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Auditor’s Certificate on compliance of the proposed accounting treatment in the Draft
Scheme of Amalgamation with SEBI Listing Regulations and the applicable accounting
standards

TATA Steel Long Products Limited

1. This certificate is issued in accordance with the terms of our agreement dated September 22, 2022.

2. We, the statutory auditors of Tata Steel Long Products Limited (hereinafter referred to as the
“Company” or the “Transferor Company”), have examined the proposed accounting treatment specified
in Clause 18.1 of Part II of the Draft Scheme of Amalgamation of Tata Steel Long Products Limited with
Tata Steel Limited (the “Transferee Company”) (the “Draft Scheme”) as approved by the Board of
Directors of the respective companies in their meetings held on September 22, 2022, in terms of the
provisions of sections 230 to 232 of the Companies Act, 2013 (the “Act”) with reference to its
compliance with the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 (the
“SEBI Listing Regulations”) and the Master Circular no.
SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated November 23, 2021 issued by SEBI (the
“Master Circular”), and the applicable accounting standards specified under Section 133 of the Act (the
‘applicable accounting standards’) and other generally accepted accounting principles. We have
initialled the Draft Scheme for identification purpose only.

Management’s Responsibility

3. The responsibility for the preparation of the Draft Scheme and its compliance with the Act and SEBI
Listing Regulations and the Master Circular, including the applicable accounting standards and other
generally accepted accounting principles as aforesaid, is that of the Board of Directors of the Company.

Auditor’s Responsibility

4. Pursuant to the requirements of proviso to sub-section (7) of section 230 of the Act read with the Master
Circular, our responsibility is to examine the Draft Scheme and certify whether the accounting
treatment contained in Clause 18.1 of Part II of the Draft Scheme is in compliance with the SEBI Listing
Regulations, to the extent applicable and the Master Circular and the applicable accounting standards
specified under Section 133 of the Act and other generally accepted accounting principles.

5. We conducted our examination in accordance with the Guidance Note on Reports or Certificates for
Special Purposes issued by the Institute of Chartered Accountants of India. The Guidance Note requires
that we comply with the ethical requirements of the Code of Ethics issued by the Institute of Chartered
Accountants of India.

6. We have complied with the relevant applicable requirements of the Standard on Quality Control (SQC)
1, Quality Control for Firms that Perform Audits and Reviews of Historical Financial Information, and
Other Assurance and Related Services Engagements.

Conclusion

7. Based on our examination of the Draft Scheme and according to the information and explanation given
to us, and as mentioned in Clause 18.1 of Part II of the Draft Scheme, upon the Scheme becoming
effective, the Transferor Company shall stand dissolved without being wound up and no specific
accounting treatment in the books of the Transferor Company has been prescribed in the Draft Scheme.
Accordingly, the question of our commenting on the compliance of same with the applicable Accounting
Standards and other generally accepted accounting principles does not arise.
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Restriction on Use

8. Our work was performed solely to assist you in meeting the requirements of the Act and the Master
Circular to enable the Company to file the Draft Scheme with the Stock Exchanges and the National
Company Law Tribunal (NCLT). Our obligations in respect of this certificate are entirely separate from,
and our responsibility and liability is in no way changed by any other role we may have as auditors of
the Company or otherwise. Nothing contained in this Certificate, nor anything said or done in the
course of, or in connection with the services that are subject to this Certificate, will extend any duty of
care that we may have in our capacity of the statutory auditors of any financial statements of the
Company.

9. This Certificate is issued at the request of the Board of Directors of the Company to whom it is
addressed, for onward submission to the Stock Exchanges and the NCLT and should not be used for
any other purpose. We do not accept or assume any liability or duty of care for any other purpose or to
any other person to whom this certificate is shown or into whose hands it may come save where
expressly agreed by our prior consent in writing.

For Price Waterhouse & Co Chartered Accountants LLP
Firm Registration Number: 304026E/ E-300009

—

o b

Pinaki Chowdhury

Partner

Membership Number: 057572
UDIN: 22057572ATUWTE2340
Place: Mumbai

Date: September 22, 2022
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The Scherrie is divided into the following parts:

i General-Preamble, und of the Com for the Schame, etie  and
objective of the synergias of business of the entities involved in the
impact of the Scheme on sharehoiders, cost benefit, effectiveness of the
definitions and ntarpretation and share caplizl of the Compandes

R Amilgarmation of the Transferor Company and with the

W Geneensl terms snd conditions

The Scheme alad provides for varicus other matters consequential or ptherwise integrally
connected herewith.
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PART 1 - GENERAL
PREAMELE

This scheme of amalgamation s presented under Sections 230 to 232 and other applicable
provisions of the Act (as defined hersinafter} and Section 2(1B] of the IT Act {as defined
hereinafter] amongst Tata Steel Limited, Tats Steel Long Products Limited and their respective
shareholders.

