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SCHEME OF AMALGAMATION

The Scheme 5 divided into the following parts:

e e i e e e rs
| General-Preamble, background of the Companies, need for the Scheme, rationale and

ohjecttve of the Scheme, synergias of business of the entities involved in the Scheme,
impact of the Scheme on shareholders, cost benefit, effectiveness of the Scheme,

definitions and interpretation and share cagital of the Companies

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

1 General terms and conditions

The Scheme also provides for various other matters consequentizl or otherwise integrally
connected herewith.
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1.2

2.1

PART |- GENERAL

PREAMELE

This scheme of amalgamation & presented under Sections 230 to 232 and other applicable
provisions of the Act {as defired hereinofter) and Section 2{1B} of the T Act (o5 defined
hereingfter) amongst Tata Steel Limited, TRF Limited and their respective shareholdars.

This scheme of amalgamation {hereinafter referred to 2s the “Scheme") provides for the merger
of the Transferor Companry c. defined hereinafter) with the Transferee Company (os defined
hereinafter), pursuant to Sections 230 10 232 and other relevant provisions of the Act, such thar

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

(k] all the liabilities of the Transferor Company, shall become the liabilities of the Transferee
Cempany, by virtue of this amalgamation;

ic) transfer of the authorised share capital of the Transferor Company to the Transferee
Company as provided in Part [l of this Scheme, and consequential increase in the authorised
share capital of the Transferee Company as provided in Part |l of this Scheme;

{d} cancellation of all the issued share capital of the Transferor Company which shall be affected
a apart of the Scheme and not in accordance with Section 66 of the Act and issue of New
Shares, as provided in Clause 15.2 of this Scheme, to the Eligible Members [os defined
hereinofter) {other than the Transferee Company) as per the approved valuation rgport, in
accordance with Part I of this Scheme; and

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

Tata Steel Limited

{a) Tata Steel Limited & a Hsted public company incorporat®d under the Companies Act, 1882
{and an axisting company under the Act} and has its registered office at Bombay House, 24,
Homi Mody Street, Fort, Mumbali- 400001, Maharashtra {*Transferee Company”). The
Corporate |dentification Number of the Transferee Company s L27100MH19072LC000260.

{b) The Transferee Company was inCerporated on August 26, 1507,

{c) The Transferee Company & ane of the leading global steel companies, with over 100
{hundred) years of experience In the steel sector and k a pioneer of steel manufacturing in
india, The Transferee Company & also amongst the [owest cost integrated steel
manufacturers in India, with 100% {hundred percent) captive iron ore sources, With its wide
portfolio of downstream, value-added and branded products, the Transferee Company caters
to customers across ali segments through its well-established distribution network. &t has
operations it India, Europe and South East Asia. Tata Steel Group & one of the prominent

AERELS llPpage




22

vi

Q e

(mc HEJPU

(d)

(e}

geographically diversified stee! producers. In addition, it has access to deep end of the
markets and customer through its vast sales and distribution network,

Raw material operations of the Transferee Company are located in India, Mozambique, and
Canada. Manufacturing Ffacilities are located in India, Thailand, Netherlands, and United
Kingdom with cumulative crude stee! capacity being 34 {thirty fFour} mitlion tons per annum.
The Transferee Company E structured into several strategic business units aligned t prodoct
categories inciuding, flat products, long products, tubes, wires, bearings, ferro-alloys, etc. The
Transferee Campany has been aiming to increase resilience of the business o steel business
cycles by developing knowledge and intellectual property n new materials, Transferee
Company has been foraying into areas such as composites, graphene, and advanced ceramics.

The equity shares of the Transferee Company are fisted on the BSE Limited ("BSE") and the
National Stock. Exchunge of (ngia Limited ('NSE") {hereinafter collectively referred as the
"Stock Exchanges"). The global depository receipts of the Transferee Company are listed on
the Luxembourg Stock Exchange and the lLondon Stock Exchange. Further, the unsecured
redeemable non-convertible debentures of the Transferee Company ere fisted on the
wholesale debt market segments of the BSE,

TRF Limited

{a)

(o)

(e}

{d)

TRF Limited & fsted public company incorporated under the provisions of the Companies Act,
1856 {and an existing company under the Act) and has its registered office at 11, Station Road,
Burmamines Jamshedpur Jharkhand 831007 {"fransferor Company”). The Corporate
Identification Number of the Transferor Company & L74210)H1362PLC0007C0.

The Transferor Company was incorporated on November 20, 1962,

The Transferor Company k in the business of undertaking turnkey projects of material
handiing for the infrastructure sector such as power and perts and Industrial secter such as
steel plants, cement, fertilisers and mining. The Transferar Company & alsa engaged i
production of such material handling egquipment’s at its manufacturing facility at Jamshedpur.
Further, the Transfarar fompany i #ngaged i providing services relating n design and
engineering, supervisioil,

The Transferee Compeay, a5 on the date of approval of the Scheme by the Board ie. as on
September 22, 2022, holds 37,53,275 {thirty-Seven lakhs fifty three thousand two hundred

and seventy five} aquity shares constituting 34.11% (thirty four point one ene percent) of the
equity shere capitai of the Transferor Company. Additionally, the Transferee Company
currently holds the following preference shares In the Transferor Company:

{i) 2,50,00,000{two crore fifty lakh} 11.25% non-cumulative, opti onally-convertible, non-
participating redeemable preference shares of Rs. 10 each;
{ii) 16,50,00,000 (sixteen crores fifty lakhs) 12.17% (effective yleld) non-cumulative, non-

convertible, non-participating redeemable preference shares of Rs, 10 each; and
(i) 25,00,00,000 (twenty five crore) 12.5% non-curhulative, non-convertible, non-
participating redeemable preference shares of Rs. 20 each.
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5.1

{e} The shares of the Transferer Company are Isted on the NSE and the BSE.
MEED FOR THE SCHEME

The Transferea Company & one of the leading globat steel companies, with aver 100 {hundred)
years of experience in the steel sector and i & pioneer of steel manufacturing in India. The
Transferor Company # engaged in the business of undertaking turnkey projects of material
handling for the infrastructure sector and also in production of such material handling equipment.
The amaigamaticn wili consolidate the business of the Transferor Company and the Transferee
Company which will result in focused growth, operational efficiencies and business synergies. In
addition, resulting corporate hoiding structure will bring enhanced agility o the business
ecosystem of the merged entity. :

RATIONALE AND OBIECTIVE Ot THE SCHEME

The Companies (os definet lereinafter) betieve that the resources of the merged entity can be
pooled to uniock the opportunity for creating shareholder value,

The Companies will be able to share best prattices, cross-functional learnings, and utilize each
other’s facilities n a more efficient manner.

SYNERGIES OF BUSINESS OF THE ENTITIES INVOLVED N THE SCHEME
The proposed Scheme would result in the following synergies:

{a) Operational efficiencies: Centralized sourcing would result in procurement synergies and
reduction in stores / spare through common invéntory management. The proposed
Scheme would also sesult kn sharing of best practices, cross functional learnings, better
utilisation of common facilities and greater efficiencies in debt and cash management.

{b) Simplified structure and management efficiency: In line with group level S5 strategy —
simplification, synergy, scale, sustainability, and speed — proposed Scheme will simplify
group holding structure, improve agility ®© enable guicker decision making, eliminate
administrotive - duplications, consequently recducing administrative @s & of maintaining
separate entities.

fe) Execution of projects i pipeline: Existing facilities and expertise of the Transferor
Cornpany will cater to demand for design and engineering services for industrial structure
required in upcoming expanston projects of the Transferee Company.

{d) Sharing of best practices in sustainability, safety, health and environment: Adoption of
improved safety, environment and sustainability practices owing w 2 centralized
cammittee at combined level to provide focused approach towards safety, environment
and sustainability practices resulting in overall improvement. Further, overall technology
rnaturity can be enhanced by the merged entity through unfettered access to each other's
information technology applications and systems. ?h ?G.E-_""ﬂ..\
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IMPACT OF THE SCHEME ON SHAREHOLDERS

Eor the shareholders of the Transferee Company, the Scheme will result in economies of scale and
consofidation of opportunities will improve profitability and enhance overall sharehalder value.
This & particutarly marked n the improved synergies that will arise pursuant to the Scheme, The
impact of the Schame on the shareholiders, including the public shareholders, would be the same
n all respects and .no shareholder & experted fo have any disproportionate advantage or
disadvantage in any manner.

For the shareholders of the Transferor Company, the Scheme wili provide an opportunity ©
improve the economic vaiue for the shareholders. This & particulerly marked in the improved
synergies that will arise pursuant to the Scheme. The proposed Scheme wil result in deriving
benefits for future capacity expansion and funding of capital 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 t participate in the growth of the Transferee Company,
which & the largest steel manufacturing company in India, as on date.

COST BENEFIT

The implementation of th.» Stheme would involve incurring tosts including, administrative cost,
statutory dues, cost of auvisors, etc. However, the jong-term benefits are expected to cutweigh
costs towards implementarion of the Scheme.

EFFECTIVENESS OF THE SCHEME

Upon the sanction of the Scheme by the Competent Authority, (defined hereinafier) the Scheme
shall become operative on and from the Effective Date {defined hereina fter) and the Transferor
Company shall stand transferred to and be vested in the Transferee Company on and from and
with effect from the sppointed Date {defined hereinafter} for all intent and purposes and the
Transferor Company shall stand dissolved without being wound up.

DEFINITIONS

in thls Scheme, unless repugnant to the meaning or context thereof, (i} capitalized terms defined
by inclusion in quotations and/or the parenthesis have the meaning so ascribed; and (i} the
fallowing expressions shall have the rmeanings respectively assighed against them:

{a) "Act” means the Companies Act, 2013, and all amendments or statutory modificati ons
thereto or re-enactments thereof, including any rules made thereunder or notifications,
circulars or orgers mades issued thereunder from time to time;

(b) "Applicable Law"” mw=ans {a) applicable statutes, enactments, acts of legislature or
parliament, laws, uridinances, rules, bye.aws, reguiations, notifications, guidefines, or
policies of any applicable country and/or jurisdiction; (b} writ, injunction, directions,
directives, judgment, arbitral award, decree, orders or approvals of, or agreements with, any
Appropriate Authority or recognized stock exchange;

{ct “Apgointed Date” means opening of business on Agpril 1, 2022, or such other date as may be
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{d

(e}

(8)

{h)

i)

determined by the Board = Directors of the concerned Companies or directed/ aliowed by
the Competent Authonty:

"Appropriate Authority” means any national, state, provinicial, locai or similar governmental,
statut@ry, regulatory, administrative authority, agency, commission, departmental or public
body o authority, board, SEBI, Stock Exchanges, tribunat or court or other entity authorized
1 make laws, rmes, reguiations, standards, requirements, procedures or to pass directions
or orders, n each case having the force of law, or any .non-governmental regulatory or
administrative authority, body or other organization to the extent that the rules, regulations
and standerds, requirements, procedures or orders of such authority, body or other
organization have the force of law, as may be applicable;

“Board of Directors” or "Board” in relation o the Transferor Company and/or the Transferee
Company, & the case may be, means the Board of Directors of such company in office at the
relevant time, and unless it & repugnant to the context, shall inclutte 3 committee duly
constituted and authorised for the purposes of matters pertaining w0 this amalgamation,
Scheme and/or any other matter relating thereto;

