in the Transferee
Comnpany;

{c) 2l debentures, bonds, noias or other debt securities, if any, of the Transferor Company,




whether convartible into equity or otherwise, shall become securities of the Transferee
Company and all nights, powers, duties and obiigations in refation thereto shall be and stand
transferred to and vested in or deemed te have been transferred to and vested in and shall
be exarcised by or against the Transferee Company as if it were the Transferor Company in
raspert of securities o iransferred;

{d} all immovable propertiss {inciuding land, together with buildings and structures standing
therean) and rights and interasts thereon or embeadded to the land and rights and interesis
in immovable properties of the Transferor Company, whether freehold or leasehold or
licensedi or otherwise, 2l ienancies, and all documents of title, right, security deposits and
easaments in refation thereto shall stand transferred to and be vested in and/or be desmed
10 have been Iransferred to and vested in the Transferee Company, without any further act
or deed done by the Transfaror Company and the mere filing thereof with the appropriate
registrar or subi-registrar or with the relevant Appropriate Authority shall suffice as record of
continuing itles with tha Transferee Company and shall be consiituted as @ deemed
mutation and substitution thereol. The Transferee Company shail Be entitled to and shall
exercise all rights and privileges attached thereto including refund of any security deposits
and shafl be Hable to pay the appropriate rent, rates and taxes and fulfill all obligations in
relation to or applicable to such immovable properties. The relevant authorities shall grant
ail clearances / permissions, if any, reguired for epabling the Transferes Company to
absciutely own and enjoy the immovabis properties In accordance with Applicable Law. The
nuriation or substiiution of the tite io the immovable properties shall, upon this Scheme
becoming effeciive, be made and duly recorded inthe name of the Traisferee Company by
the appropriste suihoriiies pursuant 1o the sanction of this Scheme by the Competant
Authority in acgordance with the terms hereof. The Transferor Company shall upon the
Scheme becoming effective be entitied to the defivery and possession of 2/l documents of
title to such immovahle property in this regard, which are In posssssion of the Transferor
Company. it is hereby clarified that, except where prior consent of the lessor is reguired for
an assignment, ail the rights, title, and interast of the Transferor Company in any leasehold
properties shall without any further act, instrument, or deed, be vestad in or be deemed to
have bzen vested in the Transferae Company;

(&) ail estates, assets, rights, title, cisims, interest, investments and oroperiies of the Transferor
Company a3 on the Anpointed Date, including accretions and appurtenances, whether of not
mciudéd in the books of the Transferor Company, and all assets, rights, Hile, interest,
investments and properiies, which are acquired by the Transferar Company on or after the
Appointed Date but prior o the Effective Date, shall e deemed to be and shall becomea the
assets and properties of the Transierse Company;

5

fi sl bank accounts operated or entitled o be agerated by the Transferor Company shall be
dgeamed (o have been Iransierred and shall stand transferred to the Transferee Company
and name of the Trensferor Company shall be substituted by the name of the Transferee
Company in the bank’s records and the Transferze Company shzll be entitfed to operate ail
bank accoints, reafise all mones and compleie and enforce all pending contracis 30

transariions in the name of the Transferor Company In the extent necessary untdl the
transfer of the rights 2nd obligations of the Transferer Company 1o the Transferee Company
under the Scheme is formally accepted and completed by the nariies concemed. For
avoidange of doubt, it is hereby clarified that all cheques and other negotiable instruments,




payment ordars received or presented for encashment which are in {he name of the
Transferor Company after the Effective Date, shall be accepied by the bankers of the
Transferee Company and creditad to the account of the Transferee Comperny, if presented
by the Transferee Company. Similarly, the banker of the Transferae Comparny shall honour
alt cheques issued by the Transferor Company for payment afiar the Effective Date;

(g} all letters of intent, requests for proposal, pre-gualifications, bid acceptances, tenders, and
other instrumenits of whatsoever nature to which the Transferar Company is a party ta o7 {o
the benefit of which the Transferor Company may be eligible for, shalt remain in fuli force
and effect against or in favour of the Transferee Company and may be enforced as fully and
effectually as #, instead of the Transferor Company, the Transferee Company had been 2
party or beneficiary or obligee thereto. Upon coming into effect of the Scheme, the past
wack record of the Transfersr Company shall he desmed o be the track record of the
Transferee Company for ali commercial and regulatory purposes; and

{h) ail the security interest over any moveable and/ or irnmoveable properties and security in
any other form {both present and future} including but not limited to anv pledges, or
guarantees, if any, created/ executed by any person in favour of the Transferor Company or
any other person acting on pehalfl of or for the benefit of the Transferor Company for
securing the obfigations of the persons to whom the Transferor Company has advanced foans
and granted other funded and non-funded financial assistance, by way of letier of comfort
or through other similar instrumentis shall without any further act, instrument or deed stand
vested in and be deemed to be in favour of the Transferee Company and the henefit of such
security shall be available to the Transferee Company as if such security was ab initio created
in favour of the Transferee Company. The mutation or substitution of the charge in relation
to the movable and immovable properties of the Transferor Campany shall, upon this
Scheme Lhecoming effective, be made and duly recorded in the name of the Transferes
Company by the appropriate authorities and third parties (including any depository
participants) pursuant to the sanction of this Scheme by the Competent Authority and upon
the Scheme becoming effective in accordanee with the terms hersof;

12.2.2 Transfer of Usbilities

(2) all secured and unsecured Liabilities howseever arising, whether provided for or not in the
books of accounts or disclosed in the balance sheet of the Transferor Company, shall be
deemed {0 be the debts, liahilities, contingent labilities, duties and obligations of every kind,
nature and description of the Transferee Company and the Transferee Company undertakes
to me=t, discharge and satisfy the same in termis of their respective terms and conditions, if
any_ It is hierehy clarified that it chall nol be noressary to abtain the concent of any third
party or any athar gerson who is a parly te any contract or arrangement by virtue of which
such debts, liabifities, duties and chiigations have arisen, in order 1o give effect to the
provisions of thic Clause. Mecescary modificaticn, as may be required would be carried out

10 the debt instrument issued by the Transteror Company, i any;

{b} 2l {cans raised and used and zll debis, duties, undsriakings, liabilities and obligations
incurred or undertaken by the Transferor Company afier the Appointed Dale and prior o
the Effective Date shal! 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
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{e)

{d)

(e

Effective Date, shiall, cpon the coming into effect of this Scheme, pursuani to The provisions
of ihe 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 vestad in the Transferee Company and shall become the debt, duties,
underizkings, liabiiities and obligations of the Trensferee Company which shali meet,
discharge and satisly the same;

whare any of the dabts, liahilitias, duties and obligations incurred before the Appointed Date
by the Transferor Company, deemed ioc have been iransferred {o the Transferes Company
by virtue of this Scheme, have been discharged by the Transferor Company afier the
Appointed Date and prior to the Effective Date, such discharga shall be deemead 1o have =en
for znd on account of the Transferee Company;