This scheme of amalgamation (hereinafter referred to as the "Scheme”) provides for the merger
of the Transferor Company (as defined hereinafter] with the Transferee Company (as defined
hereinafter), pursuant to Sections 230 to 232 and other relevant provisions of the Act, such that;

{a) all the assets of the Transferor Company, shall became the property of the Transferea
Company, by virtue of this amalgamation;

(b} all the Esbilities of the Transferar Company, shall become the Habiities of the Transferes
Campary, by virtue of this amalgamation;

{c} transfer of the authorised share capital of the Transferor Company to the Transferee
Company as provided in Part ti of this Schieme, and consequential increass in the authorised
share capital of the Transferee Company as provided in Part Ifl of this Schame;

{d} canceliation of all the issued share canitai of the Transferar Company which shall be affected
asa pansfﬂiesdnmeaudwthmrdanmmacﬂmﬁswhmﬂﬂdhnofﬂew
Shares, as provided in Clause 15.2 of this Scheme, {0 the Eligible Members {as defined
hereinafter) (other than the Transferee Company) as per the approved valuation report, in
accordance with Part Il of this Scheme; and

() dissoiution of the Transferor Company, without being wound up.
BACNGROUNMD
Tata Reat Limited

fa] Tata Steel Limited Is & fsted public company incorporated under the Compankes Act, 1882
(and an existing company urder the Act) and has its registered office st Bomhbay House, 24,
Hom| Mody Street, Fort, Mumbal- 400001, Maharashtra {“Transferes Company). The
Corporste Identtflcatian Number of the Transferae Company Is (27100MH1907PLODOO25D.

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

{c) The Transferee Company it one of the leading globul steel companies, with over 100
thundred) years of exparience In the steel sectnr and is a pioneer of steel manufacturing in
India. The Transferee Company Is aiso amongst the lowest coct intagrated ctael
manufacturers in Indla, with 100% (hundred percent) captive iron ore sources. With its wide
portfolio of dewnstream, value-added and branded products, the Transferee Company caters
ta customers across all segments through Rs well-establishad distribwtion network. it hag
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Operations in India, Europe and South East Asla, Tata Steel Group & ane of the prominent
geographically diversified steel producers, in addition, it has actess to deep end of the
markets and customer through Its vast sales and distribution network.

{d) Raw material operations of the Transferee Company are located in indla, Mozambigue, and
Canada. Manufacturing faclities are located in india, Thailand, Netherlands, and United
Kingdom with cumulative crude steel capacity being 34 (thirty four) million tons per anfium,
The Transferee Company is structured into several strategic business units aligned to product
categories including, flat products, long products, tubes, wires, bearings, ferro-alloys, etc. The
Transferee Company has been aiming to increase resiiience of the business to steel business
cycies by developing knowledge and inteflectual property in new materials. Transferee
Company has been foraying into areas such as composites, graphene, and advanced ceramics.

the Luxembourg Stock Exchange and the London Stock Exchange. Further, the unsecured
redsemable non-convertible debenturas of the Transferee Company are Hsted on the
whaiesale debt market segments of the BSE.

Tata Steel Long Products Limited

(3} TataSteel Long Products Limited is 2 listed public company incorporated under the provisions
of the Companies Act, lsﬁ[mdaneﬂ!thumpmunder-ﬁbﬂcﬂ and has its registered
office at Joda Keonjhar Odisha 758 034 {"Transferor Company”). The corporate identification
number of the Transferor Campany Is L271020R1982PLC0O01091.

(b} The Transferor Company was Incorporated on July 31, 1982 as Ipitata Spange lron Limited
with the Registrar of Companies, Cuttack, Odisha. The name of the Transferor Company was
subsequently changed to Tata Sponge fron Limited with effect from September 24, 1996 and
%o Fota Steel Long Products Limited with effect fram August 20, 2019 and a fresh certificate
of incorporation consequent upon change of name was gtanted.

(c} The Transferor Company Is in the business of production and marketing of sponge iron, which
Is » single end use (steel making) and 2 single grade product. it Aas also one of the largest
specialty stee| plants in Mhm&zsammdalwmmy}memmanamwmnv
ofuuemlmmwamummdthlmmnﬂlwuuﬂsmﬂummimhe
wire rod market, '

{d] The Transferee Company, a5 on the date of approval of the Scheme by the Board, Le., as on
September 22, 2022, holds 3,37,86,521 {three crores thirty seven lakhs eighty six thousand
five hundred twenty one) equity shares constituting 74.91% (seventy four point nine one
percent) of the equity share capital of the Transferor Company and consequently the
Transferor Company is a subsidiary of the Transferee Company. Additionally, the Trangferse
Company also holds 1,27,00,00,000 (one hundred and twenty seven croses) non-convertible
redeemable preference shares of the Transferor Company.

{8} The shares of the Transferar Comparny are fisted on the NSE and the REE.
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years of experience In the steel sector and is a ploneer of steel manufacturing in India. The
Transferor Company is in the business of production and marketing of sponge iron, which is a
single end use (stesl making) and a single grade praduct. It has also one of the largest specialty
steel plants in Indla in the special bar quality segment. The amalgarmation will consolidate the
business of the Transferor Campany and Transferee Company which will result in focused growth,
operational efficiencles, and business synergies. in addition, resulting corporate holding structure
will bring enhanced agility to buslness ecosystem of the merged entity.