"Companies” means the Transferor Company and the Transferee Company collecti vely, and
“Company” shall mean any one of them as the context may require;

“Competent Authority” means the relevant bench/es of the National Company Law Tribunal,
or such other forum or a.ithority & may be vested with any of the powers of the above
mentioned tribunal ur.iecthe Act for approving any scheme of arrangement, compromise or
reconstruction of a company under Sections 230 to 232 of the Act, before which the
confirmation petition/s in terms of Rule 15 of the Companies (Cormpromises, Arrangements
and Amalgamations) Rules, 2016 isfare filed by the Transferor Company and/or the
Transferee Company, as the case may be;

“Effective Date® means the date or last of the dates on which the certified copies of the order
of the Competent Authority sanctioning the Scheme are fied by the Transferor Company and
the Transferee Company with the Registrar of Companies, Jharkhand and Registrar of
Companies, Mumbai {whichever is fater) after all the conditions and maiters referred to in
Clause 22 of the Scheme occur or have been fulfilled, obtained or waived, as applicable, in
accardance with this Scheme, and which filing may be a filing independent of the filing
reqiired o be rmade under Section 232(5) of the Act, read with Rule 25{(7) of the Companies
{Compromises, Arrangements and Armalgamations) Rules, 2016, Any references in this
Scheme to "upon this Scheme becoming effective” or “effectiveness of this Scherme” or
likewise, shali mean the Effective Date;

“Eligible Members® has the meaning given to it in Clause 15.2 of Part I of this Scheme;

“Emplayees” mean alt empioyees, if any, on the payroil of the Transferor Company, a on the
Effective Date;

“Encumbrance” mea~s without limitation ()} any options, claim, pre-emptive right,

easement, limitation, attachment, restraint, mortgage, chasge (whether fixed or floating),
pledge, lien, hypaothecation, assignment, deed of trust, title retention, security interest or
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{m)

(n)

(o}

(p)
(g}

is)

it

other encumbrance or interest of any kind securing, or conferring any priority of payment in
respect of any obligation of any persen, including any right granted by a transaction which,
in legal terms, & nat th: granting of security but which has an economic or financial effect
similar to the grianting of security under Applicable Law, including any option or right of pre-
emption, public right zommon right, easement rights, any attachment, restriction on use,
transfer, receipt of i.-me or exercise of any other attribute of ownership, right of set-off
and/ or any other interest held by a third party; (il) any voting agreement, conditional sate
contracts, interest, option, right of first offer or transfer restriction; {iii) any adverse claim as
w tite, possesslon or use; and/ or {iv) any agreement, conditional or otherwise, w create any
of the faregoing and the terms "Encumbered”, “Encumber” shall be construed accordingly;

"GST Act” means Central Goods and Services Act, 2017 and all amendments or statutory
modifications thereto or fe-enactments thereof, including any rules made thereunder or
notifications, ¢irculars or orders made/ issued thereunder from time 1 time;

“T Act” means income Tax Act, 1961, the finance acts, amendment acts and other direct
taxation laws of India {to the extent that such finance acts, amendment acts and other direct
taxation laws, amend or relate o the taxes and surcharge imposed under the Income-tax Act,
1961) as may be amended from time to time and the rules, regulations, circulars, notifications
and directions issued thereunder;

"Liabkilities” means ali debts (whether in Indian Rupees or foreign currency), liabilities
{including bilts payable, interest accrued, statutory reserves, provisions and all other liabilities
including contingent llabilities, and obligations under any licenses or permits or schemes),
loans raised and used, wbligations incurred, duties of any kind, nature or description and
undertakings of every knd or nature and the liabilities of any description whatsoever
whether or not provivad in the books of atcounts or disclosed in the financial statements of
the Transferor Compzny, whether present or future, and howsoever raised or incurred or
utilized along with any charge, encumbrance, Hen or security thereon;

“LODR Regulations” means the Securities and Exchange Board of India {Listing Obligations
ardl Disclosure Requirements} Reguiations, 2015, and includes all the amendments or
statutory modifications thereta or re-enactments thereof:

“New Shares” has the meaning given to & in Clause 15.2 of Part |l of this Scheme;

“Record Date” means the gdate © be mulually fixed by the 8Board of Directors of the
Companies, for the purpese of determining the shareholders of the Transferor Company
whom New Shares would be allotted pursuant to this Scheme;

“Registrar of Companies” means the Registrar of Coempanies, Jharkhand or Registrar of
Companies, Mumbiai i.e. the relevant Registrar of Companies having territarial jurisdiction i
the state{s) m which the respective registered offices of the Companies are jocated,

“Rupees” or “Rs.” means the indian rupee which i the lawful currency of india;

“Seheme” or "the Schame” or “this Scheme” means this scheme of amalgamation, in its
present form or this Schyeme with any amendment(s) or modification(s) ¥ anv, made by the
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{u)

M

(w)

be)

{v}

{2

{aa)

shareholders of the respective Companies and accepted by the Boards of the respective
Companies or such modification(s) a5 may be imposed by any Appropriate Authority and for
directed to be made by the NCLT(s) while sanctioning the Scheme;

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

"SEBI Circulars” means tagether (i) Circular no. CFD/DIL3/CIR/2017/21 dated 10 March 2017,
(il Circular no. CM/OIL3/CIR/2017/26 dated 23 March 201%; [¢) Circular no
CFO/OIL3/CIR/2017/105 dated 21 September 2017; (d) Circufar no. CFD/DIL3/CIR/2018/2
dated 3 Januzry -2018; (e} Circular no. SEBY/HO/CFD/DIL1/CIR/P/2019/192 dated 12
September 2019; (f) Circular no. SEBI/HO/CFD/DILI/CIR/P/2020/215 dated 3 November
2020; (g) Circular no. SEBI/HO/CFD/DIL2/ CIR/P/2021/0000000657 dated 16 November 20215
{h} Circuiar no. ISEBI}HO}CFD,’DILZ{ClRJP)'ZO21/0000000659 dated 18 November 2021, (j}
Circutar no. SEBI/HO/CFD /SSER/CIR/P £2022 /003, dated January 03, 2022; and {j) Circular no.
SEBI/HO /CED/DIL2/ CIR/P 2022/ 11, dated February 01, 2022,0n Schemes of Arrangement by
Listed Entities and Relaxation under sub-rule {7} of rule 15 of the Securities Contracts
(Regulation) Rules, 1957 (as amended from time © time) issued by SEBI or any other circulars
issued by SEBI applicable t© schemes of arrangement frorm time to time;

“Share Exchange Ratio” has the meaning given to it in Clause 15.2 of Part Il of this Scheme;

“Stock Exchanges” means BSE Limited and National Stock Exchange of India Limited,
caltectively;

“Transfaree Company” means Tata Steel limited, a listed public company incorporated
under the Companies Act, 1882 [and an existing ¢ompany undeér the Act) and having CIN
L27100MHIS07PLC00026: and having its registered office at Bombay House, 24, Homi Mody
Street, Fort, Mumba i- 400071, Maharashtra;

“fransferor Company v2ans TRF Limited, a listed public company incorporated under the
provisions of the Companies Act, 1956 (and an existing company under the Act) and having
CIN L74210JH1962PLCODO700 and having its registered office at 11, Station Road,
Burmamines lamshedpur, Jharkhand 831007; and

“Undertaking” rreans all the undertaking and the entire business of the Transferor Company
as @ going concern as on the Appointed Date, including all its assets, preperties {whether
mavable or immovable, tangible or Intangible}, investments, rights, approvals, licenses and

powers, leasehpld rights and all its debts, outstanding, liabilities, duties, obligations, and
employees Inciuding, but not in any way limited w, the following:

i  all inmovable properties and rights thereto ie. land together with the buitdings and
structures standing thereon {whether freehold, leasehold, ieave and licensed, right of
way, tenancies or otherwise} including roads, drains and culverts, civil works,
foundations for dvil works, buildings, warehouses, offices, etc, whether or not
recorded in the bopks of accounts of the Transferor Company and all documents
{including panchnamas, declarations, receipts) of title, rights and easements in relation
therete and all rights, covenants, continuing rights, title and interest, benefits and
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(i}

{iii}

{iv}

interests of rental agreements for lease or license or other rights to we of premises,
in connaction with the sald immovable properties;

all assets, as are movable in nature forming part of the Transferor Company, whether
present or future or contingant, tangible or intangible, in possession or not, torporeal
or incorporeal, in each case, wherever situated (capital work in progress, furniture,
fixtures, fixed assets, computers, air conditicners, appliances, accessories, office
equipment, communication facilities, installations, vehicles, inventories, stock n
trade, stores and spares, packing material, raw rnaterial, toals and plants), actionable
claims, earmest ~onies and sundry debtors, prepaid expenses, bills of exchange,
promissary notes financial assets, investment and shares in entities/ branches in India,
outstanding inens and advances, recoverable in cash or in kind or for value to be
received, receivables, funds, cash and bank balances and deposits including accrued
interest thereto with government, semi-government, local and cther authorities and
bodies, banks, customers and other persons, dividends declared or interest accrued
thereon, reserves, provisions, funds, benefits of all agreements, bonds, debentures,
debenture stock, units or pass through certificates, the benefits of any bank
guarantees, performance guarantees and ali the tax related assets/credits, tax
refunds, incentives, allowances, exemptions or rebates or such other benefits
including but not hmited o goods and service tax input credits, service tax input
credits, central excise, cenvat credit, value added tax credits, value added/ sales tax/
entry tax credits or set-offs, income tax including advance tax, withholding tax/
TDS/TCS, taxes withheld/ paid i a foreign country, self-assessment tax, reguiar tax,
minimum alternate tax, dividend distribution tax, securitles transaction tax, deferred
tax assets/ labiliti es, tax refunds, accumulated losses under the T Act and aliowance
for unabsorbed depreciation under the T Act and as per books of account, rights of
any claim not made by the Transferor Company in respect of any refund of tax, duty,
tess or pther charge, including any erroneous or excess payment thereof made by the
Transféeror Company and any interest thereon, with regard to any law, act or rule or
scheme made by the Appropriate Authority;

alt permits, licensus, permissions, right of way, approvals, authorisations, clearances,
comaents, benefiis, registrations, rights. entitlements. credits, certificates, awards,
sanctions, ®icarnents, quotas, Mo objection certificates, exemptions, pre-
gualifications, bid acceptances, concessions, subsidies, tax deferrals and exemptions

and other benefits (in each case inciuding the benefit of any applications made for the
same}, Incoma tax benefitsy holidays and exemptlons including the right o deducuon

for the residual period, ie., for the period remaining as on the Appointed Date out of
the total period for which the deduction & available in law, f any, liberties and
advaniages, approval for commissioning of project and other licenses or clearances
granted/ issued/ given by any governmental, statutory or regulatory or local or
administrative bodies, organizations or companies for the purpose of carrying on its
existing business of in connection therewith including those relating to privileges,
powers, facilities of every kind and description of whatsoever nature and the benefits
thereto that form part of the Transferor Company;

ali registrations obtained under Value Added Tax Laws, Central Sales Tax Act, 1955,
GST Act, including the following unit wise certificates;
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{v}

i)