Ioans, 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, ipso facto, stand discharged and come
to an 2nd and there shall be oo Hability in that behalf on any pariy and the anpropriais sifect
shall b= given in the books of acrounts and recerds of the Transferee Company, ang

subject to the necessary consenis being obtained in accordance with the terms of this
Scheme, the provisions of this Clause shall operate notwithstanding anything to the contrany
contained in any deed or writing or the terms of sanction or issue or any security tocument,
all of which instruments shzll stand modified and forsupersadad by the foregoing provisions
of this Schema. It Is exprassly providad that, no othar terms or conditions of the liabifities
transferrad to the Transferee Company is modiffed by virtue of this Schenme except 1o the
extent that such amendment is required statutorily or by necessary implication;

i2 2.3 Transier of Encumbrances

{a)

(b}

]

the transfer and vesting of movable and immovable properties as stated above, shail be
subi=ct to Encumbraaces, if any, affecting the sams;

all Encumbrances, if any, exisiing orior {0 the Effective Date over the assets of the Transferor
Company which secure or relate o any liability, shall, after the Effective Date, withaut any
further act, instrument or deed, continue to be relaied and atiached 1o such asseis or any
part thereof to which they related or were atiached prior o the Effective Date and as are
transferred 10 the Transferee Company. Provided that if any of the assets of the Transferor
Company have not bean Encumberad in raspact of the labilities, such assets shall remain
unencumberad and the existing Encumbrance referred to above shall not be extendad f©
and shall not operate over such assets. Further, such Encumbrances shall not relate or attach
to any of the other assels of the Transferee Company. The absence of any formal
amendment which may be required by a lender or trustee or any third party shall not affect
the operation of the foregoing provisions of this Scheme;

the exdsting Encumbrances over the other asseis and properties of the Transferee Company
or any pari thereol which relate to the lizbilities and obligations of the Transferee Company
prior to the Effective Date shall continue to relate to such assets and properties and shall not
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{d}

extend to of aitach io any of the assets and properties of the Trensferor Compary
yransferred to and vested in the Transferee Company by virtue of the Scheme; and

any refarence in any security documents or arrangemenits {to which the Transferor Company
is @ party} to the Transferor Company and its assets and proparties, shall be consirued asa
raference to the Transferee Company and the assets and properties of the Transferor
Company transferred to the Transferee Company by virtue of this 5cheme. Without
prejudice to the foregoing provisions, the Transferar Cempany and the Transferee Company
may execule any instruments or documents or do all the acts and deeds as may be
considared appropriate, including the filing of necessary particulars and/or modification(s)
of chargels], with the RBegisirar of Companies to give formal effect (o the above provisions,
if reguired;

12.2.4 Transfer of Contracts, Deeds, eic.

fa)

{b)

ali contracts, agreements, memoranda of undertakings, memoranda of agreement,
memaranda of agreed points, letters of agreed points, hids, letters of intent, errangements,
undertakings whether writien or otherwics, leaze 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/entitlad, and which are subsisting and having effect immediately before the Effective
Date, shall withoul any further act, instrument or deed continue in full force and effact an,
against or in favour of the Transteres Company and may be enforced as fully and effectually
zg if, instead of the Transferor Company, the Transferee Company had been 2 party or
benafiriary or ohlizor thereto or thereundsr, If the Transtferee Company enters inte antdf o7
issues and/ or executes deeds, writings or confirmations or enters inlg any Iripartite
arrangements, confirmations or novations, the Transferor Company may, if necessary, also
be party to such documents in order to give formal effect to the provisions of this Scheme,
if so required and permitied under the law, The Transferor Company may also execute deeds
of confirmation in favour of any parly to any contract or arrangement to which the
Trarmsfergr Company is 5 pariy as may be iwdessary 1o be execuied in order to give formal
effect to the above provisions. in relation fo the same, any procedural requiremenis required
to be fulfilled solaly by the Transferar Company {(and not by any of its successors), shall be
{uifilled by the Transieree Company as if it is the duly constituted stiorney of the Transferor

Campany;

without prejudice to the other provisions of this Scheme and notwithstanding the fact that
vesting of the Undartaking otours by virtue of this Schome 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 arrangement to which the Transferor Company is a party, including
any filings with the regulatory authority or 2ny writings, ac may bs necoszarvin order togive
formal effed 1o the provisions of this Scheme. The Trensferse Company shiall, wider the
provisions of this Scheme b deemed o be authorised to executs any such writings on
behalf of the Transferor Company and to carry out or perform ail such formalities or
compliances referred to above on the part of the Transferor Company to be carried out or
performed; and
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{c}

on aad from the Effective Date, and thereafter, the Transferee Company shall be entitled to
complets 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 boen given effect o undar sueh conltracts and transagtions;

12.2.5 Trarsfer of Licenses and Approvals

{a} all spprovals, allotments, consents, concessions, Clearances, credits, awards, sanclions,

{b)

{c)

{d}

exernptions, subsidies, rehebilitation schemes, registrations, no-objection ceriificates,
permiits, quotas, righis, satitlements, authorisetion, pre-quakfications, bid accepiances,
tendars, ficenses (including the lcenses granted by any govemnmanial, cialufory of
reguistory bedies for the purpose of carrying on 115 business or in connection therewith},
permissions, privileges, powers, facilities, letter of zllotments and certificates of every kind
and desecription whatsoever in refation te the Transferor Company, or to the benefit of which
the Transferor Company may be eligible/ entitled, and which are subsisting or having affect
immediately before the Effective Dats, including the benefits of any applications made for
any of the foregoing. shall be and remain in full force and effert in favour of the Transferse
Company and may be enforced ac fully and effectually as if, instead of the Transferor
Company, the Transferee Company had been a party or beneficiary or cbligee thereto. liis
hareby 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 and duly record
the necassary substitution/ endorsement in the name of the Transferes Company pursuant
to the sanction of this Scheme by the Competent Authority, and upon this Scheme bacoming
effective in accordance with the terms hereof. For this purpose, the Transferee Company
shall file appropriate spplications/ documents with relevant authorities roncerned for
information and record purposes;

2l statutory licenses, no objection certificaies, consents, permissions, approvals, {icensas,
certificates, ciearances, suthorities, powers of attorney given Ly, issued 1o or sxecuted in
favour of the Transferor Campany or any applications mada for the same by the Transferor
Comgpany shall stand trensferred to the Transferee Company, as if the same wore griginally
given Dy, issued to or executed in favour of the Transferee Company, and the Transferee
Company shall be bound by the terms therenf, the okbligations and duties thereunder, and
the rights and bensfits under the same shall be available te the Transferee Company;

all tredemarks, trade names, service marks, copyrights, patents, logos, corporate names,
brand names, domain names and ail registrations, appiications and renewals in connection
therewith, and software and all website content {including text, graphics, images, audip,
video and data), trade secrets, confidentiai business information and other proprietary
information shal siznd transferred to and vested in the Transferee Company without any
further aci, iasirument or deed, upon ithe sanction of this Schéme by the Compeiant
Authority;

benafits of any and all corporate approvals as may have already been taken by the Transferor
Company, whether being in the nature of comaliznces or othenwise, including without
limitation approvals under Sactions 42, 62, 180, 185, 185, etc., of the Act, read with the rules
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and regulations made thereunder, shall stand transferred to the Transferee Company and
the said corporate approvals and compliances shall be deemed to have been twken/
complied with by the Transferee Company; it being clarified that if any such resolutions have
any monetary imits approved subject to the provisions of the Act and of any other applicable
staiutory provisions, then the said lmits, as are considered necessary by the Board of the
Transferee Company, shall be added 1o the limits, i any, under the like resslutions pasced
by the Transferee Company;