RATICNALE AND OSIECTIVE OF YHE SCHEME

The Companles (os defined hereinafter) believe that the resources of tha menged antity can be
pooled to unlock the opportunity for creating shareholder value.

The Companies envisage being able to share best peactices, crass-functional leamings, and utilize
each other’s facilities in a more efficient manner,

Marketing and distrlbution network of both enities can be collaborated.
SYNERGIES OF BUSINESS OF THE ENTITIES INVOLVED N THE SCHEME
The proposed scheme would result in the folowing synergies:

2) Operational integration and better faddiity utilisation: The amalgamation will provide an
epportunity for reduction of operational costs through better order loads through pooling
of orders, improved saes and production planning. Also, the amalgamation will foster
maintaining uniform KPis benchmariks including, consumption of coke, fuel and pawer,
Fe-bearing material, etc. which will reduce overall cost of production and promoter
efficiencies. Further, culture of sharing of best practices, cross-functional learnings, will
be fostered which will promote greatar systemic efficiency.

{b) Improving customer satisfactlon, services, and achieving greater market presence in
long products segment: Proposed amalgamation would integrate all long products
businesses under a single umbrella fostering an integrated approach to market. Sales and
distribution network will be pooled, fadllitating in increasing market penetration, Culture
af customer delight will be fostered by transitioning to ‘ane-face’ ta customers thereby
making it easier to address customer needs by providing them uniform product and
service expetience, resolving custarmaer complaints, ensuring on-time daliveries, and
improved service quality. With common credit management, customers are expectad to
benefit from the channel financing facitity as weil.
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{d} mmhmmumlmmmwmwmmm will

{e) improving raw material security: Proposed amalgamation will ensure improvement in
faw material security for the Companies Iron ores sourced from the mines of the
Companles ean be blended appropriately which can enhance overall life of mines of the
combined entities.

{ft !ummmﬂm«fpmhmhﬂnlhmmewmhofmeTunsfeerompmvwﬂlbe
fast tracked by leveraging Transferee Company’s technical expertise and finsncial
TesOUrces,

g} Rationalization of logistics costs: Consolidation and optimization of stockyards could
significantly reduce (ogistics and distribution costs for the Companies. Clubbing of cargoes
may help lower shipping costs, port terminal charges and ocean freight.

(hj Simplified structure and management efficlancy: in fine with group level 5$ strategy —
samplification, synergy, scale, sustainability, and speed ~ proposed amalgamation wili
simplify group holding structura, improve agility to enable quicker decision making,
eliminate administrative duplications, consequently reducing administrative costs of
malntaining separate entithes.

(i muwmmnm.m.ummmmwmof

committee at combined level to provide focused approach towards safety, envirenment
and sustainabifity practices resulting in overall impravement. Further, overall technoiogy
maturity can be enhanced by the merged entity through unfettered access to each other’s
information technology apelications and systems.

IMPACT OF THE SCHEME ON SHAREHOLDPARS

For the sharehoiders of the Transferse Company, the proposed Scheme will result in economies
of scale and consolidation of apportunities will improve profitability and enhance overail
shareholder value, This [s particularly marked in the improved synergles that will arise pursuant
to the Scheme. The impact of the Scheme on the shareholders, including the public shareholders,
would be the same in all respects and no shareholder is expected to have any disproportionate
advaniage or dizadvantage in any manner.

For the sharehoiders of the Transferor Company, the Scheme will provide an opportunity to

imprave the economic value for the shareholders. This is particularty marked in the Improved
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COST BENEFIT

The implementation of the Scheme would Involve incurring costs including, administrative cost,
statutory dues, cost of advisors, etc, However, the long-term benefits are expected to outweigh
Costs towards impiementation of the Scheme.

EFFECTIVENESS OF YHE SCHEME

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

DEFINITIONS

I this Scheme, unless repugnant to the meaning or cantext thereof, (i) capitalized terms defined
by inclusion In quotations andfor the parenthesis have the meaning so ascribed; and (i) tha
following expressions shall have the Mmeanings respectively assigned against them:

(a) “Act” means the Companies Act, 2013, and all amendments or statutory modificstions
thereto or re-enactments thereof, inchading any rules made thereunder or notifications,
cireufars or orders made/ lssued thereunder from time to time;

(b} “Applicable Law” means {a) applicable statutes, enaciments, acts of legisiature or
pariiament, laws, ordinances, rules, bye-laws, regulations, notifications, guidelines, or
policies of any applicable country andjor jurisdiction; (b} writ, injunction, diractions,
directives, judgment, arbitral award, decree, orders or apprevals of, or agreements with, any
Appropriate Autharity or recognized stock exchange;

(c} 'WWmmauﬂngchimonMLmn. or such other date as may be
determined by the Board of Directors of the cancerned Campanies or directed/ allowed by
the Competent Autharity;