{wit}

(viii)

i Berth No.4 Na, V.0.C. Wharf, Thoothukudi Port Trust, | 33AAACTE352M1Z6

Tuticorin, Thoothukudi, Tamil Nadu, 628004
2. SGTPS, Birsinghpur, Pali, Umaria, Madhya Pradesh, | 23AAACT6352M1Z7
484001
3 Block Furnace No 6, Bhillai Steel Plant, Bhillai, Durg, | 22AAACT6352M1Z5
Chhattiggrh, 431001
4, Inside Rourkela SAIL Plant, Rouwrkela, Sundargarh, | 21AAACT6E352M128
Qdisha, 765012
s 11, Station Road, Burmamines, lamshedpur, East | 20AAACT6352M1ZD
Sirgbhum, ‘harkhand, 831007
B #° Floor, Biock - D, 22 Camac Street, Kolkate, West L9AAACTE3ISZMIZW

Berg!. 7(.1616

7. At Nipe Usnited Site, Nabinagar, Aurangabad, Bihar, | 10AAACTE352M22D
824301

8. A Ntpe Ltd Site, Barh, Patna, Bihar, 803213 10AAACTEA52MI1ZE

all contracts, agreements, purchase orders/ service orders, operation and
maintenznce contracts, benefits of any arrangements, allotments, approvals,
authorities, registrations, exemptions, benefits, waivers, security and other
agreements, engagements, memoranda of understanding/ undertakings/ agreements,
memoranda of agreed points, bids, tenders, tarlff policies, expressions of interest,
letters of intent, hire and purchase arrangements, agreements/deeds for hire of fitted
assets, equipment purchase agreements, agreements with customers, purchase and
other agreements with the supplier/ manufacturer of goods/ service providers, other
arrangements, undertakings, deeds, bonds, schemes, concession agreements,
insurance policies, insurance covers and claims, clearances and ather instruments of
whatsoever nature and description, whether vested or potential and written, oral o
otherwise and all rights, title, interests, assurances, claims and benefits thereunder;

alf insurance policles pertaining to the Transferor Company;

all intefectual prosrerty fights, spplications (Including hardware, software, licenses,
source codes, ohiect code, algorithm and scripts), registrations, servers, software
assets, hardwa = =ssets, cloud, data centres, any devices including but not limited to
laptops and mobiie devices, gondwill, trade names, service marks, copyrights, patents,
project designs, marketing authorization, approvals, marketing intangibles, permits,
permissions, incentives, privileges, special status, demain names, designs, trade
secrets, research and studies, technical knowhow, tonfidential information and other
benefits {in each case including the benefit of any applications made for the same) and
alt such rights of whatsoever description and nature;

all rights 1o use, subscribe and avail, transfer o sell telephones, facsimile, email,

internet, leased line connections and installations, utilities, electricity and other
services, reserves, provisions, funds, benefits of assets er properties or other interests
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10.

101

10.2

103

10.4

held in trusts, registrations, engagements, arrangements of all kind, privileges and all
other rights, easements, liberties and advantages of whatsoever nature and
wheresoever situated belonging to or in the ownership, power or possession and in
control of or vested in or granted in favour of or enjoyed and all other interests of
whatsoever nature belonging to or in the ownership, power, possession or control of
or vested in o granted in favour of or heid for tha benefit of or enjoyed by Transferor
Company;

{ix) ali books, records, flles, papers, engineering and process information, software
licenses {whether proprietary or otherwise], test reporis, computer programmes,
drawings, manuals, data, databases including databases for procurement, commercial
and management, catalogues, gquotations, manuals, sales and advertising materials,
product registrations, dossiers, product master cards, Hsts of present and former
customers. and suppliers including service providers, other customer information,
custamer credit information, customec/ supplier pricing information, and all other
books and records, whether in physical or electronic form and all other interest of
whatsoever natuie belonging 10 or in the ownership, power or possession and in the
control of or vasted in or granted in favour of or held for the benefit of or enjoved by
the Transfer., Company;

(x| the Employees, ¥ any, including liabilities of Transferor Company with regard to the
Employees, # any, with respect to the payment of gratuity, superannuatien, pension
benefits and provident fund or cther compensation or benefits,  any, whether in the
event of resignation, death, retirement, retrenchment or otherwise, as on the Effective

Date; and

{xi] all suits, actions, legal or other proceedings including quasi-judicial, arbitral of
whatsoever nature involving or continued or w be enforced by or against the
Transferor Company, which afe capable of being continued by or against the
Transferor Company under the Applicable Law.

INTERPRETATION

The expressions, which are used in this Scheme and not defined in this Scheme shall, unless
repugnant of contrary 10 the context or meaning hereof, have the same meaning ascribed to them

under tha Act, the Securities Contracts {Regulation) Act, 1956, Securities and Exchange Board of
India Act, 1992 (inciuging the regulations made thereunder), the Deposiiories Act, 1996 and other

Applicable Laws, rules, reg.ilations, by-laws, a the case may be, inciuding any statutory
- modification or re-enactme::: thereof, from time © time.

References to Clauses .4 Tecitals, unless otherwise provided, are to Clauses and recitals t© this
Scheme. '

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

The singular shall include the plural and vice versm; and references to one gender include 2!
genders.
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10.7

10.8

10.9

10,10

Any phrase introduced iy the terms “including”, “include”, “in particular” or any similar
expression shall be construed as ilustrative and shall not fimit the sense of the words preceding
those terms.

fReferences to 2 person includes any Individual, firm, body corporate (whether incorporated or
not}, Appropriate Authority, or any joint venture, association, partnership, works council or
empioyee representatives’ body (whether or not having separate legal personality).

Terms "hereof”, “herein”, “hereby”, “hereto” and derivative or similar words shall refer 10 this
entire Scheme or specified Clauses Of this Scheme, as the case may be,

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

Reference to any agreement, contract, document or arrangement or to any provision thereof shall
include references 0 any such agréeement, contract, document or arrangement a5 It may, after
the date herecof, from time o time, be amended, supplemented or novated.

References o any provision of faw or legisiation or regulation shall include: () such provision a5
from time o time amena'ed, madified, re-enacted or consolidated {whether before or after the
date of this Scheme) o the exteéat such amendment, modification, re-enactment or consolidation
applies or is capable of ap.lying o the transaction entered into under this Scheme and {to the
extent liability there under may exist or can arise} shall include any past statutory provision (as
amended, modified, re-enacted or consolidated from time to time) which the provision referred
o has directly or indirectly replaced, (b) all subordinate legislations {including circuiars,
notificati ons, clarifications or supplement{s} to, or replacerment or amendment of, that law or
legislation or regulation) made from time to time under that provision (whether or not amended,
modified, re-enacted or consofidated from time to time) and any retrospecti ve amendment.
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11. SHARE CAPITAL OF THE COMPANIES
111 SHARE CAPITAL OF THE TRA% SFEREE COMPANY
11.1.1 The share capital of the Transferee Company, a on the date of the meeting of Board of Directors

of the Transferee Company for considering and approving this Scheme, ie., 25 on September 27,
2022 & as under:

R crore}
Authorised share capital: SN AT Amount |
17,50,00,00,000 Ordinary Shares of ®1/- each 1,750.00
35,00,00,000* “A" Ordinary Shares of ¥10/- each 350.00
2,50,00,000* Cumulative Regeemable Preference Shares of ®100/- each 250.00
60,00,00,000* Cumulative Convertible preferance Shares of R100/- each 6,000.00
Total: 8,350.00
issued share capltat : 0 ) | Amount
12,23,21,83 670 Ordinary Shares of £1/- each 1,223.22
22,32,820 Qrdinary Shares of X1/- each (Partlv Paid up| 0.22,
Total: | 1,223.44 |
Subscribed and Pald-upshare capital: 3 LR Amount |
12,22,12,20,426* . i
= Qrdina.y Shares of X1/- each fully paid up 1,222.12
22,32 B20 Ordinary Shares of £1/- each [paid-up %0.2504 each} 005 I
J
| Amount paid-up on 3,89,516 Ordinary Shores of ¥10 eoch forfeited 0.20
Total: 1,222.37

* ‘&’ Ordinory Shares ond Preference Shores included within the euthorised shore copitol ore for
disclosure purpases and hove not yet been issued.

** includes 3,078 Ordinary shores on which first and fintl coll money hos been received and the
partly poid-up equity shores have been converted to fully paid-up equity shares but cre pending
fingl listing ond treding oppreval under the fully pold-up shares with ISIN INEGBIADICIZ, ond
hence, continue to be listed under partly paid-up ISIN INSO8IACICI0 o5 on June 30, 2022, Further,
of the 3,078 Ordinary Shares, 2025 Ordinary shares received the finol listing ond trading approval
from BSE & NSE under ISIN INEDB1AQIDI2 on duly 01, 2022, and troding ef fective from July 04
2322

Note: Poid-up copital includes 11,68,393 Ordinary Shares held by Rujuvolika investments Limited
for wholly owrned subsidiary of Tota Steel Limited w.e.f. Moy 8 2015), which da not carry any voting
rights.

11.1.2 The equity shares of the Transferee Company are listed on the Stock Exchanges.

11.2 SHARE CAPITAL OF THc TRRANSFEROR COMPANY




11.2.1 The share capital of the Transferor Company, as on the date of the meeting of Soard of Directors
of the Transferor Company for considering and approving this Scheme, e, as on September 22,
2022 & as under:

‘Authorised share capitak t Amount
3,00,00,000 Equiy hares of X10/- ‘each 30,00,00,000
52,00,00,000 | Preference Shares of 10/- eath 520,00,00,000
Total: | 550,00,00,000
Subscribed and Paid-ug share capital: Amount
1,10,04,512 -j! Equity Shares of X10/- each 2 | 11,00,44120
2,50,00,000 11.25% non-cumulative,  optionally-convertible,  non- 25,00,00,000

participating redeemable preference sharas of X10/- each i
12.17% (effective yield) non-cumulative, non-convertible, |

16,58,00,000 non-participating redeemable preference shares of ®10/- | 1,65,00,00,000
each : F
i
12.5% non-cumulative, nan-convertible, Non-Participating |
4 25
25,00,00,000 Redeemabla Preference shares of R10/- each | a0, 00,06;000

Total; | 4,51,00,44,120

11.2.2 The equity shares of the Transferor Company are iisted 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 he Transfercr Company or any options (including employee stock
options), warrants, rightc & other securities (including but not limited to compuisarily
convertible preference shares and compulsarily convertible debentures} that are directly or
indirectly convertible into, or exercisable or exchangeable for, such equity capital.
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12.2.1

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

TRANSFER AND VESTING

With effect from the Appointed Date, upon this Scheme becoming effective, and subject t the
pravisians of this Scheme, the Transferor Company along with all its assets, liabflities, contracts,
employees, licenses, consents, permits, fecords, approvals, etc., comprising the Undertaking shall,
pursuant 1o the provisions o the Act, I Act and any other Applicable Law without any further act,
instrumant of deed, be xn! stand transferred w and vested in and/or be deemed t have been
and stand transferred 1 ond vested in the Transferee Company a a going concermn, SO a5 10
become, as and from the Appointed Date, the estate, assets, rights, titie, interests and authorities
of the Transferee Company, by virtue of and in the manner provided in this Scheme,

Without prejudice to the generality of the above, with effect from the Appointed Date and upon
this Scheme becoming effective:

Transfer of Assets

(a) all assets of the Transferor Company, a8 are movable in nature {including investment in
shares and marketable securities) or incorporeal property or are otherwise capable of
transfar by physical or constructive delivery, novation and/or by endorsement and delivery
or by vesting and recordal or by operation of law pursuant to this Scheme, shall stand
transfarred to vested in and/for be deemed t© be transferred and vested i the Transferee
Comgpany and shilf become the property and an integral part of the Transferee Company,
with effect on and from the Appointed Date pursuant ®© the provisions of the Act, all other
applicable provisions of Applicable Law, F any, without requiring any deed or instrument of
conveyance for transfer of the same, The vesting pursuant to this sub-Clause shall be
deemed to have occurred by physical or constructive delivery or by endorsement, &
appropriate to the property being vested and title 1o the property shalt be deemed to have
been transferred accordingly;

{t) all other movable properties of the Transferor Company. including actionable claims, earnest
monies, receivables, sundry debtors, outstanding loans and advances, f any, recoverable in
cash or in kind or for value to be received, bank balances and deposits, ¥ any, with
government, semi-government, local and other Appropriate Authcrities, bodies, customers
and any other persons, shall without any further act, instrument o deed, become the
property of the Transferee Company. The Transferor Company shall upon sanction of the
Scheme be entitled © the gelivery and possession of all documents of title of such movable
property in this regard. The Transferor Company shalt, ¥ so required, also give notice in such
form as it may deem fit and proper to the debtors cor obligor or any other person, that
pursuant to the sanction of the Scheme by the Compeatent Authority, the said debtors should
pay to the Transferee Company the gebr, investrment, (oan, ¢laim, bank balances and deposit
or advance or make the same on account of the Transferor Company and the right of the
Transferor Company to recover and realize the same stands vested n the Transferee
Company;

{c}] all debentures, bonds, notes or other debt securities,  any, of the Transferor Company,
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{d)

(e}

ift

whether convertible into equity ar otherwise, shall become securities of the Transferee
Company and all rights, powers, duties and obligations in retation thereto shall be and stand
transferred t and vested in or deemed to have been transferred to and vested in and shall
be exercised by or against the Transferee Company as f k were the Transferor Company in
respect of securities 5o transferred; ;

all immovable properties {including land, together with buildings and structures standing
thereon} and rights and interests thereon or embedded 10 the land and rights and interests
in immovable properties of the Transferor Company, whether freehold or leasehold o
licensed or otherwise, all ténancies, and all documents of title, right, Security deposits and
easements in relation thereto shall stand transferred 1© and be vested in and/or b2 deemed
o have been transferred o and vested in the Transferee Company, without any further act
or deed done by the Transferor Company and the mere filing thereof with the appropriate
registrar or sub-registrar or with the relevant Appropriate Authority shatl suffice as record of
continuing titles with the Transferee Company and shall be constituted as a deemed
mutation and substitution thereof. The Transferee Company shall be entitied to and shall
exercise all rights and privileges attached therete including refund of any security deposits
and shali be liable ™ pay the appropriate rent, rates and taxes and fulfill all obligations in
relation to or applicable o such immovabie properties. The retevant authorities shall grant
all clearances / permissions, ¥ any, required for enabling the Transferge Company w©
absotutely own and enjoy the immowvable properties in accordance with Applicable Law. The
mutation of substitution of the title to the immovable properties shall, upon this Scheme
becoming effective, be made and duly recorded in the name of the Transferee Company by
the appropriate authorities pursuant % the fanction of this Scheme by the Competent
Authority in accordance with the terms hereof. The Transferor Company shall upon the
Scheme becoming effective be entitied to the dellvery and possession of all documents of
titie to such immovable property 0 this regard, whith are in possession of the Transferor
Company. It & herehy clarified that, except where prior consent of the lessor k& required for
an assignment, all the rights, titie, and interest of the Transferor Company n any leasehold
properties shail withaut any further act, instrument, or deed, be vested in or be deemed o
have been vested b the Transferee Company;

al estates, assets, rights, title, claims, interest, investments and properties of the Transferor
Company as on the Appointed Date, including accretions and appurtenances, whether or not
included in the books of the Transferar Company, and 2l assets. rights, title, interest,
investments and properties, which are acquired by the Transferor Company on or after the
Appointed Date but prior & the Effective Date, shall be deemed to be and shall become the
assets and properties of the Transferee Company;

all bank accounts operated or entitled © be operated by the Transferor Company shall be
deemed m have been transferred and shall stand transferred © the Transferee Company
and name of the Transferor Company shall be substituted by the name of the Transferee
Company in the bank's records and the Transferee Company shall be entitled to operate all
bank accounts, realise all monies and complete and enforce all pending contracts and
transactions in the name of the Transferor Company 10 the extent necessary until the
transfer of the rights and obligations of the Transferor Company to the Transferee Company
under the Scheme i formally accepted and completed by the parties concerned. For
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)

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

dl letters of intent, requests for proposal, pre-qualiﬂcati'ons, bid acceptances, tenders, and
other instruments :3f whatscever nature to which the Transferor Company 5 a party 1 of 1o
the benefit of which the Transferor Company may be aligible for, shall remain i full force
and effect against or in favour of the Transferee Company and may be enforced as fully and
effectually as i, instead of the Transferor Company, the Transferee Company had been a
party or beneficiary or obligee thereto. Upon coming into effect of the Scheme, the past
track record of the Transferor Company shall be deemed ® be the track record of the
Transferee Company for all commercial and regulatory purposes; and

#l the security interest over any moveable and/ or immoveable propertles and security n
any other form [both present and future] including but not limited 1 any pledges, or
guarantees, ¥ any, created/ executed by any person b favour of the Transferor Company or
any other person acting on behalf of or for the benefit of the Transferor Company for
securing the obligations of the persons 1 whom the Transferor Company has advanced loans
and granted other funded and non-Funded financial assistance, by way of letter of comfort
or through other similar instruments shail without any further act, instrument or deed stand
vested N and be deemed © be in favour of the Transferee Company and the henefit of such
security shail be available © the Transferee Company as ¥ such security was ab initio created
in favour of the Transferee Company, The mutation or substitution of the charge in refation
o the movable and immovable properties of the Transferor Company shall, upon this
Scheme becoming effective, be made and duly recorded in the name of the Transferse
Company by the appropriate authorities and third parties (including any depository
participants) pursuan: © the sanction of this Scheme by the Competent Authority and upon
the Scheme beconing effective in accordance with the terms hereof;

12.2.2 Transfer of Liabilities

(a)

(b}

all secured and unsecured Liabilities howsoever arising, whether provided for or not in the
books of accounts or disclosed in the balance sheet of the Transferor Company, shall be
deamed to be the debts, liabilities, contingant liabilities, duties and obligations of every kind,
nature and description of the Transferee Company and the Transfereg Company undertakes
to meet, discharge and satisfy the same in terms of their respective térms and conditions, if
any. it i hereby clarified that & shall not be necessary © obtain the consent of any third
party or any other person who & a party ® any contract o arrangement by virtue of which
such gebts, liabilities, duties and obligations have arisen, in order o give effect & the
provisions of this Clause. Necessary modification, as may be required would be carried out
t0 the debt instrument issued by the Transferor Company, ¥ any;

dl lpans raised and used and all debts, duties, undertakings, liabilities and obiigations
incurred or undertaken by the Transferor Company after the Appointed Date and pricr o
the Effective Date shall alsc be deemed 10 have been raised, used, incurred or undertaken
for ang on behalf of the Transferee Cornpany and, 1o the extent they are outstanding on the




{c)

(d)

(€

Effective Date, shall, upon the coming into effect of this Scheme, pursuant to the provisions
of the Act and all other applicable provisions of Applicable Laws, without any further act,
instrument or deed shall stand transferred to and vested in or be deemed to have been
transferred o and vested n the Transferee Company and shall become the debt, duties,
undertakings, liabilities and obligations of the Transferee Company which shall meet,
discharge and satisfy the same;

where any of the debts, liabilities, duties and obligations incurred before the Appointec Date
by the Transferor Compary, deemed o have been transferred o the Transferee Company
by virtue of this Scheme, have been discharged by the Transferor Company after the
Appointed Date and priur o the Effective Date, such discharge shali be deemed 1o have been
for and on account of the Transferee Company;

loans, advances and other obligations {including any guarantees, etiers of credit, letters of
comfort or any other instrument or arrangement which may give rise o 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
o an end and there shall be no liability in that behalf on any party and the appropriate effect
shall be given in the books of accounts and records of the Transferee Company; and

subject I the necessary consents being obtained in accordance with the terms of this
Scheme, the grovisions of this Clause shall operate notwithstanding anything to the contrary
contained in any deed or writing or the terms of sanction or issue or any security docurment,
all of which instruments shall stand modified and / or superseded by the foregoing provisions
of this Scherme. It is expressly provided that, no other terms or conditions of the liabilities
transferred to the Transferee Company s modified by virtue of this Scherne except to the
extent that such amendment & required statutorily or Oy necessary implicati on;

12.2.3 Trapsfer of Encumbrances

{a}

{b)

(c)

the transfer and vesting af movable and immovable properties as stated above, shall be
subject © Encumbranses,  any, affecting the same;

all Encumbrances, ¥ any, existing prior to the Effective Date over the assets of the Transferor
Company which secure or relate tw any liablily, shall, after the Effective Date, without any
further act, insirument or deed, continue to be related and attached to such assets or any
part thereof to which they related or were attached prior o the Effective Date and as are
transferred to the Transferee Company. Provided that if any of the assets of the Transferor
Company have not been Encumbered i respect of the liabilities, such assets shall remain
unencumbered and the existing Encumbrance referred o above shzll not be extended

and shall not operate over such assets. Further, such Encumbrances shall not refate or attach
to any of the other assets of the Transferee Company. The absence of any formal
amendment which may be required by 2 lender or trustee or any third party shall not affect
the operation of the foregolng provisions of this Scheme;.

the existing Encumbrances over the other assets and properties of the Transferee Company
o any part thereof which refate 1 the fiabilities and obligations of the Transferee Company
prior to the Effective Date shall continue @ relate w such assets and properties and shafl not
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{d)

extend fo or attach 1o any of the assets and properties of the Transferor Company
wansferred to and vested in the Transferee Company by virtue of the Scheme; and

any reference in any security documents or arrangements {to which the Transferor Company
is a party} to the Transferor Company and its assets and properties, shall be construed x5 a
reference to the Transferee Company and the assets and properties of the Transferor
Company transferred to the Transferee Company by virtue of this Scheme. Without
prejudice to the foregoing provisions, the Transferor Company and the Transferee Company
may execute any instruments or documents or do all the acts and deeds as may be
considered appropriate, including the filing of necessary particulars and/or modifications)
of chargels), with the Registrar of Companies o give formal effect 1 the abave provislons,
¥ required;

12.2.4 Transfer of Contracts, D ecos, €iG,

{a)