the Transferor Company a2nd/ or the Transferee Company as the case may be, shall, ar any
time afier this Scheme becoming effective in accordance with the provisions hereof, if o
required under Applicable Laws or otherwise, do all sich acts or things as may be necessary
to transfer/ obtain the approvals, consents, exemptions, regisirations, no-objection
certificates, permits, quotas, rieflts, entitlements, licepses and cerlificates which were held
or enjoyed by the Transferor Company. It is hereby clarified that if the consent of any third
party or Appropriate Authority, if any, is required 1o give effect to the provisions of this
Clause, the said third pariy or Appropriate Authority shall make and duly record the
necassary substitution/ endorsemeant in the name of the Transferee Company pursuant to
the sanction of this Scheme by the Comaetent Authority, and upon this Scheme becoming
effective in accordance with the provisions of the Act and with the terms hereof. For this
purpose, the Transferee Company shall fila approoriate applications/ documenis with
refevant authorities concemned for information and record purposss.

since each of the permissions, approvals, consznis, sanctions, remissions, special
reservations, holidays, incentives, concessions and other authorizations, shall stand vested
by the order of sanction of the Competent Authority in the Transferee Caompany, the
Transferee Company shall file the relevant intimations, for the record of the statutory
authorities who shal take them on file, pursiant io the vesting orders of the santclioning
couris; and

the Transferee Company shall, under the provisions of this Scheme, be deemed to e
authorised to axecute any such writings on behalf of the Transferor Company and 1o carry
out or perform all such acts, formalities or compiiances referred to above as may be required
in this regerd;

12.2.6 Transfer of Legal snd other Procesdings

{a}

o)

any peading suits/appeals, all [zgal or other proceedings including before any statutory or
quasi-judicial authority or ribunal or other proceedings of whatsoever nature refating Lo the
Transferor Company, whether by or against the Transferor Company, whether pending on
the Effective Date or which may be instituted any time in the future, if such proceedings are
capable of being continued by or against the Transferee Compawy, shall not abate, be
discontinued or in any way prejudicially be affected by reason of this amalgamstios of the
Underiaking or hecause of the provisions contained in ihis Scheme. The proceedings shalf
continue by or against the Transfaree Company in the same manner ard 1o the sams sxtert
as they would have been continued, prosecuted and/or enforced by or against the Transferor
Company, if this Scheme had not been implemerited;

in case of any litigation, suils. recovery proceedings which are to be initiated by or may be
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initizted against the Transferor Company, the Transferee Company shall be made parly
thereto and shall prosecute aor defend such proceedings; :

the Transferee Company undertakes {o have all legal or other proceedings initizted by or
against the Transferor Company, which are capable of being continued by or against the
Transferee Company, transferred to s name 25 soon as is reasenably passible after the
Effective Date 2nd to have the same continued, prosecuted aad enforced by or agz2inst the
Transieres Company; and

the Transferee Company shall be deemed to be authorized under this Scheme to sxecute
any pieadings, applications, forms, etc,, as are required to remove any difficules end carry
out any formalities or compliance as are necessary Tor the implementation of this Scheme;

12.2.7 Taxation related provisinng

(a)

{b)

i€}

{d)

All the expensas incurred by the Transferor Company end the Transferes Company in relation
o the amalgamation of the Undertaking with the Transferee Company as per this Scheme,
including stamp duly expenses, iIf any, shall be ajlowed as deduction to the Transferee
Company i accordance with Seciion 35DD of the [T Act over & period of 5 {five} vears
haginalng with the previous year in which the Scheme becomes effective.

Upon the Schemve becoming effective, the Transferor Comgany (if required) and the
Transferse Company are axpressly permitted to revise, its financial statements and returns
{including tax daducted at source {*TDS") or tax collected at ssurce (“TCS") returns) slong
with prescribed forms, filings and annexures [intluding but not fimited to TBS certificates)
under the T Act (including for the purpose of re-computing income-tax under the normal
provisions, micimum aliernative tax, and claiming ether tax benefits), cantral sales tax,
applicable state value added tax, entry tax, ociroi, local tax law, service tax laws, excise and
central value zdded tax {"CENVAT") duty laws, customs duety laws, goods and services tax
laws and other fax faws, if required to give effect to the provisions of the Scheme. Such
returns may be revised and fled notwithstanding that the statulory pericd for such revision
znd filing may have expired. The Transferae Company 15 alss expressly permitted to claim
refunds f cradite in respact of any transaction by and between the Transteror Company and
the Transferee Company. With respect to the TD5 certificates issued in the name of
Transferor Company after the Appointed Date, the same will be deemed o be issued in the
name of the Transferee Company for the income tax purposes.

Upon the Scheme becoming affective, the Transferse Company shall be entitled to {f}) claim
deductions with respect to provisions, expenses, eic., disallowed in earlier vears in the hands
of tha Transferor Company, which may be aliowable in accordance with the provisions of the
IT Act on or after the Appointed Date; and {fi) exclude ftems such as provisions, reversals,
=ir., for which no deduction or tax benefit has been claimed by the Transferor Company pricr
o the Appointed Data.

With effect from Appointed Date, the Transferee Company is expressiy permilted to claim
any deduction (including deferred revenue expenditure, whether or not recorded for tax
purposes) otherwise admissible such as under section 40, 40A, 43B, etc. of the IT Act /
axemption, refunds and/or input tax credit/ cenvat, credit for taxes paid [induding MAT,
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{s}

th)

TDS/TCS, iacame tax including, advance tax, solf-assessment tax, dividend distribution fax,
carry forward of aceumulated losses, unabsorbed depreciation, foreign tax credit, etc.} and
for matters incidenta! 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 and service tax laws and other applicable tax laws . All 1ax assessment
oroceadings/ apoesls of whatsoaver nature by or against the Transferor Company pending
andfor arising at the Appointed Date and relating to the Trensferocr Lompany shall be
conitnued and/or enforced untii the Fifective Date by the Transferar Company. In the event
of the Transferor Company failing to continue or enforce any proceeding/ appeal, the same
may be continued or enforced by the Transferee Company, at the cost of the Transferee
Company. As and from the Effective Date, the tax proceedings shail be continuad and
enforced by or azainst the Transforee Company In the same manner and te the same extent

as would or might have been gontinued and enforeed by or against the Transferor Company.

Further, the aforementioned proceedings shall not abiate or be disconiinued nor be in any
way prejudicially affected by reason of the amalgamation of the Underiaking with the
Transteree Company or anything contained in the Scheme,

Any tax habilities. under the IT Act, sewvice tax laws, excise duty laws, central sales tax,
customs duty Jaws, local body tax, eatry tax, wealth tax, GST Act, applicable state value added
tax laws or other Applicable Laws dealing with taxes/ duties or levies of the Transferor
Campany 1o the extent not provided for or covered hy tax provision in the accounts made as
on the date immediately preceding the Appointed Date shali be transferred to or stand
transferred o the Transferee Company. Any surplus in the provision for taxation / duties or
loviss sooount Rchuding advance ey, Torelgn tax oredit, MAT credit and TDS as & the date
immediately preceding the Appointed Date will also be transferred fo the account of the
Transferse Company.