(d) “Appropriate Authority” means any national, state, provingial, loesl or similar governmental,
statutory, regulatory, administrative authority, agency, commission, departmental or public
body or authority, board, SEBI, Stocik Exchanges, tribunal or court or ather entity authorized
to make [aws, rules, regulations, standards, requirements, procedures or to pass directions
ar grders, in each case having the force of law, or any non-governmental regulatory or
edministrative authority, body or other organization to the extent that the rules, regulations
and standards, requirements, procedures or ordars of such awtharlty, body or other
organization have the force of law, as may be applicabie;

{e} “Board of Directors” or “Board” in refation to the Transferar Company and/or the Transferae
Company, as the case May be, means the Board of Directors of such company in office at the

redevant time, and unlesg It is repugnant to the context, shall Include a committee duly
constituted and authorised for the purposes of matters pertaining to this smalgamation,
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Scheme and/or any other matter relating thereto;

"Companies” means the Transferor Company and the Transferee Company collectively, and
"Company” shall mean any one of them as the context may reguire;

"Competent Authority” means the relevant bench/es of the National Company Law Tribemal,
or such other forum or auvthority as may be vested with any of the powers of the above
mantioned tribunal under the Act for approving any schema 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 (Compromises, Arrangements
and Amalgamations) Rules, 2016 is/are filed by the Transferor Company andjor the
Transferee Company, as the case may be;

""Eﬂodiuewmnnsﬂnﬁ&whtafﬁu%mﬂld:ﬂnwﬂﬂidmphsﬂfﬂiewer
of the Competent Authority sanctioning the Scheme are filed by the Transferor Company and
the Transferee Company with the Registrar of Companies, Cuttack and Registrar of
Companies, Mumbai (whichever is later} after alf the conditions and matters referred to in
Clause 22 of the Scheme occur or have been fuifilied, obtained or waived, as appiicable, in
accordance with this Scheme, and which fling may be a filing Independent of the filing
required to be made under Section 232(5] of the Act, read with Rule 25{7) of the Companies
|{Compromises, Arrangements and Amalgamations) Rules, 2016, Any references in this

“Eligible Members” has the meaning given 1o it in Clause 15.2 of Pert It of this Scheame;

“Employees” maan altemployees, ifany, on the payrall of the Transferor Campany, as on the
Effective Date;

"Encumbrance” means wRhout lewitation () any options, claim, pre-emgptive right,
easement, limitation, attachment, restraint, martgage, charge (whether fixed or floating),
pledge, fien, hypothecation, assignment, deed of trust, title retention, security Interest or
other encumbrance or interest of any kind sacuring, or conferring any priority of peymant in
respect of any obiigation of any person, Including any right granted by a transaction which,
in legal terms, is not the granting of security but which has an economic or financial effect
similar to the granting of security under Applicable Law, including any option or right of pre-
emption, public right, common right, easement rights, any attachment, restriction on use,
transfer, receipt of income or exerdise of any ather attribute of ownership, right of set-off
and/ or any other interest heid by a third party; (i) any voting agreement, conditional sale
contracts, Interest, option, right of first offer or transfer restriction: (i} anvy adverse claim as
bo title, possession or use; and) o () any agreement, conditional or otharwiss, to create any
of the foregoing and the terms "Encumnbered”, “Encumber” shall be mnstryed accordingty;

“GST Act” means Central Goods and Services Act, 2017 and al amendments or statutory
modifications theretn or re-enactments therezof, 'u:huln_g any rulex made thereundar ar
Rotifications, drtulers or orders made/ lssued thereunder frorm time o time;

{m} IT Act® means Income Tax Act. 1961, the finance acte, amendmant schs and other direct




{n}

(o}

)}

@)

in

(t)

{u)

{v}

taxation laws of india {to the extent that such finance acts, amendment acts and other direct
taxation [aws, amend or refate to 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:

“Liabifities” means all debts (whether in Indian Rupees or foreign asrrency), liabilitias
(mchiding bills payable, interest accrued, statutory raserves, provisions and all ather lisbilities
including contingent liabikities, and obligations under any licenses or permits or schemes),
loans raised and used, obligations incurred, duties of any kind, nature or description and
undertakings of every kind or nature and the liabilities of any description whatsoevar
whether or not provided in the hooks of accourits or disciosad in the finandal statemants of
the Transferor Company, whether present or future, snd howsoever rsised or Incurred or
utiiized along with any charge, encumbrance, Ran or security thereon;

“LODR Regulations” means the Securities and Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations, 2015, and includes all the amendments or
statutory modifications thereto or re-enactments thereof;

"New Shares” has the meaning given to it in Qlause 15.2 of Part |l of this Scheme;

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

"Registrar of Companies” means the Registrar of Companies, Cuttack or Registrar of
Companies, Mumbai i.e, the relevant Registrar of Companies having territorial jurisdiction In
the state(s) in which the respective registered offices of the Companies are located:

“Rupses” or "Rs.” meens the ingdian rupee which is the lawiul currency of India;

“Scheme" or “the Scheme” or “this Scheme” means this schame of amalgamation, In its
present form or this Scheme with any amendment{s) or madification(s) if any, made by the
Mhu!mamwmmnmanmandmpuhvthn Boards of the respective
Companies or such modification(s) as may be Imposed by any Appropriate Authority and/or
directed to be made by the NCLT{s) while sanctioning the Schame:

“SEBI” means the Securfies and Exchange Board of india established under the Securlthes
and Exchange Board of Indla Act, 1992;

“SEBI Circulars”™ means together (i) Circular no. CFO/DIL3/CIR/2017/21 dated 10 March 2017;
(i) Circular no. CFD/DH3/CIR/2017/26 dated 23 March 2017; (¢| Circular no.
CFD/DIL3/CIR/2017/105 dated 21 September 2017; (d] Circular rio. CFO/DIL3/CiR/2018/2
dated 3 January 2018; (e} Gircular no, SEBI/HO/CFD/DILI/CIR/P/2019/192 dated 12
September 2019; (f) Circular no. SEBY/HO/CFD/DILY/CIR/P/2020/215 dated 3 November
2020; {g) Circular no, SEBI/HO/CFD/DIL2/CIR/P/2021/0000000657 dated 16 November 2021;
(R) Circular no. SEBI/HO/CFO/DILZ/CIR/P{2021/0000000659 dated 18 November 2021, (1)
Circular no. SEBY/HO/CFD/SSER/CIR/P/2022/003, dated January 03, 2022; and (j} Circular no.
SEBI/HO/CFD/DIL2/CIR/P{2022/11, dated February 01, 2022,0n Schemes of Arrangement by

e
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Listed Entities and Relaxation under sub-rule {7) of rule 19 of the Securities Contracts
(Regulation) Rules, 1957 {as amended from time to time) Issued by Ses or any other circutars
issued by SEB| applicable to schemes of arrangement from tima to time;

(w) “Share Exchange Ratio” has the meaning given to & in Clause 15.2 of Part N of this Scheme:

() “Stock Ewchanges” means BSE Limited and National Stock Exchange of india Umited,
collectively:

{2} “Transferor Company” meana Tata Steel Long Products Limited, a listed public company
Incorporeted under the provisions of the Companies Act, 1956 (and an existing company
under the Act) and having CIN L271020R1982PLC001091 and having its registered office at

lods Keonjhar Odisha 758 034; and

6}  all immovable Woperties and rights thereto i.2. fand together with the bulldings and
structures standing thereor (whether freehold, leasehold, leave and licensed, right of
way, tenancles or otherwise) induding roads, drains snd culverts, civil works,
foundations for civil warks, buildings, warshouses, offices, etc., whather or not

{) aHassets, as arg movable in rature forming part of the Transfergr Company, whether

trade, stores and spares, packing material, raw material, tools and plants}, actionable
claims, earnest monies and sundry debtors, prepaid expenses, bills of exchange,
promissory notes, finandial assets, Investment and shares in entities/ branches in India,
outstanding loans 2nd sdvances, receverable fn cash or in kind or for value to be




debenture stock, units or pass through certificates, the benefits of sny bank
Buarantees, performance guarantees and afl the tax related assets/eredits, tax
refunds, incentives, alowances, exemptions or rebates or such other benefits
Including but nat fimited to goods and service tax input credits, service tax input
credits, central extise, cenvat credit, value sdded tax credits, value added/ sales tax/
entry tax cradits or set-offs, income tax induding advance tax, withholding tax/
TDS/TCS, taxes withheld/ paid in & foreign country, self-assessment tax, regular tax,
minimum alternate tax, dividend distribution tax, securitias ransaction tax, deferred
tax assets/ Nabilities, tax refunds, sccumulsted losses under the IT Act and allowance ,
for unahsorbed depreciation under the T Act and as per books of account, rights of
any clairm not made by the Transferor Company in respect of any refund of tax, duty,
cess or other charge, including ary erronecus or excecs paymaent thereof made by the
Transteror Compary and any interest therean, with regard to any law, s¢t or rule or
scherne made by the Appropriate Authority;

(iil) sl peemits, Beenses, permissions, right of way, approvaks, authorisations, clearances,

consents, benefits, registrations, rights, entitlements, credits, certificatas, awands,
sanctions, allotments, quotas, no objaction certificates, exernptions, pre-
qualifications, bid acceptances, concessions, subsidies, tax deferrals and exemptions
and gther benefits (In each case inciuding the benefit of any applications made for the
same), Income tax benefits/ holidays and exemptions Inclading the right to deduction
for the residusl periad, Le., for the pericd remaining as on the Appointed Date out of
the total period for which the deduction is avallable in law, If any, liberties and
advantages, approval for commissioning of project and other licanses or clearancec
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 or in connection therewith induding those relating tp privileges,
powers, facilites of every kind and destription of whatsoever nature and the benefits
thereto that form part of the Transferor Cornpany;

(v}  all the mines, Including applications for mining leases, with sil nacessary fioenses,
3pprovals, clearances, all mine (nfrastructures standing an the mining lease fand and
surface rights; all betters of vtent, compaosite Bcanses, whether already grantad or for
which an applications Is pending as on the Effective Date, mchuding the following lease:

{v}

Vijaya & I Iron Ore August 16,

Mines 2005 2025 fand | hector
: : extendabie tiN

viltage: Ghatkuri 2065

Dist: West Singhbhum

Jharkhand —

wining Infrastructure such as tangible assets used for mining operations, being chil
works, workshops, immovable ore winning equipment, foundations, embanionents,




pavements, electrical systems, communication systems, relief centers, sita
administrative offices, fixed installations. ore handling arrangements, crushing and
conveying systems, railway sidings, pits, shafts, inclings, underground transport
systems, haullng systems land demarcated for afforestation and land for rehabilitation
and resettiement of persons affected by mining aperations under the relevant law:

(vi) all registrations obtained under Vakue Added Tax Laws, Central Sales Tax Act, 1956,
GST Act, induding the following unit wise certificates:

Plot-43/50, KM Stone, Singhal Compound, NH-2, Delhi
Mathura Road Highway, Vill-8aghola, Faridabad,
Palwal, Haryana, 121102

2, Pmm‘su.mmmmnd,mm,xa 23AABCTO230D128
Road, Lasudia Mori, Indore, Indore, Madhya Pradest,
452010

3. | Phase-V, Tate Sponge Iron Landted, Adityapur industrial | GAABCTO230D12E
Ares, Gamahara, lamshedpur, Senaikela-Kharsawan,
Jharkhand, 832108

4. | Plat No. 357/7S, Waghjel Magar, Chakan Telegaon | 27AABCT0U230D1ZD
Road, Chakan, Pune, Pune, Maharashtrs, 410501
5. Plot No. 1Y, Phasedl Sipcot  Industrial  Park, | 33AABCTOZ30D127
Sriperumbudur, Kancheepuram, Chennal, Temil Madu,
602105

6. | 11™ Floor, Tata Cantre, 43 Jawaharial Nehra Roed, | 19AABCTOZ230002X%
Kolkata, West Bengal, 700071 _
T Sround floor, Tata Steel Lang Products Limived, | QTAABCTO230DIZC
Beleipads, Keonjhar, Kendujhar, Odisha, 758034

b

(vii} all contracts, agreements, purchase orders/ service orders, operation and
maintenance contracts, benefit of any asmangements, allotments, approvals,
authorities, registrations, exemptions, benefits, waivers, security and other
agreements, engagements, memoranda of understanding/ undertakings/ agreements,
memoranda of agreed points, bids, tenders, tariff policies, expressions of interest,
letters of intent, hire and purchase armangemeants, 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
arrangemants, yndertakings, deeds, bonds, schemes, concession agreements,
insurance policies, insurance covers and tlaims, clearances and other instruments of
whatsoever nature and gescription, whether vested or potantial and written, oral or
otherwise and all rights, title, interests, aseuances, caims snd benefits thereunder;

{vill) all Insurance polities pertaining to the Transferar Company;

() 2l intaltectusl property rights, applications (including hardware, software, licenses,
Source codes, object code, algorithm and scripts), registrations, servers, software
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{x)

ba)

(i)

assets, hardware assets, cioud, data centers, any davices including but not Airmited to
laptops and mobile devices, goodwill, trade names, service marks, copyrights, patants,
project designs, marketing authorization, approvals, marketing Intangililes, permits,
permissions, Incentives, privileges, speciad status, domgin names, designs, trade
secrets, resaarch and studles, technical knowhow, confidemtial information and other
benefits {in each case Including the benefit of any applications made fir the same) and
all such rights of whatsoever description and nature;

all rights to use, subscribe and avedl, transfer or sell telephones, facsimile, email,
internet, leased fine connections and installations, utilities, electricity and other
Services, reserves, provisions, funds, benefits of assets or groperties or other interests
held in trusts, reglstrations, engagements, arrangements of alt kind, priviieges and af
other rights, easements, libeities and advantages of whatsoever nature and
wherescever situated belonging to or in the ownership, power or possession and in
contral of or vested In or granted in favour of or enjoyed and all other Intarests of
whatsoever natire belonging to or In the awnership, power, possession or control of
or vested In or granted in favour of or held for the benefit of or enjoyed by Transferor
Company;

all baoks, records, fes, papers, engineering and process informatlon, software
Neanses (whether proprietary or otharwise), test reports, COMpUtET Programenes,
drawings, manuals, data, databases including databases for procurement, commsrcial
and management, catalogues, quotations, manuals, sales and advertising materials,
Product ragistrations, desslers, product master cards, fists of present and former
customers and suppliers induding service providers, other customer infortnation,
customer cradit information, customer/ supplier pricing information, and atl other
books and records, whather in physical or electronic form and aN other interast of
whatsoever nature belonging %0 or in the ownership, pawer ar possession and in the
control of or vested in or granted in favour of ar held for the benefit cfor enjoyed by
the Transferor Campany;

the Employses, If any, induding fabilities of Transferor Company with regard to the
Employees, if any, with respect to the payment of gratuity, supsraenuation, pension
benefits and provident fund or ather compenisation ar benefits, if any, whethar in the
wvent of resignation, death, retiremenz, retrenchment or otherwise, sa on the Efective
Date; and

all sults, actions, legal or other proceedings Including quasi-judicial, arbitral of
whatsosver nature Involving or continued or to be enforoed by or against the
Transferar Company, which are capable of heing continued by or against the
Transfaror Company under the Applicable Law.