(b}

all contracts, agreements, memoranda of undertakings, memoranda of agreement,
memoranda of agreed points, letters of agreed points, bids, letters of intent, arrangements,
undertakings whether written or otherwise, lease rights, deeds, bonds, understandings,
insurance policies, applications, schemes and instruments of whatsoever nature o which the
Transferor Company & a party, or o the benefit of which, the Transferor Company may be
eligible/entitied, and which are subsisting and having effect immediately before the Effective
Date, shali without any further act, instrument or deed continue in full force and effect on,
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 a party or
beneficiary or obligor thereto or thereunder. f the Transferee Company enters into and/ or
issues and/ or executes deeds, writings or confirmations or enters into any tripartite
arrangements, confirmations or novations, the Transferor Company may, f necessary, also
be party to such documents in order © give formal effect to the provisions of this Scheme,
¥ 5o required and permitted under the taw. The Transferor Company may also execute deeds
of confirmation In favour of any party o any contract or arrangement © which the
Transferor Campany is a party a5 may be necessary t be executed in order to give formal
effect to the above provisions. In refation to the same, any procedural requirements required
1o be fulfilled solely by the Transferor Company {and not by any of its successors), shall be
fulfiled by the Transferne Company as ¥ it is the duly constituted attorney of the Transfaeror
Company;

without prejudice 1o the other provisions of this Scheme and notwithstanding the fact that
vesting of the Undertaking occurs by virtue of this Scheme itself, the Transferee Company
may, at anty time after coming into effect of the Scheme, b accordance with the provislons
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 & a party, including
any filings with the regulatory authority or any writings, as may be necessary in order to give
formal effect © the provisions of this Scheme. The Transferee Company shall, under the
provisions of this Scheme, be deermed to be authorised 0 execute any such writings on
behalf of the Transferor Company and t© carry out or perform all such formalities or
cornpliances referred to above on the part of the Transferor Company o be carried out or
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on and from the Effective Date, 2nd thereafter, the Transferee Company shali be entitled to
complete and enforce all pending contracts and transactions in respect of the Transferor
Company, in the name of the Transferor Company in so far as may be necessary until the
transfer of rights and obligations of the Transferor Company 1o the Transferee Company
under this Scheme has been given effect to under such contracts and transactions,;

12.2.5 Transfer of Licenses and Approvals

{@)

o)

fe)

{d)

al approvals, allotments, consents, concessions, clearances, credits. awards, sanctions.
exemptions, subsidies, rehabilitation schemes, registrations, no-objection certificates.
permits, guatas, rights, entitiements, authorisation, pré-qualifications, bid acceptances,
tenders, licenses [including the licenses granted by any governmental, statutory or
regulatory bodies for the purpose of carrying on its business or in connection therewith),
permissions, privileges, powvers, facilities, letter of allotments and certificates of every kind
and description whatsoever iv relation to the Transfercr Company, or to the benefit of which
the Transferor Company may be eligible/ entitled, and which are subsisting or having effect
immediately before the Effective Date, inciuding the benefits of any applications made for
any of the foregoing, shall be and remain in full force and effect in favour of the Transferee
Company and may be enforced as fully and effectually as i, instead of the Transferor
Company, the Transferee Company had been a party or beneficiary or obligee thereto. it is
hereby clarified that if the consent of any third party or authority & required 1o give effect
to the provisions of this Clause, the said third party or authority shall make and duly record
the necessary substitution/ endorsement in the name of the Transferee Company pursuant
to the sanction of this Scheme by the Competent Authority, and upon this Scheme becoming
effective in accardance with the terms hereof. For this purpose, the Transferee Company
shall file approprizte applications/ documents with relevant authorities concerned for
information and record purposes;

alt statutory licenses, no objection certificates, consents, permissions, approvals, licenses,
certificates, clearances, authorities, powers of attorney given by, issued to or executed in
favour of the Transferor Company or any applications made for the same by the Transferor
Company shail stand transferred 1o the Transferee Company, as ¥ the same were originally
given by, issued 1o or executed in favour of the Transferee Company, and the Transferee
Company shall be bound by the terms thereof, the obligations and duties thereunder, and
the rights and benefits under the same shall be available to the Transferee Company;

all trademarks, trade namas, service marks, copyrights, patents, logos, corporate names,
brand names, domain rae s and all registrations, applications and renewals in connection
therewith, andsoftware and alt website content {including text, graphics, images, audio,
videa and data), trade secrets, confidential business information and other proprietary
information shall stand transferred to and vested in the Transferee Company without any
further act, instrument or deed, upon the sanction of this Scheme by the Competent

Authority;

benefits of any and all corporate approvals as may have already been taken by the Transferor
Company, whether being in the nature of compllances or otherwise, including without
limitation approvals under Sections 42, 62, 180, 185, 185, etc,, of the Act, read with the rules
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{e}

()

and regulations made thereunder, shall stand transferred to the Transferee Company and
the said corporate approvals and compliances shall be deemed to have been taken/
complied with by the Transferee Company; & being clarified that if any such resolutions have
any rnonetary limits approved subject 10 the provisions of the Act and of any other applicabie
statutory provisions, then the said limits, as are considered necessary by the Board of the
Transferee Company, shall be added to the limits, § any, under the ke resolutions passed
by the Transferee Company;

the Transferor Company and/ or the Transferee Company as the case may be, shall, at any
time after this Scheme becoming effective in accordance with the provisions hereof, if s
required under Applicable Laws or otherwise, do all such acts or things as may be necessary
w transfer/ obtain the approvals, consents, exemptions, registrations, no-objection
certificates, permits, quotas, rights, entitlements, licenses and certificates which were beld
or enjoyed by the Transferor Company. It &5 hereby clarified that f the consent of any third
party or Appropriate Authority, ¥ any, is required o giwe effect 0 the provisions of this
Clause, the said third party or Appropriate Authority shall make and duly record the
necessary substitution/ endorsement in the name of the Transferee Company pursuant ©
the sanction of this Schene by the Competent Authority, and upon this Scheme becoming
effective In accordance with the provisions of the Act and with the terms hereof, For this
purpose, the Transferee Company shall file appropriate applications/ dotuments with
relevant authoritics conterned for information and record purposes.

since each of the permissions, approvals, consents, sanctions, remissions, special
resefvations, holidays, incentives, concessions and other authorizations, shall stand vested
by the order of sanction of the Competent Authority in the Transferee Company, the
Transferee Company shall fite the relevant intimations, for the record of the statutory
authorities who shall take them on file, pursuant © the vesting orders of the sanctioning
courts; and

the Transferse Company shail, under the provisions of this Scheme, be deemed to be
authorised to execute any such writings on behalf of the Transferor Company and to carry
out or perform all such acts, formalities or compliances referred to above as may be required
mn this regard; -

12.26 Transfer of Legal and other Proceedings

(a)

(b}

any pending sults/appeals, all legal or other proceedings Including before any statutory or
quasi-judicial authority or tribunal or other proceedings of whatsoever nature relating to the
Transferor Company, whether by or against the Transferor Company, whether pending on
the Effective Date or which may be instituted any time in the future, if such proceedings are
capable of being continued by or against the Yransferee Company, shall not abate, be
discontinued o in anv way prejudicialiy be affected by reason of this amalgamation of the
Undertaking or becaiise of the provisions contained in this Scheme, The proceedings shall
continue by or against the Transferee Company in the 5ame manner and to the same extent
as they would have been continued, prosecuted and/or enforced by or against the Transferor
Company, if this Scheme had not been implemented;

in case of any litigation, suits, recovery proceedings which are 1© be initiated by or may be




{c}

{d}

initiated against the Transferor Company, the Transferee Company shall be made party
thereto and shall prosecute or defend such proceedings;

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

the Transferee Company shall be deemed to be authorized under this Scheme ta execute
any pleadings, applications, forms, etc., as are reguired to rermove any difficulties and carry
out any formalities or compliance as are necessary for the implementation of this Scheme:

12.2.7 Taxation related provisions

{a)

(b)

€)

(@)

Alt the expenses incurred by the Transferor Company and the Transferee Company in reiation
to the amalgamation of the Undertaking with the Transferee Company as per this Scheme,
including stamp dity expenses, f any, shall be allowed as deduction 1o the Transferee
Company i accerdance with Section 350D of the T Act over a period of 5 {five) years
beginning with the previous year in which the Scheme becomes effective,

Upon the Scheme becoming effective, the Transferor Company (if required) and the
Transferee Company are expressly permitted to revise, its financial statements and returns
{including tex deducted at source (“TDS"} or tax collected .at source [*TCS") returns} along
with prescribed farms, filings and annexures [including but not limited to TDS certificates)
under the IT Act {including for the purpose of re-computing income-tax under the narmal
provisions, minimum alternative tax, and claiming other tax benefits), central sales tax,
applicable state value added tax, entry tax, octroi, local tax law, service tax laws, excise and
central value added tax ["CENVAT"} duty taws, customs duty laws, goods and services tax
faws and other tax taws, f reguired to give effect to the provisions of the Scheme. Such
returns may be revised and filed notwithstanding that the statutory period for such revision
and filing may have expired, The Transferee Company is also expressly permitted to claim
refunds / credits in respect of any transaction by and between the Transferor Company and
the Transferee Company. With respect o the TDS certificates issued in the name of
Transferor Company after the Appointed Date, the same will be deerned to be issued in the
name of the Transferee Company for the income tax purposes.

Upon the Scheme becoming effective, the Transferee Company shall be entitled to {i) claim
deductions with respect 1o pravisions, expenses, etc., disallowed In earller years in the hands
of the Transferor Company, which may ke allowable in accordance with the provisions of the
T Act on or after the Appointed Date; and (] exclude items such as provisions, reversais,
etc., for which no deduction or tax benefit has been ciaimed by the Transferor Company prior
o the Appointed Date. :

With effect from Appoirted Date, the Transferee Company & expressly permitted to claim
any deduct.on {including deferred revenue expenditure, whether or not recarded for tax
purposes) otherwise admissible such as under section 40, 40A, 438, et of the T Adt /
exemption, refunds ‘and/for input tax credit/ cenvat, credit for taxes paid fincluding MAT,




f (WA fw/).

(et

TOS/TCS, income tax including, advance tax, self-assessment tax, dividend distribution tax,
carry forward of accumulated losses, unabsorbed depreciation, foreign tax credit, etc) and
for matters incidental thereto under the T Act, central sales tax, applicable state value added

“tax, service tax laws, local body tax, entry tax, excise duty and CENVAT duty laws, customs

(e}

®

{h)

@i
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duty laws, goods and service tax laws and other applicable tax laws. All tax assessment
proceedings/ appenls of whatsoever nature by or against the Transferor Company pending
and/or arising at the Appointed Date and relating t© the Transferor Company shall be
continued and/or enforced until the Effective Date by the Transferor Company. i the event
of the Transfaror 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 shall be continued and
enforced by or against the Transferee Company i the same manner and o the same extent
as would or might have been continued and enforced by or against the Transferor Company.

Further, the aforementioned proceedings shall not abate or be discantinued ner be in any
way prejudicially affected by reason of the amaigamation of the Undertaking with the
Transferse Company or anything contained in the Scheme.

Any tax liabilities under the IT Act, service tax laws, excise duty laws, central sales tax,
customs duty laws, local body tax, entry tax, wealth tax, GST Act, applicable state value added
tax fawsor other Applicable Laws deating with taxes/ duties or levies of the Transferor
Company m the extent net provided for or covered by tax provision in the accounts made as
on the date immediately preceding the Appointed Date shall be transferred to or stand
transferred to the Transferee Company. Any surplus it the provision for taxation / duties o
levies account including advance tax, foreign tex credit, MAT credit and TOS as on the date
immediately; preceding tne Appointed Date will also be transferred W the account of the
Transferee Company.