Any refund under the IT Aci, service 2% laws, excise duty laws, central sales tax, customs
duty, goods and services tax laws, spplicable state value added tax laws or other Apglicable
Laws dealing with taxes/ duties or levies due to the Transferor Company consequant 1o the
assessmeani mada on Transferor Company and for which no credit is taken in the accounis as
on the dats immediately praceding the Appointed Date shall also belong to and be received
by the Trensferss Company upon this Scheme bacoming effective.

The tax payments {including, without limitation income @x, including advance tay, self-
assessment tax, dividend disiribution fax, MAT, service tax, excise duty, ceniral sales tax,
customs duty, local body tax, entry tax, wealth tax, goods and services tax, applicable state
value added tax, eic.) whether by way of TDS/TCS, foreign tax cradit, advance tax, all eameast
monies, security deposits provisional payments, payment wlder proiest, or otherwise
howsoever, by the Transferor Campany after the Appointed Date, shall be deemed to be paid
by the Transferee Company and shall, in all proceedings, be deait with accordingfy, Credit for
such taxes shall be allowed to the Transferee Company notwithsianding that certificates or
challans for laxes paid are in the name of the Trensferor Company and not in the name of
the Transferee Company.

Further, any TDS by the Transferor Company / Transferee Company on transactions with the
Transferee Company/ Transferor Company, if any (from Appointed Date to Effective Date}
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shaii be deemed to be advance tax psid by the Transferse Company and shall, ia ali
proceedings, be dealt with accordingly.

Obligation for TDS on any payment made by or to be made by the Transferor Company under
the IT Act, service tax laws, excise duty laws, central sales tax, customs duty, gocds and
services tax laws, apodicable state valus added tax laws or other Applicable Laws dealing with
taxes/ duties or levies shall be made or deemed 1o have been made and duly complisd with
by the Transferee Company.

Withcut prejudice to the generality of the above, all benefits, entitlements, incentives,
accumulated lasses, and alfowsnce for vnabsorbed depreciation es per Section 724 of the T
Act, losses braught forward and unabsorbed depreciation as per books of accounts, rredits,
registrations {including, without iimitation infome tax, minimum alternate tax, TOS/TCS,
taxas withheld/paid in foreign country, wealth tay, senvice tax, excise duty, central sales tax,
applicable state vaiue added iax, customs duly, goods and services tax, CENVAT,
registratinns, eic.) to which the Transferor Company is entitled to in ferms of Applicable
iaws, shall ba availgble W and vest in the Transferee Company, upon this Scheme coming
intw effact,

Upon coming into effect of this Scheme, all tax compliances under any tax laws by the
Transferor Company on or afier Appointed Daste shall be deemed to Le made by ths
Transferee Compary.

All deduction: otherwise admissible to the Transieror Company inciuding payeent
admissible on actual payment or on deduction of appropriate taxes or on payment of fax
deducied af spurce {such as under Sections 30, 404, 43B eic. of the IT Ac{} shall be available
for deduction o the Transferee Company as it would have been available to the Transferor
Company.

The actuinulated losses and the allowance for unabsorbed depreciation of tha Transferor
Company shall be deemed to be the loss and the allowance for unabsorbad depreciation of
the Transferae 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 dats immeadiately preceding the Appointad Date shail be deemed o be
the brought forward losses and unabsorbed depreciation of the Transferee Company for the
purpose of computation of bock profit to calculate the minimum alisrnate tax payable by

the Transferee Company.

without prejudice ip the generality of the above, accumulated lpsses and allowznca for
unabzorbed depreciatiaon as per Section 72A of the IT Adl, Josses brought forward and
unabsorbed depreciation as per books of account, crediis ({including, without limitation
income {ax, minimum aiternate tax, tax deducted at source, taxes withheld/ paid in & foreign
couniry, wealth tax, sarvice tax, excise duty, centra! sales ax, applicable state value added
tax, customs duty drawback, gooils and service tax, etc.) to which the Transferor Company is
entitled 1o in tevms of applicable laws, chall be avallable to and vest in the Transferee

Company upon coming Into effect of this Scheme.
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{g) The Companies shall be entitled io filefrevise ils respeclive income tax returns, TDS

cartificates, TDS returns, weaith tax returns and other statutory returns, if reguired, and shall
have the right to claim refunds, advance tax credits, credit of tax deducted at source, dividend
distribution tax credits, credit of foreign taxes paid/ withheid, excise, service tax credits, set
off, coods and services tax, et if any, as may be raquired consequent to implementation of
this Scheme.

12.2 & Transfer of Employees

{a)

(b}

s

{d)

{e}

ali Employees of the Transferor Company, if any, remaining on the Effective Date, shail
become employees of the Transferee Company with the benefit of continuity of sarvice on
such terms ang conditions as are no less favourable than those on which they are currently
engzged by the Transferar Company, without any interruption of service as a result of the
arnalgarnation of ihe Undertaking into the Transferee Company;

save as expressly provided for in this Scheme, the Employees, if any, who become the
employees of the Trassferee Company by virtue of this Scheme, shall not be entitied to the
benefit of the emplovment policies and shall not be entiifad to avall of any schemes and
benefite that may bz applicable and 2valsble Yo any of the other employees of the
Transferee Company (inclirding the benefits if or under any employee siock option schiemes
apoplicable to or covering all or any of the other employess of the Transferee Company),
uniess otharwise determined by the Transferee Company;

it is expressly provided that, on the Scheme becoming effective, insofar as the provident
fund, gratuity fund, superannuation fund or any other special fund or trusts, if any, created
or existing for the benefit of the Employees are concemned, such: proportion of the
investments made in the funds and labilities which are attributable/referable to the
Employees {coliectively referred to as the “Funds”} shall be transferred to similar funds
created and/or nominated by the Transferee Company and shall be held for their benefit
pursuant to this Scheme, or at the sole discretion of the Transferee Company, maintained as
separate funds by the Transferee Company. Pending the transfer as aforesaid, the Funds of
the employees may be continged o be deposited in the existing funds of the Transferor
Company. Without prejudice 10 the aforessld, the Board of the Trensferse Company, if it
deams §if and subject ¥ Anplicahie Laws, chali be entitled to: {3} retain separate frusis or
funds within the Transferee Company for the erstwhile fund{s} of the Transferor Company;
or (b} merge the pre-existing funds of the Transferor Company with other similar funds of
the Transferee Compaity;

Further to the transfer of Funds as set out herein above, for all purposes whatsoever in
relztion to the administration or operaticn of such Funds or in relation o the obligation 1o
make contribulions 1o the said Fends in aocerdance with the provisions thereof as per the
terms provided In the respective trust deeds, if any, all rights, duties, powers and obligstions
of the Transferor Comipany as on the Effective Date in relation to such Funds shall becomea
those of the Transferee Compaay. it is clarified that the services of the employess will be
treated as having been continucus for the purpose of the said Funds; :

in relaticn to any funds {including any funds set up by the government Tor employee benefits)
created or existing for the benefit of the transferred Emplovees, the Transferse Company
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shall stand substituied for the Transferor Company, for all purposes whatsoever, including
ralating to the obligation to make contributions to the said funds in accordance with the
provisions of such scheme, funds, bye laws, stc. in respect of such transferred Employees;

the Transferee Company shalf continue to abide by any agreament(s) / settlemeni{s) entarad
inig with any employees by the Transferor Company. The Transferae Company agrees that
for the purpose of payment of any retrenchment compensation, gratuity, grants, stock
oplions or other terminzl benefits, the past services of such employees with the Transieror
Company shall aiso be taken into account, and agrees and undertakas to pay the same as

and when payeble; and

the Direcigrs of the Transferor Company will not be eniitted 1o any directorships in the
Transferee Company by virtue of the provisions of this Scheme. It & clarified that this Scheme
will not affect any directorship of any person whe & already a director in the Transferee
Company as on the Effective Date.