Any refund under the IT Act, service tax laws, excise duty laws, central sales tax, customs
duty, goods and services tax laws, applicable state value added tax laws or other Applicable
Laws dealing with taxes/ duties or levies due to the Transferor Company consegquent 1o the
assessment made on Transferor Company and for which no credit & taken in the accounts as
on the date immedi.ately preceding the Appointed Date shail also belong to and be received
by the Transterge Company upon this Scheme becoming effective.

The tax payments {including, without limitation income tax, including advance tax, self-
assessment tax, dividend distribution tax, MAT, service tax, excise cuty, central sales tax,
customs duty, local body tax, entry tax, wealth tax, poods and services tax, applicable state
value added tax, etc.) whether by way of TDS/TCS, foreign tax credit, advance fax, all earnest
manies, security deposits provisional payments, payment under protest, or otherwise
hawsoever, bythe Transferor Company after the Appointed Date, shall be deemed o be paid
by the Transferee Company and shall, i all proceedings, be dealt with accordingty. Credlt for
such taxes shall be allowed w the Transferee Company notwithstanding that certificates or
challans for taxes paid are in the name of the Transferor Company and not In the name of
the Transferee Company.

Further, any TOS by the Transferar Company / Transferee Company on transactions with the
Transferee Company/ Transfersr Company, ¥ any {from Appointed Date 1o Effective Date)

—_—
g)
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(k)
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i)

{n}
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(p)

shall be deemed to be advance tax paid by the Transferee Company and shall, in all
proceedings, be dealt with accordingly.

Obligation for TDS on any payment made by or to be made by the Transferor Company under
the [T Act, service tax laws, excise duty laws, central sales tax, customs duty, goods and
services tex laws, applicable state value added tax laws or ather Applicable Laws dealing with
taxes/ duties or levies shall be made or deemed % have heen made and duly complied with
by the Transferee Company.

Without prejudice to the generality of the above, all beneflts, entitlements, incentives,
accumulated losses, and allowance for unabscrbed depreciation as per Section 72A of the IT
Act, losses brought forward and unabsorbed depreciation as per books of accounts, credits,
registrations (including, without limitation income tax, minimum altérnate tax, TDS/TCS,
taxes withheld/paid in foreign country, wealth tax, service tax, excise duty, central sales tax,
applicable state value added tax, customs duty, goods and services tax, CENVAT,
registrations, etc.) o which the Transferor Company 5 entitied ® in terms of Applicable
Laws, shall be availabie 10 and vest in the Transferee Company, upon this Scheme coming
inta effect.

Upon coming into effect of this Scheme, all tax compliznces under any tax laws by the
Transferor Company on or after Appointed Date shall be deemed to be made by the
Transferee Company.

All deductions otherwise admissible 1 the Transferor Company including payment
admissible on actual payment or on deduction of appropriate taxes or on payment of tax
deducted at source {such as under Sections 40, 40A, 438 ete. of the IT Act) shail be availabie
for deduction to the Transferee Company a5 it would have been available o the Transferor

Company.

The accurmnulated losses and the zllowance for unabsorbed depreciation of the Transferor
Company shall be deamed to be the foss and the altowance for unabsorbed depreciation of
the Transferee Company in accordance with Section 724 of the IT Act.

Further, the losses and unabsorbed depreciation as per books of account of the Transferor
Company as on the date immediately preceding the Appointed Date shall be deemed w© be
the brought forward losses and unabsarbed depreciation of the Transferee Company for the
purpose of computation of book profit o caiculate the minimum alternate tax payable by
the Transferee Company.

Without prejudice ® the generaiity of the above, accumulated losses and alowance for
unabsorbed depreciation as per Section 72A of the I Act, losses brought forward and
unabsorhed depreciation as per books of account, credits (including, without limitation
Income tax, minimum alternate tax, tax deducted at source, taxes withheld/ paid in a foreign
country, wealth tax, service tax, excise duty, central sates tax, applicable state value added
tax, customs duty drawback, gaods and service tax, atc) to which the Transferor Company i
erttitled 10 in terms of applicable laws, shall be available to and vest in the Transferee
Company upon coming into effect of this Schame.
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The Companies shall be entitied to file/revise its respective income tax returns, TDS
certificates, TOS returns, weaith tax returns and other statutory returns, i required, 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/ withheld, excise, service tax credits, set
off, goods and services tax, etc., ¥ any, a may be required conseguent o implementation of
this Scheme.

12.2.8 Transfer of Emplovizes

(a)

(o)

(<}

(d)

3l Employees of the Transferor Company, f any, reémaining on the tffective Date, shall
become employees of the Transferee Company with the benefit of continuity of service on
such terms and conditions as are no bess favourable than those on which they are currently
engaged by the Transferor Company, without any interruption of service as a result of the
amaigamation of the Undertaking into the Transferee Company;

save as expressly provided for i this Scheme, the Employees, f any, who become the
employees of the Transfaree Company by virtue of this Scheme, shall not be entitled to the
benefit of the employment policies and shall not be entitled to avail of any schemes and
benefits that may be sppficable and avaitable to any of the other employees of the
Transferee Company {including the benefits & or under any employee stock option schemes
applicable o or covering all or any of the other employees of the Transferee Cormpany),
unless otherwise determined by the Transferee Company;

% & expressly provided that, on the Scheme becoming effective, insofar as the provident
fund, gratuity find, superannuation fund or any other special fund or trusts, i any, created
or existing for' the benefit of the Employees are concerned, such proportion of the
investrments made in the funds and liabilities which are attributable/referable ©w the
Employees (collectively 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 Compary, maintained as
separate funds by the Transferze Company. Pending the transfer a5 aforesaid, the Funds of
the empioyees may be continued to be deposited in the existing funds of the Transferor
Company. Without preiudice to the aforesald, the Board of the Transferee Company, if &
deemns ft and subjact to Applicable Laws, shalt be entitled to: (2) retain separate trusts or
funds within the Transferee Company for the erstwhile fund(s) of the Transferor Cornpany;
or (b) merge the pre-existing funds of the Transferor Company with other simiiar funds of
the Transferee Company;

further © the transfer of Funds as set out herein above, for all purposes whatsoever in
relation to the administration or operation of such Funds or in relation to the obligation w0
make contributions © the said Funds in accardance with the provisions thereof as per the
terms provided in the respective trust deeds, ¥ any, all rights, duties, powers and obligations
of the Transferar Company as on the Effactive Date in relation w such Funds shall becorne
those of the TransTeree Company. % & clarified that the services of the Emplovees will be
treated as having been continuous for the purpose of the said Funds;

in relation to any funds (including any funds set up by the government for employee benefits)
created or existing for the benefit of the transferred Employees, the Transferee Company

26| Page




7}

ig)

shall stand substituted for the Transferor Company, for all purposes whatsoever, including
relating o the obligation to make centributions o the said funds in accordance with the
provisions of such scheme, funds, bye laws, etc. in respect of such transferred Employees;

the Transferee Company shall continue to abide by any agreement({s)/ settlement(s) entered
into with any employees by the Transferor Company. The Transferee Company agrees that
for the purpose of payment of any retrenchment compensation, gratuity, grants, stock
options or other terminal benefits, the past services of such employees with the Transferor
Company shall also be taken into account, and agrees and undertakes to pay the same as
and when payable; and

the Directors of the Transferor Company will not be entitled to any directorships in the
Transferee Company by virtiz of the provisions of this Scheme. It k clarified that this Scheme
will not affect any directosship of any person whe & already a director h the Transferee
Company as on the Effsctive Date.

12.2.9 Inter-Se Transaction

{a)

(b)

(e}

{a)

{e}

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

With effect from the Effective Date, there will be ro accrual of incOme or expense on account
of any transactions, including, inter alia, any transactions in the nature of sale or transfer of
any goods, materiais or services, between the Companies, Fer avoidance of doubt, it s hereby
ctarifiad that with effect from the Effective Date, there will be no accrual of interest or other
charges in respect of any inter se foans, deposits or balances between the Companies.

from the Effective Date, the Transferee Company shalt commence, carry on and be authorized
to carry on the business of the Transferor Company.

With effect from the Effactive Date, any liabilities, loans, advances and other obligations
{inciuding any guarantees, letters of credit, ietters of comfort or any other instrument or
arrangement which may give rise 1o a contingent liability in whatever form}, if any, due or
which may at any time i future become due bketween the Trensferor Company and
Transferee Company shall, ipse forro, stand discharged and come to an end and there shail
be no Hability in that behalf on any party and the appropriate effect shall be given in the books
of accounts and records of the Transferee Company.

All inter se contracts solely between the Transferor Company and the Transferee Company
shall stand cancelled and cease © operate and appropriate effect shall be given in the books
of accounts and records of the Transferee Company.

12.20 Miscelianeous

For avoidance of doubt and without prejudice o the generality of any applicable provisions
of this Scheme, t i clarified that in order © ensure the smooth transition and sales of
products and inventory of the Transferor Company manufactured and/or branded and/or
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labelled and/or packed in the name of the Transferor Company prior o the Effective Date,
the Transferse Company shall have the right 1o own, use, market, sell, exhaust or to i any
manner deal with any such products and inventory {including packing materjal) pertaining
the  Transferor Company at manufacturing locations or warehpuses or retail stores or
elsewhere, without making any modifications whatsoever ® 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
Transferee Company after the Effective Date.

8. BUSINESS AND PROPERTY IN TRUST

13.1  The Transferor Company has agreed that during the period between the approval of the Scheme
by the respective Boards ¢f the Transferor Company and the Transferee Company and wp o the
Effective Date, the business of the Transferor Company shall be carried out with reasonable
diligence and business prudence in the ordinary course consistent with past practice, i good faith
and in accordance with Applicable Law.

132 With effect from the Appointed Date and up o and including the Effective Date:

{a) the Transferor Company shall be deemed to have been carrying on all business and activities
and shall hold and stand possessed of and shall be deemed t hold and stand possessed of
all the estates, assets, rights, title, interest, authorities, contract, investments and strategic
decisions, for and on account of, and in trust for, the Transferee Company;

{b] all profits awd income accruing or afising W the Jransferor Company, and losses and
axpenditure arising of incurred by i {including taxes, ¥ any, accrulng or paid in relation ©
any profits or income) shall, for all purposes, be treated as and be deemed to be the profits,
income, losses or expenditure, & the case may be, of the Transferee Company;

te) any of the rights, powers, authorities, privileges, exercised by the Transferor Company shall
ba deemed to have been exercised by the Transferor Cornpany for and on behalf of, and i
trust fior and as an agent of the Transferee Cormpany. Similarly, any of the obligations, duties
and commitments that have been undertaken or discharged by the Transferar Company shail
be deemed to have been undertaken for and on behalf of and a5 an agent for the Teansferee
Company;

{d) ail debts, liabllities, loans ralsed and used, liabllities and obligations incurred, duties and
obligations as on the close of business on the date preceding the Appointed Date, whether
or not provided in the books of the Transferor Company which arise or accrue o the
Transferor Company on or after the Appointed Date, shal be deered to be of the Transferee
Company;

{e) all assets and properties comprised in the Transferor Company as on the date immediately
preceding the Appunted Date, whether or not intluded in the books of the Transferor
Company and all assets and properties relating thereto, which are acquired by the Transferor
Company, on of after the Appointed Date, shall be deemed to be the assets and properties
of the Transferee Company;
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{fy all taxes {including without limitation, income tax, wealth tax, sales tax, excise duty, customs
duty, service tax, value added tax, etc.) paid or payable by the Transferor Company in respect
of the operations and/or the profits of the Transferor Company before the Appointed Date,
shall be on account of the Transferor Company and, in 50 far a5 it relates 1o the tax payment
{including, without limitation, income tax, minimum alternate tax, dividend distripution tax,
wealth tax, sates tax, excise duty, customs duty, goods and services tax, eic.), whether by
way of deduction at source, advance tax or Otherwise howsoever, by the Transferor
Company in respect of the profits or activities or operaticn of the Transferor Company with
effect fram the Appointed Date, shali be deerned w0 be the correspongding item paid by the
Transferee Company, and shall, in all proceedings, be dealt with accordingly; and

{g) any refund {including interest, ¥ any) under any tax laws due to the Transferor Company
consequent fo the assessment made on Transferor Company and for which no credit k taken
in the accounts as on the date immediately preceding the Appointed Date shall also belong
v and be recelved by the Transferse Company. The Transferee Company & expressly
permitted o revise and file income tax returns, goods and services tax returns and other tax
returns, and to claim refunds / credits pursuant o the provisions of this Scheme. The
Transferee Company shall be entitted 1 such tax benefits including but not limited ®
minimum alternate tax paid under Section 115JA/11518 of the [T Act, and the right © claim
credit therefore i accordance with the provisions of Section 115JAA of the IT Act, including
the benefit of brought fornard losses or depreciation as admissible under the provisions of
the IT Act, including Section 72A, to the extent applicable to the taxable profits of the
Transferee Company with effect from the Appointed Date. The Transferee Company shall
continue to enjoy the tax benefits/concessions provided to the Transferor Company through
natifications, cipcutars, etc. issued by the concerned Appropriate Authorities.

th} Notwithstanding anything contained in this Scheme, the Parties shall be entitled to declare,
distribute and pay dividend, whether interim ar final, to their respective shareholders prior
to this Scheme becoming effective.

SAVING OF CONCLUDED TRANSACTION

The transfer and vesting of the assets, habitities and obligations of the Transferor Company and
the continuance of the proteedings by or against the Transferee Company shall not affect any
ransaction of proceedings already compieted by the Transferor Company on or before the
Appointed Date or after the Appointed Date till the Effective Date, to the end and intent that the
Transferee Company accepts and adopts all acts, deeds and things done and executed by and /or
on behalf of the Transferor Company as acts, deeds and things made, done and executed by and
on behalf of the Transferee Company.

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

Upon coming intc effect of this Scheme, all the equity and preference shares of the Transferor
Comparty 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
n the shares of the Transferor Company, appearing in the books of accounts of the Transferee
Company shall, without any ‘further act or deed, stand cancelled. t & clarified that no new shares
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16.1

16.2

16.3

i6.4

16.5

shall be issued nor payment shall be made i cash whatsoever by the Transferee Company in lieu
of canceltation of such shares of the Transferor Company.

Upon coming intg 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 allot to the shareholders of the Transferor Company
{other than the Transferee Company), whose names are recorded in the register of membars as a
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 Pate [or to such of
their respective hefrs, executors, administrators or other legaf representatives or other successors
in title as may be recognised by the Board of the Transferee Company) {the “Eligible Member”} in
the following manner:

"17 (severteen) fully poid up ordinary eguity shores of Re. 1 (Rupee one) each of the Trons feree
Company, for every 10 {ten) fully poid up eguity shares of Rs. 10 (Rupees ten] eoch held in the
Transferor Cempany {“Share Exchange Ratia”).”

The shares to be issued by the Transferee Company o the shareholders of the Transferor
Company in accardance with this Clause 15.2 of this Scherne shall be hereinafter referred to &
the “New Shares”.

ISSUANCE MECHANISM

The New Shares 10 be issued, pursuant to Clause 15.2 above, shall be issued o the shareholders
of the Transferer Company in such form, physical or demateriatized as permitted under Applicable
Law, Provided that, in the event the Transferee Company & mandated to issue the shares only in
the demateriglized form antd the Transferee Company has not been provided with relevant
account details with a depository participant by a shareholder of the Transferor Company holding
shares in physical form prior to the Record Date, the Board of the Transferee Company may, i
the interests of aflottees, approve such method for allotment of the New Shares as it may, 1 its
absolute discretion, deem fit.

VWhere New Shares are to be issued and allotted © keirs, executors or administrators, as the case
tay be, I successors of deceased shareholders or legal representatives of the shareholders of
the Transferor Company, the concermed heirs, executors, administrators, successors or legal
representatives shall be obliged 1o produce evidence of title satisfactory to the Board of the
Transferee Company.

i the event that the Companies restructure their share capital by way of share
split/consolidation/issue of bonus shares during the pendency of the Scheme, the Share Exchange
Ratio, shall be adjusted accordingly %o take into account the effect of any such corporate actions.

Upon this Scheme becoming effective and upen the issue of New Shares to the Eligible Members,
the equity shafes of the Transferor Comgpany, both in demat form and in the physical form, shall
be deemed to have been autematically cancekied and be of no effect on and from the Record
Date.

The equity shares to be issued by the Transferee Company pursuant to Clause 152 above n
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16.6

16.7

16.8

16.9

16.10

respect of such equity shares of Transferor Company which are held in abeyance under the
provisions of Section 126 of the Act or which the Transferee Company k unable to issue due m
non-receipt of relevant approvals or due © Applicable taw shall, pending allotment or settiement
of the dispute by order of a court or otherwise, aiso shall be kept in abeyance in like manner by
the Transferee Company.

in the event of there heing 20y pending share transfers, whether lodged or outstanding, of any
shareholders of the! Transferor Company, the Board of the Transferor Company, shall be
empowered prior 0 the Record Date, W effectuate such transfers n the Transferor Company as
if such changes in registered holders were operative as on the Record Date, in order © remove
any difficuities arising to the transferors of the shares and in relation to the shares to be issued by
the Transferee Company pursuant o Clause 15.2 above after the Scheme ks effected. The Board
of the Transferee Company shall be empowered © remove such difficulties as may arise in the
course of implementation of this Scheme and registration of new members in the Transferee
Company on account of difficulties faced in the transition period.

The equity shares issued and atlotted by the Transferee Company, in terms of Clause 15.2 above,
shatl be subject o the provisions of the memorandum and articles of association of the Transferee
Company and shall rank porf passu in alt respects with the ordinary equity shares of the Transferea
Company including as regards entitlement to dividend and other distributions and repayment of
capital declared or paid on or after the Effective Date and voting and other rights.

At the time of issue and aliotment of eguity shares in terms of Clause 15.2 above, the Board of
the Transferep Company shall agpregate all fractional entitiements, and allot equity shares in lieu
thereof t© a corporate trustee or such other authorized representative(s) as the Board of the
Transferee Company shall appaint in this behalf, who shall hoid such New Shares with all additions
or accretions thereto, in trust on behalf of the egquity shareholders entitled to fractional
entitlements (and thelr respective heirs, executors, administrators or successors) with the express
understanding that such trustee or other authorized reprasentative(s) shall sell the same i the
market at such time or times and at such price or prices and ™ such person or persons, as
it/he/they may deem fit, within @ period of 90 (ninety) days from the date of allotment of equity
shares of such additional pericd 25 may be permissible under Applicable Law, and on such sale,
distribute the net sale proceeds (after deduction of the expenses incurred and applicable income
tax) to the respective shareholders in the same progortion of their fractional entitiements. The
Board of the Transferee Company, if it deems necessary, in the interests of allottees, approve such
other method for distribution of the net proceeds in this behalf as & may, in its absolute discretion,
deem fit.

The equity shares allotted and issued in terms of Clause 15.2 above, shall be listed and/or
agmitted W trading on the Stock Exchanges, where the equity shares of the Transferee Company

are listed and/or admitted 1o trading; subject 10 the Transferee Company obtaining the requisite
governmental approvals pertaining to their fisting,

It is clarified that tpon the approval of this Scheme by the shareholders of the Transferor Company
and the Transferee Company under Sections 230 o 232 of the Act, the sharehoiders shali be
deemed wm have approved this Scheme under Sections 13, 14, 62, 188 and any other applicable
provisions under the Act and the SEBI Circulars, and that no separate approval from or any
shareholders and/or the creditors nor any further action, to that extent shzll be required w be
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17.1

18,

18.1

19,

19.1

20.

201

0.2

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

ACCOUNTING TREATMENT IN THE BOOKS OF TRANSFEREE COMPANY

Notwrthstanding anything w the contrary contained herein, the Transferee Company shall
account for the amalgamation in its books of accounts in accordance with the acquisition method
of accounting laid down under [ndian Accounting Standard {IND AS} 103 - Business Combinations,
other applicable accounting prinCipies a prescribed under Companies [Indian Accounting
Standards) Rules, 2015, as may be amended from time w time and relevant clarifications issued
by Institute of Chartered Accountants of india and on the date determined in accordance with Ind

A5 103,

ACCOUNTING TREATMENT N THE BOOKS OF TRANSFEROR COMPANY

As the Transferor Company shall stand dissolved without being wound up upon the Scheme
becoming effective, hence mo accounting treatment is being prescribed under this Scheme in the
bocks of the Transferor Company.

AMALGAMATION AS PER INCOME TAX ACT

This Schame has been drawn up to comply and come within the definiticn and conditions relating
to"amalgemation” as specified under Section 2(1B) of the M Act. f 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 resulting from an amendment of law or for any other reason
whatsoever, the 5cheme shall stand modified / amended to the extent determined necessary ©
comply and come within the definition and conditions relating t “2malgamation” as specified in
the IT Act. In such an event, where the Clauses which are inconsistent are modified or deermned to
be deleted, such modification / 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
interests of the Companies concerned and their stakeholders,

DISSOLUTION WHTHOUT WINDING Up

Upan the Scheme coming into effect, with effect from the Appointed Date, the Transferor
Company shall stand dissolved without being wound uwp by the order of the Competent authority,
or any other act or deed.

The Transferor Company's name shall be removed from the Register of Companies by the
Registrar of Companies upon this Scheme becoming effective.
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PART I1: GENERAL TERMS AND CONDITIONS

APPLICATIONS

The Companies shall make appiications and/ or petitions under Sections 230 b 232 and other
applicable provisions of the Act 1o the Competent Authority for approval of the Scheme and alt
matters ancillary or incidental thereto, as may be necessary to give offect 1o the terms of the

Scheme.

On this Scheme becoming effective, the members of the Companies shall he deemed ¢ have also
accorded their approval under ail relevant provisions of the Act for giving effect w© the provisions
contained in this Scherme. The Companies shall also make all other necessary applications befare
the Competent Authority for sanction of this Scheme,

The Companies shall be entitled, pending the effectiveness of the Scheme, w apply to any
Appropriate Authority, £ required, under any Applicable Law for such consents and approvals, as
agreed between the Companies, which the Companies may require to effect the transactions
contemplated under the Scheme, in any tase subject to the terms as may be mutually agreed
hetween the Companies.