1229 Inter-Se Transaction

{8}

{b)

{c!

{d)

{e)

Without prejudice to the foregoing provisions, with effect from the Appointed Date, all inter-
party transactions between the Transferor Company and the Transferee Company shall be
considered as intra-party transactions for ali purposes.

With effect from the Effective Date, there wili be no actrual of income or expense o5 account
of any iransactions, including, infer ofic, any transactions in the nature of sale or transfer of
any goods, materials or services, betwean the Comgpanies. For avoidance of doubd, it is hereby
clarified that with effect from the Effective Date, there will be no accrual of interest or other
charges in respect of any inter se loans, deposits or balances between the Companies.

Fromyihe Effective Date, tha Transferee Company shall commence, carry on and be authorized
1o carfy on the business of the Transferor Camnany.

With effect from the Effective Date, any liabilities, loans, advances and other ohiigations
{including any guaraniess, letters of credii, ietiers of comfort or any other insirument or
arrangement which may give rise to a contingent fiability in whatever form), if any, due or
which may at any time n future berome due benwean the Transfersr Company and
Transferee Company shali, ipso focte, stand discharged and come to an end and there shall
bz no #ability In that behalf on any party and the approprisie effect shall be given in the book
of accounts and records of the Transferee Company.

All inter s& contracts solely bebween the Transferor Company and the Transferae Company
shall stand cancelled and cease to operate and appropriaie effact shall be given in the hooks
of accounts and records of the Trensferae Company.

122 30 ddisceiansous

For avoidance of doubt and without prejudice to the generality of any applicable provisions
of this Scheme, i is clarified that in order to ensure the smooth transition and sales of
products and nwentory of the Transferor Company manufactured 2nd/or branded andfor
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labelied and/or packed in the name of the Transferor Company prior to the Efiective Date,
the Transferee Company shalt have the right to own, use, market, sell, exhaust or {0 in 2ny
manner dea! with any such products and inventory {including packing material) pertaining to
the Transferor Company s manufacturing locations or warehousas or retsil stores or
elsewhere, without making any modifications whatsoever to such products andfor their
branding, packing or labelling. All invoices/ payment related documents pertaining to such
products and inventory (including packing material) may be raised in the name of the

Transferse Company after the Fifective Date.

BUISINESS Aln PROPERYY 1M TRUST

The Transferor Company has agreed that during the period between the approval of the Scheme
by the respective Boards of the Transferor Company and the Transferee Company and up to the
Effective Date, the business of the Transferor Company shail be carried out with reasonable
diligence and busingss prudence in the ordinary course consistent with past praciice, in good faith
and i accordance with Applicable Law.

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

{aj

{6)

{ci

{d)

(e}

the Transferor Company shall be deemed to have been carrying on ali business and activities
and shall hold and stand possessed of and shall be deemed to hold and stand possessed of
all the estates, assels, righis, title, interest, authoritios, contrag?, investments and strategic
decisions, for and on account of, andg in trust for, the Transferee Company;

all profits and income accruing or arising to the Transferor Company, and fosses and
expenditure arising or incurred by it (including taxes, if any, accruing or paid in refation to
any profits or income} shall, for all purposes, be treated as and be deemed o be the profits,
income, fossas or sxpenditure, as the case may be, of the Transferee Company;

any of the rights, powers, authorities, privileges, exercised 5y the Transferor Company shall
be deemed te have been exercised by the Transferar Company for and on behalf of, and in
trust for and as an agent of the Transferee Company. Similarty, any of the obligations, duties
and commitments that have been undertaken or discharged by the Transferor Company shall
be deemed to have been undertaken for and on behalf of and as an agent for the Transferee
Company, .

ali debts, labilities, loans raised and used, liabilities and obligations incurred, duties and
obligations as on the close of husiness on the date preceding the Appointed Date, whether
or not provided in the books of the Transferor Company which arise or acoue to the
Transferor Company on or after the Appointed Date, shall be deemed to be of the Transferee
Comnany;

alt assets and properties comprised in the Transferor Company as on the date immediately
preceding the Appainted Date, whether or not induded in the books of the Transferor
Company and alf assets and properiies relating thereto, which are acquired by the Transferor
Comgpany, on or after the Appointed Date, shall be deemed to be the assets and properties
of the Transferee Company;




{f) alitaxss {including without fmitation, income fax, wealth tax, sales tax, excise duty, customs
disty, service tax, value added tax, etc ) paid or payable by the Transferor Company in respeet
of the operations and/or the profits of the Transferor Company before the Appointed Date,
shali be on account of the Transferor Company and, in so far as it refates (o the tex payment
{including, without imitation, income tay, minimum alfernate tax, dividend distribution tax,
wezlth tax, sales iz, excise duly, customs duty, goods and sarvices Tay, gic.), whether by
way of dedurtion at spurce, advence fax or otherwise howsoever, by the Transferor
Company in respect of the profits or activities o7 aperation of the Transferor Company with
effect from the Appainted Date, shall be deemed to be the corresponding item paid by the
Transferee Company, and shall, in all proceedings, be deali with accordingly; and

(g} any refund (including interest, if any} under any tax laws due to the Transfercr Company
consaguent to the assessment made on Transferor Company and for which no credit is taken
in the accounts as on the date immediately preceding the Appointed Date shall also belong
to and be received by the Transferse Company. The Transferee Company i expgressily
parmitted to revize and file income tax returns, goods and services tax returns end other tax
retumns, and to claim refunds / credits pursuant to the provisions of this Scheme. The
Transferee Company shall be entitlfed to such tax benefits including but not limited 1o
minimum alternate tax paid under Section 1151A7/115J8 of the IT Act, and the right to daim
credit therefere in accordance with the provisions of Seciion 115244 of the IT Act, Inchading
the benefit of brought forward lasses or depreciation as admissibie under the provisions of
the 1T Act, including Section 72A, 1o the extent applicable to the taxable profits of the
Transferee Company with effect from the Appointed Date. The Transferez Company shali
continue to enjoy the tax banefitsfconcessions provided 10 the Transferor Cormaany through
notifications, dreulars, oic. issued by the concemed Appropriate Auth_cﬁties-

{h] Notwithstanding anything contained in this Schems, the Parties shall be enfitled to declare,
distribute and pay dividend, whether interim or final, to their respective sharehoiders prior
to this Scheme bacoming effective.

SAVING OF CONCLUDED TRANSACTION

The transfer and vesting of tha assets, llabitities and obligations of the Transferor Company and
the continuance of the preceedings by or against the Transferee Company shall not affect any
transaction gr proceedings already completed by the Transferer Company on or before the
Appoimted Date or after the Appointed Date Gl the Effective Date, to the end and intent that the
Transferse Company accepis and adepts all acts, deeds and things done and executed by and [ or
on behatf of the Trensferor Company as adis, deeds and things made, done and exeruted by ang
o6 behalf of the Transferee Company.

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

Upon coming into effect of this Schame, all the shares of the Transferor Company held by the
Transferee Company [either 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 dead, stand canceiied. it s darified that no new shares shall be ssued
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nar sayment shall be made in cash whatsoever by the Transferee Company in lieu of canceliaiion
of such shares of the Transferor Company.

Upen coming into effect of this Scheme, and in consideration of the amalgamation of the
Undertaking into and with the Transferee Company, the Transferee Company shall, without any
further application, act or deed, issue and zliot o the sharehelders of the Trensferor Tompany
[other than the Transferee Company}, whose names are recorded in the register of members asa
member of the Transferor Company, including register and index of beneficial owners maintained
by a depository under Section 11 of the Depositories Act, 1996, on the Record Date {or to such of
their respaciive heirs, executors, administrators or other legaf representatives or other successors
in titie as may be recognised by the Board of the Transferee Company) [the “Eligitle Member"} in
the following manner:

“33 {thirty three} fufly poid up erdingry equity shares of Re. 1/- {Rupee One) each of the Tronsferee
Compuny, for every 10 (ten} fully poid up equity shares of Rs. 10 {Rupees ten) eoch held in the
Transferor Company (“Share Exchange Ratio”).”

The shares to be issued by the Transferee Company to the sharehoiders of the Transferor
Company in acocordence with this Clause 15.2 of this Scheme shail be hereirafter referred to as

the “New Shares”.
ISSUANCE MECHANISME

The New Shares to be issved pursuant to Clause 15.2 above, shali be issued to the shareholders
of the Transferor Company in such form, physical or demateriaiized as penmitfed under Applicable
taw. Provided that, in the event the Transferee Company is mandated 1o issue the shares only in
the dematerialized form and the Transferee Company has not been provided with relevant
shaves in physical form prior to the Record Date, the Soard of the Transferse Company may, in
the interesis of allotiess, apprave such method for alloiment of the New Shares as it may, in its
absolute discretion, deem fit. )

Where New Shares are to be issuzed and allotted 1o heirs, executors or administratoss, as the case
may s, to successors of deceased shareholders or legal reprasentatives of the shareholders of
the Transferor Company, the concesned heirs, exscuinrs, administralors, successars or legal
reprasentatives shall be chiized o praduce evidence of title satisfactory to the Board of the
Transferee Company.

In the event that the Companies restructure iheir share rapital by way of share
split/consolidation/issue of bonys shares during the pendency of the Scheme, the Share £xchange
Ratio, shall be adjusted accordingly to take into 2ccount the effect of any such corporate actions.
Upon this Stheme becoming effective and upon the issue of New Shares to the Tligible Mambers,
the equity shares of the Transferor Company, both in demat form and in the physica! form, shali
he deemed to have boen automatically cancelled and e 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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16.10

respect of such equily shaves of Transieror Company which are held n abeyvance under the
arovisions of Section 126 of the Act or which the Transferse Company is unabie to issue due o -
non-receipt of relevant approvals or due to Applicable Law shall, pending allotment or settlement
of the dispute by order of a court or otherwise, also shall be kept in abeyance in like manner by
the Transferee Company.

in the event of there being any pending share transfers, whether lodged or outstanding, of any
shareholders of the Transferor Company, the Board of the Transferor Company, shall be
empoweret! prior to the Record Date, to effectuate such transfers in the Transferor Company as
if such changes In registered holders were operative as on the Record Date, in order 10 remove
any difficulties arising to the transierors 67 the shares and in relation 1o the shares 10 be issued by
the Transieree Company pursuant 1o Clause 15.2 above after the Scheme is eficcted. The Board
of the Transferee 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 on account of difficulties facad 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 memorangum and articles of asscdiztion of the Transferee
Company and shall rank pari passu in ali respecis with the ordinary equity shares of the Transferes
Company inciuding as regards entitlemant to dividend and other distributions and repayment of
capital deciared or paid on or after the THective Date and voting and other rights.

At the time of issue and allotment of equity stares in terms of Clause 15.2 sbhove, the Board of
the Transferee Company shall aggregate alt fractional entitlements, and allot equity shares in lisu
thereof to & corporate brustee or such other authorized representative(s) as the Board of the
Transfaree Company shall appoint in this behalf, who shalt hold such New Shares with alladditions
or acgretions therets, in trust on hehalf of the equity sharsholders entitied to fractional
entitlements {and their respective heirs, executors, administrators or succassors) with the express
understanding that such trustee or other authorized representative(s} shall sell the same in the
market at such time or times and at such price or prices and to such person or persons, as
it/hafthay may deem fit, within a period of 90 (ninety) days from the date of aliotment of equity
shaves or such additional period as may be permissibla under Applicabie Law, and on such salg,
distripute the net sale proceads [after deduction of the expenses incurred and applicable income
tax) 1o the respective sharsholders in the same proporiion of their fractionsl entitlements. . The
Board of the Transferee Comipany, if it deems necessary, in the interests of allotizes, approve such
other mathod for distribution of the net proceeds in this behalf as it may, in its absolute discretion,

deem fit.

The equity shares allotted and issued in terms of Clause 15.2 above, shall be Hsted and/for
admitted to trading on the Stack Exchanges, where the equity shares of the Transferse Company
are listed and/or admitted to trading; subject to the Transferee Company obtaining the requisite

governmenial approvals periaining to their listing.

it is dlarified that upon the approval of this Scheme by the sharehoiders of the Transferor Company
and the Transferee Company under Sections 230 to 232 of the Act, the shareholders shall be
deemed to have approved this Scheme under Sections 13, 14, 62, 188 and any other applicable
provisions under the Act and the SEB] Circulars, and that no separate agproval from or any
shareholders andfer the creditors nor any further action, to that 2xtent shall be required o be
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sought or undertaken by the Transferor Company and the Transferee Company respectwe!y, for
1he matiers specified in this Scheme.

ACCOUNTING TREATMENT IN THE BOOKS OF TRANSFEREE COMPANY

Notwithstanding anything to the contrary contained hersin, the Transferee Company shall
account for the amalgamation of the Transferor Company in its books of accounts in accordance
with ‘pooling of interest method’ of accounting as laid down in the Appendix C of Indian
Accounting Standards {INDAS} 103 — Business Combinafions, other accoumting principles
prescribed under the Companies {indizn Accounting Standards) Rules, 2015 (as amendsd) notified
under Section 133 of the Act and relevant darifications isssed by Institute of Charterad
Accountants of ndle {HAY"). Accordingly, the Rnancial information in the finandal siztemenis
in respact of the prior periods wili be restated as if the business combination had occurred from
the beginning of the preceding period in the financial statements, irmespective of the aciual date
of the combination and such restatement shall not be considered or treated to be 2 revision of
financial statements in terms of the provisions of Sectior 131 of the Art,

ACCOUNTING TREATMENT [N THE BOOKS OF TRANSEEROR COMPANY

A5 the Transferar Company shall stand dissolved without being wound up upon the Schems
becoming effective, hence no accounting treatment is being prescribed under this Scheme in the
books of the Transferar Company.