SCHEME CONDITIONAL UPON

The Scheme k conditional and & subject to:

{a) receipt of consents, no-objection letters, apgrovals from the Stock Exchanges in accordance
with the LODR Regulations and the SEBI Circulars In respect of the Scheme (prior w filing the

Scheme with the Competent Authority), which shall be in form and substance acceptable to
the Companies, each acting reasonably and in good faith;

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

{c} The Scheme being approved by the PUBLIC shareholders through e-voting In terms of Part—
| (A){10){a) of SEBI Master circular No. SEBY/HO/CFD/DIL1/CIR/P/2020/249 dated December
22, 2020 and the Schemw shall be acted upon only i wotes cast by the public shareholders in
favour of the proposal are more than the number of votes cast by the public shareholders

against it;

{d}) there having been no interim or final ruling, decree ¢&r direction by any Appropriate
Authority, which has not been stayed by an appeliate authority, which has the effect of
prohibiting or making unlawful, the consummation of the proposed Scheme by any of the

Comparnies; and

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

Companies.

AMENDMENT TO MEMORANDUM OF ASSOCIATION OF TRANSFEREE COMPANY
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24.

Change in Object Clause

(@)

ib}

In order © carry on the activities currently being carried on by the Transferor Company in
relation 10 the Undertaking, upon coming into effect of the Scheme, the appli cable main
objects in the memorandum of association of the Transferor Company shafl be added to the
matters which are necessary for furtherance of the objects of the memorandum of association
of the Transferse Company, 1o the extent such cbjects are not already covered in the
memorandum of assotiation of the Transferee Company, pursuant to the applicable
provisions of the Act

Under the accepted principle of single window clearance, tt & hereby provided that the
amendments pursuant to this Clause 23.1 shall become cperative on the Scheme becoming
effective by virtue of the fact that the shareholders of the Transferee Company, while
approving the Scheme e a whole, have approved and accorded the relevant consents &
required under the Act for amendment of the memerandurn of association of the Transferee
Company and shall. not be required m pass separaté -resolutions under the applicable
provisions of the Act

Increase of Authorlsed Share Capital

(a)

{0}

)

MODIMCATIONS

25 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 and consequently, the
authorized share capital of the Transferee Company shall stand suitably increased, without
any further act, instrument or deed,

Claute 5 of the Memorandum of Association of the Transferee Company (relating t
authorised share capital) and without any further instrument, act o deed be stand altered,
modified and amended pursuant to Sections 13, 14, 61, & and 64 and other applicable
provisions of the Act.

Pursuant 1 this Scheme, the Transferee Company shall file the requisite forms, if any, with
the Registrar of Companies for alteration of its authorized share capital. The fee paid by the
Transferor Company on its authorised capital, shall be sat off against any feas payable by the
Transferee Company on its authorised capital subseguent v the amalgamation and
dissolution of the Transferor Company.

Under the accepted principle of single window clearance, it ¥ hereby provided that the
amendments pursuant 1o 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 accorded the relevant consents &
required under the Act for amendment of the memorandum of associstion of Transferee
Company and shall not be required to pass separate resolutions under the applicable
provisions of the Act.
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24.2

25.

25.1

25.2

25.3

The Companies (acting through their respective Boards or committees or such other person or
persons, as the respective Board of Qirectors may authorize) may, in their full and absolute
discretion, jointly and a mutually agreed in writing:

{(a} assent/ mzke and/ or consent to any modifications or amendments % this Scheme, or to any
conditions or limitations a may be mutually agreed and which the Competent Authority
and/or any other authorities may deem fit o direct or impose, and/or effect any other
modification or amendment, and © do all acts, deeds and things which may atherwise be
considered necessary or desirable or appropriate for settling any question or doubt or
difficulty that may arise for implementing and / or carrying out this Scheme;

b} take such steps and do all such acts, deeds and things as may be necessary, desirable or
proper o gve effect to this Scheme and give such directions {acting jointly) a t© resolve any
doubts, difficulties or questions, arising under this Scheme or implementation thereof or in
any matter whatsoever connected therewith (including any question or difficulty arising in
connection with any insolvent or deceased shareholders, debenture holders, depositors of
the respective Companies}, whether by reason of any order{s} of the Competent Authority
or of any direction or orders of any other Appropriate Authorities or otherwise howscever
arising out of, under or by’virtue of this Scheme and/or any matters concerning or connected
therewith, or w review th2 position relating to the satisfaction of the various conditions of
the Scheme and if necessary, 1o waive any of those {to the extent permissible under the law);

fc) modify or vary this Scheme prior to the Effective Date in any manner at any time subject ©
Applicable Law: and

id) determine jointly whether any asset, liability. employee. legal or other proceedings pertains
to the Transferar Company or not, on the basis of any evidence that they may deemn relevant

for this purpose.

I case, post approval of the Scheme by the Competent Authority, there i any confusion in
interpreting any Clause of this Scheme, or otherwise, the Board of Directors of the respective
Companies shall have complete power 12 mutually take the most sensible interpretation so as ©
render the Scheme oper ational.

Effect of non-receipt of Approvals

The Scheme shall not come into effect unless the aforementioned conditions mentioned in Clause
22.1above are satisfied and in such an event, the Scheme shall become nuil ang void. Uniess each

of the conditions are satisfled, no rights and liabilities whatsoever shatl accrue to or be incurred
inter se the Companies o their respective shareholders or creditors or employees or any other

person.

in the event of this Scheme failing to take effect, the Board of Directors of any of the Companies
may opt 1o terminate this Schema and the Scheme shall stand revoked, cancelled and be of no
effect and any of the Companies, f required, may file appropriate proceedings before the
Competent Authority in this respect.

Upon the termination of the Scheme, no rights and liabilities whatsoever shalt accrue t© or be
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26.1

27
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incurred inter-se between the Companies or their shareholders or creditors or employees or any
other person.

Conflict between Scheme and cther arrangement

in the event of any inconsistency between any of the terms and conditions of any eartier
arrangement between the Companies and their respective shareholders and the terms and
conditions of this Scheme, the latter shall prevail.

Removal of Difficulties

The Companies through mutual consent and 2cting through their respective Boards, jointly and
& mutually agreed in writing may:

{a) give such directions (acting jointly} and agree o take steps, as may be necessary, desirable
or proper, to rescive all doubts, difficulties or guestions arising under this Scheme,
whether by reason of any orders of the Competent Authority or of any drecti ve or orders
of any Appropriate Authority, under or by virtue of this Scheme in relation © the
arrangement contemplated in this Scheme and/ or matters concerning or connected
therewith or in regard 1 and of the meaning or interpretation of this Scheme or
implermentation thereef or in any manner whatsoever connected therewith, or to review
the position relating to the satisfaction of various conditions of this Scheme and f
necessary, to walve any of those to the extent permissibie under Appllcable Law; and/for

{b) do 2ll such acts, deeds and things 3 may be necessary, desirable or expedient for carrying
the Scheme into effect.

Without prejudice 1o the other provisions of the Scheme and notwithstanding the vesting of the
Undertaking into the Transferee Company by virtue of the Scheme itself, in order 1o ensure )]
implementation of the provisions of the Scheme; and (i} continued vesting of the benefits,
exemptions available w the Transferor Company h favour of the Transferee Company, the
Transferee Company may, at any time after the coming into effect of this Scheme in accordance
with the provisions hereof, f so required, under Applicable Law or otherwlse, execute deeds
{including deeds of adherence), confirmations or other writings or tripartite arrangements with
any party © 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 10 the
above provisions and to carry out of perform all such formalities or compliances referred 1 above
on the part of the Transfergr Company.

Severabiiity

F any part of this Scheme hereof & invalid, ruled Hlegal by Competent Authority or any court of
competent jurisdiction, or unenforceable under present o future Jaws, then it & the intention of
the Companies that such part shall be severable from the remainder of the Scheme, and the
Scheme shall not be affected thereby, unless the deletion of such part shalt cause this Scheme
become materially adverse to either of the Companies, in which case the Companies, acting
through their respective Boards of Directors, shall attempt to bring about a modification i the
Scheme, as will best preserve for the Companies the benefits and obligations of the Scheme
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32.
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including but not limited to such part, which & invalid, ruled illegal or rejected by the Competent
Authority or any court of competent jurisdiction, or unenforceable under present or future
Applicable Laws.

Upon the sanction of this Scheme and upon this Scheme becoming effective, the following shall
be deemed o have occurred on the Appointed Date and pecome effective and operative only in
the sequence and in the order mentioned hereunder:

{a) amalgamati on of the Undertaking into the Transferee Company in accordance with Par
Il of the Scheme;

{b} cancellation of all the issued share capital of the Transferor Company which shail be
affected as a part of the Scheme and not in accordance with Section 66 of the Act and
issue of New Shares & provided in Clause 15.2 of this Scheme, w the Eligible Members
{other than the Transferee Company} as per the approved valuation report, in accordance
with Part B of this Scheme;

{c} transfer of the autheriied share capital of the Transferor Company t© the Transferee
Company as provided in Part Il of this Scheme, and consequeéntial increase in the
authorised share capital of the Transferee Company as provided in Part il of this Scheme;
and

{d} dissojution of the Transferor Company, without windiﬁg up.

Upon this Scheme becoming effecti ve, the accounts of the Companies, as on the Appointed Date
shall be reconstructed i accordance with the terms of this Scheme.

All costs, charges expenses {including, but not limited to, any taxes and duties, stamp duty,
registration charges, etc.), of the Transferor Company and the Transferee Company arising out of
or incurreg in connection with and tmplementing this Scheme and matters incidental shall be
borne by the Transferee Company.

Upon the Scheme coming into effect, with effect from the Appointed Date, the resclutions, f any,
of the Transferor Company, which are valid ang subsisting on the Effective Date, shali continue to
be valid and subsisting angd be considered as resolutions of the Transferee Company, If any such
resolutions have any monetary limits approved as per the prowisions of the Act, or any other
applicable statutory provisions, then such limits shall be added w the limits, if any, under like
resolutions passed by the Transferee Company and shall constitute the aggregate of the said limits
in the Transferee Company.

Upon this Scheme becoming ~ffective, the Transferee Company shall be entitied to occupy and
use all premises, whether gwned, leased or licensed, rélating to the Transferor Company until the
transfer of the rights and obligations of the Transferor Company to the Transferee Company under
this Scheme is formaily accepted by the parties concerned.

Even after the Scheme becomes effective, the Transferee Company shall be entitied to cperate
all bank accounts of the Transferor Company and realise all monies and complete and enforce all
pending contracts ang transactions in respect of the Transferor Company in the name of the
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36.

37.

Transferor Company in so far a5 may be necessary untit the transfer of rights and obligations of
the Transferor Company t© the Transferee Company under this Scheme & formally accepted by
the parties concerned.

The Companies shall be entitled, pending the sanction of the Scheme, to apply %o any Appropriate
Authority, ¥ requlred, under any law for such consents and approvals which the Transferee
Company may require %o carry on the business of the Transferor Company.

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

The Compani s shall be at iiberty to withdraw this Scheme at any time a5 may be mutually agreed
by the respective Board of Directors of the Companies prior to the Effective Date, in such a case,
each of the Companies shall respectively bear their own cost or 3 may be mutually agreed. i &
hereby clarified that notwithstanding anything to the contrary ¢ontained in this Scheme, any one
of the Companies shall not be entitled %o withdraw the Scheme unilaterally: {aj without the pripr
written consent of the other Company; or (b} unless such withdrawal is in accordance with any
written agreement entered into between the Companies.
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