AMALGARMATION AS PER INCOME TAX ACT

This Scheme has been drawn up to comply and come within the definition and conditions relating
to "amalgamation” as specified under Section 218} of the IT Act. if any term({s) or provision(s} of
the Scheme are found or interpreted to be inconsistent with the provisions of the said sections of
the IT Act, at a later date, including resuiting from an amedment of law or for any other reasen
whatsoever, the Scheme shall stand modified / amendad to the extent determinad necessary to
comply and come within the definition and conditions relating to "amalgamation” as specified in
the IT Act. In such an event, whare the Clauses which are inconsistent are modified or deemed 1o
be deleted, such rmodification / deemed deletion shall, however, not affect the other parts of the
Scheme. The power to make such amendments as may become necessary shall vest with the
Board of Directors of the Companies, which power shall be exercised reasonably in the best
iriezests of the Companies concerned and their stakeholdars.

DISSOLUTION WIHHOUT WINDING UP

Upon the Scheme coming into effect, with effect from the Appointed Date, the Transferor
Company shail stand dissoived without being wound ap by the order of the Competent Authority,
or any other act or deed.

The Transfaror Company’s name shall be removed from the Register of Companies by the
Registrar of Companies upon this Scheme becoming effective.
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PART li: GENERAL TERMS AND CONDITIONS

APPLICATIONS

The Companies shall make applications and/ or petitions under Sections 230 to 232 and other
applicable provisions of the Act to the Competent Authorily for approval of the Scheme and all
maiters ancillary or incidental thereto, as may be necessary to give effect to the terms of the
Schame.

On this Scheme becoming effective, the members of the Companies shall be deemed to have also
accorded their approval under all relevant provisions of the Act for giving effect 1o the provisions
contained in this Scheme. The Companies shall also make aii other necessary applications before
the Competent Autharity for sanction of this Scheme,

The Companies shall be eatitied, pending the effectiveness of the Scheme, to apply to any
Appropriate Authority, if required, under any Applicable Law Tor such consents and approvals, as
agreed between the Companies, which the Companies may require o effect the transactions
contemplated undar the Schame, in any case subject to the terms 25 may be mutually agraed
between the Companies.

SCHEME CONDITIONAL UPON

The Schemne is conditional and is subject to:

{a} recelpt of consents, no-cbjection letiers, approvals from the Stock Exchanges in accordance
with the LOD# Regulations and the SEB! Circulars in respect of the Schemé (prior to filing the
Scheme with the Competent Autherity), which shall be in form and substance acceplable to
the Companies, each acting reasonably and in good faith;

{b) the Scheme being agreed to {in the manner prascribed herein) by the respeciive requisiie
majorilies of the various ciasses of shareholders of the Companies as required under the Act;

{6} The Scheme being approved by the PUBLIC sharehoiders through e-voting in terms of Part—
1 [A){10}{a} of SEB] Master circular No. SEBI/HO/CFD/DILI/CIR/P/2020/242 dated December
22, 202D and the Schame shall be acted upon onily if voies cast by the public sharaholders in
favour of the proposal are more than the number of votes cast by the public shareholders

against it;

{d) thera having been no interm or final reling, decree or direction by any Appropriate
Authority, which has not been stayed by an appellate authority, which has the effect of
prohibiting or making unlawful, the consummation of the proposed Schame by any of the

Companies; and

{e} the Scheme being sanctioned by the Competent Authority under Section 230 i0 232 of the
Act, on: terms as originally approved by or with such modifications as are acceptabie to the

Companies.

AMEMDMENT TO MEMORANDUM OF ASSOLIATION OF TEAMSFERFE COMPANY
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Change in Object Clause

{a)

{b)

In erder to carry on the activities currently being carried on by the Transferor Company in
relation to the Undertaking, upon coming inte effect of the Scheme, the applicable main
ohjects in the memorandum of association of the Transferor Company shatl be added to the
mzterswhich are necessany for furtherance of the objects of the memorandum of associztion
of the Transferee Company, to the extent such cohjects are not already covered in the
memorandum of association of the Transferee Company, pursuant to the spplicable
provisions of the Act.

Undar the accepted principle of single window clearance, it is hereby provided that the
amendments pursuant to this Clause 23,1 shall become operative on the Scheme becaming
effective by virtue of the fact that the shareholders of the Transferse Company, while
approving the Scheme as a whole, have approved and accorded the refevent consents as
reqaired under the Act for amendment of the memorandum of association of the Transferee
Company and shall not be required to pass separate resalutions under the applicable
provisions of the Act.

Increase of Authorised Share Capital

{=}

(b}

{d}

MODIFICATIONS

As an integral part of the Scheme, and, upon coming into effect of the Scheme, the authorised
share capital of the Transferor Company shall stand merged with the authorized share capital
representing the ordinary shares of the Transferee Company a2nd consequently, the
authorized share capital of the Transferee Company shall stand suftably increasad, without
any further a<i, instrument or desd. -

Clause V of the Memorandum of Association of the Transferee Company {relating to
autharised share capital) and without any further instrument, act or deed be stand altered,
maodified and amended pursuant to Sections 13, 14, 61, 62 and 64 and other applicable
provisions of the Act i

Pursuant o this Scheme, the Transferee Company shall file the requisite forms, i any, with
the Registrar of Companies for alieration of its authorized share eapital. The fee paid by the
Transferor Company on its authorised capital, shall be set off against any fees payable by the
Transferee Company on s authorised capitel subsequent to the amalgamation and
dissolution of the Transferor Company.

Ungdar the accepted principle of single window dearance, it is hereby provided that the
amendments pursuant to this Clause 23.2 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 sccorded the relevant consents as
requi}eﬂ under the Al for amendment of the memorendum of association of Transfares
Company and shall not be required tw pass separzte resolutions under the apoliicable
provisinns of the Al
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The Companies {acting through their respective Boards or committeas or such sther person 6r
persons, as the respective Board of Direciors may authorize} may, in their full and absolute
discretion, jointly and as mutually agreed in writing:

{a} assent/make angd/ or consent to any modifications or amendments 10 this Scheme, orio any
conditions or limitations as may be mustuaily agreed and which the Competent Authority
andfor any other authorities may deem it to direct or impose, and/cr effect any other
maodification or amendment, and to do 21l acts, deeds and things which may otherwise be
condderad nscessary or desirable or approprate for sefifing any guestion or daubi or
difficulty that may arise for implementing and [ or carrying out this Scneme;

{h} take such steps and do all such acts, deeds and things as may be necessary, dasirable or
proper to give effect to this Scheme and give such directions {acting jointly) as to resolve any
doubts, difficulties or guesiions, arising under this Schame or implementation thereof orin
any matter whatsoever connected therewith (including any question or difficulty arsing in
connection wiih any insoivent or deceasad shareholders, debenture holders, depositors of
the respective Companias), whether by reasen of any order{s} of the Competent Authorily
or of any direttion or orders of any otiver Apprapriate Authotities or otirerwise howsgever
arising out of, under or by virtue of this Schame and/or any matters concerning ar connacted
therewith, or to review the position relzting to the satisfaction of the various conditions of
the Scheme and if necessary, (o waiva any of those (o the extent permissible under the faw);

[c} modify or vary this Scheme prior to the Effective Date in any manner at any time subject to
Appliceble Law; and

{d} determine jointly whether any asset, liability, employee, legal or other proceedings periains
to the Transferor Company or not, an the basis of any evidence that they may deem relevant
for this purpose.

In case, post approval of the Scheme by the Competent Authority, there is any confusion in
nterpreting any {iause of this Scheme, or otherwise, the Board of Directors of the respective
Companies shall have complete power to muiually iake the most sensible interpretation so as 1o
render the Scheme operational.

Effect of non-receipt of Approvals

The Scheme shall not come into effect unless the aforementioned conditions mentioned in Clause
22.% above are satisfied and in such an event, the Scheme shali become null and void. Unless each
of the conditions are satisfied, no rights and Hebilitias whatsoever shall accrue to or be incurred
inter se the Companies ar their respective shareholders or creditors or employees or any other

BEFSONL

in the event of this Scheme failing to take effaci, the Bosrd of Directors of any of the {ompanies
may opt o terminate this Scheme and the Scheme shaif stand revoked, cancelled and be of no
effect and any of the Companies, if required, may file appropriate preceedings before the
Competent Authority.in this respect.

Upon the termination of the Scheme, no rights and labiffties whatsoever shali accrue to or be
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incurred inter-se betwean the Companies or their shareholders or creditors or employses or any
other person. .

Conflict between Scheme aind other arrangament

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

Ramgval of Githicultias

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

{a) give such directions (acting jointly) and agree to take steps, as may be nacessary, desirable
or proper, to resolve aff doubts, difficulties or questions arising under this Scheme,
whether by reason of any orders ef the Competen! Authority or of eny directive or ardars
of any Appropiiate Authority, under or by virtue of this Stheme in refation io the
arrangement contemnplated in this Scheme and/ or matters concerning or connected
therewith or in regard to and of the meaning or interpretation of this Scheme or
mmplementation thereof or in any manner whatsoever connected therewith, or t6 review
the position relating to the satisfaction of various conditions of this Schems and if
necessary, to waive any of those io the extent permissible under Applicable Law; and/or

{b} do all such acts, deeds and things as may be necessary, desirabie or expedient for carrying
the Scheme into effect. ’

Whithout 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 arder to ensure {i}
implementation of the provisions of the Scheme; and (i} continued vesting of the benafits,
exemptions aveailable to the Transferor Company in favour of the Transferee Company, the
Transierce Compary may, at any time after the coming into effect of this Scheme in accordance
with the grovisians hereof, if so reguired, under Applicable Law or otherwise, exprute deeds

including deads of adherence), confrmations or ather writings or tripariite arrangements with
any party io any contract or arrangement in relation to which the Transferor Company has been
a party, including any filings with the regulatory authorities in order to give formal effect to the
above provisions and to carry out or perform all such formalities or compliances referred to above
on the part of the Transferor Company.

5everabiii!:y

If any part of this Scheme hereof 15 invalid, ruled ilfegal by Competent Authority or any court of
competent jurisdiction, or unenforceable under present or future faws, then it is the intention of
the Companies that such part shall be severable from the remainder of the Scheme, and the
Scheree shall not be affected thereby, uniess the deletion of such part shall cause this Scheme to
become materially adverse 1o either of the Companies, in which case the Companies, acting
through their respective Boards of Directers, shalf attempt to bring about a modification in the
Scheme, as will best preserve for the Companies the benefits and o]f:!_";g;atiom of the Scheme
P
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including but not limited to surch part, which is invalid, rided illegal or rejected by the Competent
Authority or any court of compstent jurisdiction, or unsaforceable vnder present or future
Appiicalie Laws.

Upon the sanction of this Scheme and upon this Scheme becoming effective, the following shall
be deemed to have occurred on the Appointad Dete and hecome affective and operative only in
the sequence and in the order mentioned hereunder;

{a) amalgamation of the Undertaking into the Transferse Company in accordance with Part
H of the Schema;

{B) cancellstion of all the issued share capital of the Transferor Company which shall be
affected as a part of the Scheme and not in accordange with Section 66 of the Act and
issue of New Shares as provided in Clause 15.2 of this Scheme, 1o the Eligible Members
{cther than the Transferee Company) as per the approved valuation report, in accordancs
with Part ) of this Schems;

) wrensfer of the authorised share capital of the Transferor Company fo the Transferse
Company as provided in Part I of this Scheme, and consequential increase in the
authorised share capital of the Transferee Comoany as provided in Part itt of this Scheme;

and
{a) dissolution of the Transferor Company, without winding up.

Upon this Scheme bacoming effective, the accounts of the Companies, as on the Appointed Date
shall he reconstructed in accordance with the terms of this Scheme. .

All costs, charges expenses {including, but net limited to, any taxes and duties, stamp duty,
registration charges, etc.}, of the Transleror Company and the Transferee Company arising out of
or incurred in Coanection with and implementing this Scheme and matters indidental shall be
borne by the Transferse Company. ;

Upon the Scheme coming into effect, with effect from the Appointed Date, the resolutions, if any,
of the Transferor Company, which are valid and subsisting on the Effactive Date, shall eontinue to
be valid and subsisiing and be considered as resolutions of the Transferes Company. If any such
resolutions have any monetary limaits approved as per the provisions of the Act, or any other
applicable sigtutory provisions, then such limits shall be added to the limits, if any, under like
resolutions passed by the Trensferee Company and shall constiiute the aggregate of the said limiis
in the Transferse Company.

Upeon this Schame becoming effective, the Transferee Company shall be entitled o occcupy and
use all premises, whether owned, leased or licensed, relating to the Transferor Company until the
transfar of the rights and obiigations of the Transferor Company to the Transferee Company under
this Scheme is formally accepied by the parties coneermned.

fvan after the Scheme becomes effective, the Transierse Company shall be entitled {o cperate
all bank accounts of the Transferor Company and reatise all monies and comipleie and enforce all
pendiag contracts and transactfons in respect of the Transferor Company in the name of the
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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 is formally accepted by
the parties concerned.

The Companies shall be entitled, pending the sanction of the Scheme, to apply to any Appropriaie
Authority, if required, under any law for such consents and approvals which the Transferee
Corngany may reguire to carry on the business of the Transferor Company.

The provisions confained in this Scheme are inextricably inter-linked and the Scheme constitutes
an integral whole. The Scheme would be given effect to only if it is approved in its entirety unless
specifically agreed otherwise by the respective Board of Directors of the Transferor Company and
the Transferse Company or any commitiee constituted by such Boards.

The Companies shall be at fiberty 1o withdraw this Scheme at any time as may be mutually agreed
by the respective Board of Directors of the Companies prior to the Effective Date. In such a case,
each of the Companies shall respactively bear their own cost or as may be mutually agreed. it is
hereby clarified that notwithstanding anything to the contrary contained in this Scheme, any one
of the Companies sialf not be entitied to withdraw the Scheme unilateralfy: (8] withouwt the prior
writien consent of the other Company; or {b} unless such withdrawal is in arc-;lfdarce with am

writien dgreement eniered into bebwean the Companies.
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