10, INTERPRETATION

10.1 The expressions, which are used In this Scheme and not defined in this Scheme shall, unless
Fepugnant or contrary to the context or meaning hereof, have the same meaning ascribed to them
under the Act, the Securities Contracts (Regulation] Act, 1956, Securities and Exchange Board of
Indlia Acx, 1992 (including the regulations made thereunder), the Depositories Act, 1996 and other

)
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11, SHARE CAPITAL OF THE COMPANIES

111  SHARE CAPITAL OF THE TRANSFEREE COMPANY

1111 The share capltai of the Transferse Company, as on the date of the meeting of Board of Directors
of the Transferes Company for conskiering and approving this Scheme, L., as on Septernber 22,
2022 Iz 33 under:

Ordinary Shares of X1/- each 1,750.00

35,00,00,000° | *A” Ordinary Shares of 210/- each 350.00

2,50,00,000* Cumulative Redeemable Preference Shares of ®100/- sach 250.00

60,00,00,000* Cumuiative Canvertible Preferance Shares of ®100/- each £,000.00

_ Totsd: | 8,350.00

12,23,21,83,670 | Ordinary Shares of ®1/- each 1,223.22

' Ordinary Shares of X1/- each (Partly Paid up) 0.22

Total: | 1,723.44

- Ordinary Shares of ®1/- sach fully paid up 1,222.12

22,22,880 ‘Ordinary Shares of X1/~ each (paid-up %0.2504 each] 0.05
M;ﬁmwwszsmmmquammm 020 |
Total: | 122237 |

*A’ Ordinary Shares and Prefersnce Shores inchuded within the authorised share capital are for
disclosure purposes and hove not vet been sued.

of the 3,078 Ordinary Shares, 2,025 mwmwmmmmmmw
from BSE & NSE under [SIN INEOSIADIOI2 on.fuly 01, 2022, and trading effective from fuly 04,
2022

Note: Paid-up capital includes 11,68,393 Ordinary Shares hetd by Rujuvali nvestments Limited
(awholly owned subsidiory of Totn Stee! Limited w.e.f. May 8, 3015), wihich do not carry any voting
rights,

11.1.2 The equity shares of tha Transferee Comgpany are listed on the Stock Exchanges.
11.2 SHARE CAPITAL OF THE TRANSFEROR COMPANY
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11.2.1 The share capital dtheTnnﬁaorme,nonthtﬁteﬂmmdBoardothm
of the Transferor Comgrany for considering and approving this Scheme, L.e., as on September 22,

2022 s as under-

75,00,00,000
1,53,00,00,000 'Wmd«e&mﬂnpmﬁmmﬂmd!m 15,200,00,00,000

i Total: | 15
4,51,00,000 Equity Shares of £10/- asch fully paid up 45,10.00,000
non-convertible redesmable proference shares of ®100/- I
1,27,00,00,000 ‘ Sich 127,00,00,00,000
' Total: 1,27,45,10,00,000

122 The equity shares of the Transferor Company are Ested oni the Stock Exchanges
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12.3

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

TRANSFER AND VESTING

With effect from the Appointed Date, upon this Scheme becorning effective, and subject to the
provisions of this Scheme, the Transferar Company along with all its assets, fiabilities, contracts,
employess, licenses, consents, permits, records, approvals, etc., comprising the Undertaking shall,
pursuant to the provisions of the Act, IT Act and any other Appiicable Law without any further act,
instrument or deed, be and stand transferrad to and vested in and/or be deemed to have been
and stand transferred to and vested in the Trangforee Company as 2 going concern, so as to
becorme, as and from the Appalnted Date, the estate, assets, rights, title, interests and authorities
of the Transferea Company, by virtue of and in the manner providad in this Scheme.

The Transfesor Comparny completed acquisition of 55.65% (ninety five point six five percant) stake

mn Neelnchat {spat Migam Limited {"MNINL'} aifective July 4, 2022, in accordance with the procsss
run by Department of Invastment and Pubdic Asset Management. Consequently, NINL has become
a subsidiary of the Transferer Company and an indirect subsidiary of the Teansferee Company.
This Scheme envisages the amalgamation only of the Transferor Company into and with the
Transferee Company and NINL will continue to be a separate legal entity. Upon the Scheme
becoming effective, NINL will become a direct subsidiary of the Transferee Company

Without prejudice to the generafity of the above, with gffect from the Appointed Dete and upan
this Scheme becoming effective:

1231 Transfer of Assets

{8] all assets of the Transferor Company, as are movabie in nature (including investment in
shares and marketable securities) or Incarpareal property or are otherwise capable of
trarsfar by physical or. canstructive delivery, novation and/ar by endorsement and deiivery
of by vesting and rectrdal or by operation of law pursusnt to this 5cheme, shall stang
transfesred to vasted in and/or be deemead to be transferred and vested [n the Transferze
Company and shall hecome the property and an Integral part of the Transfuree Company,
with effect on and from the Appointed Date pursuant to the provisions of the Act, all other
spplicable pravisions of Applicable Law, if any, without requlring eny deed or instrurment of
conveyance for transfer of the same. The vesting pursusnt to this sub-Clause shall be
deemed to have occurred by physical or canstructive defivery or by endorsement, as
Sppeopriate ta the property being vested and title to the property shaif be deemead to have
been transferred accordingly:

{b) allather movabie properties of the Transferor Company, inchuding actionable daims, eamest
maonies, recaivables, sundry debtors, autstanding losns snd advances, If any, recoverasile in
cash or in kdnd or for value to be received, benk batances and depaosits, If gny, with
govemment, semi-goverament, iocal and other Appropriate Authorities, bodies, customers
3nd any other persons, shell without any further act, instrument or deod. bessme the
property of the Transferee Company. The Transferar Comgany shall upon sanction of the
Scheme be entitied ta the delivery and pessession of all documents of titke of such movabie
property in this regard. The Transferor Company shall, if so required, siso give notice In such




(c)

{d)

(e}

form as it may deem fit and Propar to the debtors or obligor or any other person, that
pursuant to the sanction of the Scheme by the Competent Authority, the said debtors should

all debentures, bonds, notes or other debt securities, if any, of the Transferor Company,
whether convertible into equity or otherwise, shall become securities of the Transferee
Company and ail rights, powers, duties and abligations in relation thereto shall be and stand
transferred to and vested in o¢ deemad w have been transferred to and vested in and shall
be exercised by or against the Transferes Company as If It were the Transferar Company in
respact of securities s transferred;

all immovable properties (including land, together with buildings and structures standing
thereon) and rights and Interests thereon or embedded to the land and rights and interests
in immovable properties of the Transferor Company, whether freehold or lsasehold or
lcensed or atherwise, &l tenancles, and sl documents of title, right, security depasits and
easements in relation thereto shall stand transferred to and be vested in and/or be deemed
to have been transferred to and vested in the Transferee Company, without any further act
or deed done by the Transferor Company and the mere filing thereof with the sppropriate
Fegistrar or sub-registrar or with the refevant Appropriste Authority shall suffice as record of
continuing titfes with the Transferes Company and shail be constituted as a deemed
mutation and substitution thereof. The Transferee Company shall be entitled to and shall
exercise all rights and privileges attached thereto Including refund of any security deposits
and shall be liable to pay the appropriate rent, rates and taxes and fulfill all obligations in
refation to or applicable to such immovahle properties. The relevant authorities shall grant
all clearances / permissions, if any, required for enabling the Transferes Company to
absolutely own 3nd enjoy the immovabie properties in accordance with Applicable Law. The
mutation or substitution of the title to the immovable properties shall, upon this Scheme
becoming effective, be made and duly recorded In the name of the Transferse Company by
the appropriate authorities pursuant to the sanction of this Scheme by the Competent
Authority in accordence with the terms herqof, The Transferor Company shall upon the
Scheme becoming effective be entitled to the delivery and possession of all documents of
title to such Immoavable property in this regard, which are in possession of the Transferor
Company. It is hereby clarified that, except where prior consent of the lessor (s required for
an assignment, all the rights, title, and interest of the Transferor Company In any leasehold
properties shall without any further act, instrument, or deed, be vested in or be deemed to
have been vested in the Transferee Company;

Without prejudice to themﬁtyafﬂukmgqln;. upen the coming into effect of the
Scheme, alf the rights, title, Interest and claims of the Transferor Company in any leasshold
properties, including the mining leases and the licenses including prospecting ficenses,
letters of intent, permits etc., (including in each case, any applications made therefor), shall,
without any further act or deed, be transferred to and vested in ar be deemed to have been
transferred to and vested in the Transferse Company. However, in the interast of the
ransaction, the Companbes shall make necessary applications with the Srate Government
&hout the transaction. seeking parmission for the transfer of the mining legses in favour of




{8)

(h)

f

the Transferpe Company, provided that Transferee Company shail be required 1o pay any
fee, transfer charges or cost for the transfar of the mining leases;

Company in the bank’s records and the Transferee Company shall be entitied to operate all
bank accounts, realise all monies and complete and enforce aif pending contracts and
transactions In the name of the Transferor Company to the extent necessary untll the
transfer of the rights and ohfgations of the Transferor Company to the Transferee Company
under the Scheme I3 formaily accepted and completed by the parties concerned. For
avoidance of doubt, it s hereby darified that all cheques and other negotiable instruments,
Payment orders recelved or preserted for encashment which are in the name of the
Transferor Company after the Effective Date, shall be accepted by the bankers of the
Transferee Company and credited to the account of the Transferee Company, if presented
by the Transferee Company. Similarly, the banker of the Transferce Company shall honour
all chaques issused by the Transferor Compary for payment after the Effactive Data;

and effect against or in favour of the Transfares Company and may be enforced as fully and
effectually as if, instead of the Transferor Company, the Transferae 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 to be the track record of the
Transferee Company for all commercial and regulatory purposes; and

all the security interest owver any moveable and/ or immovesble properties and security in
amaﬂurfam{hudaprmandmm} Muﬁwhmmhhﬁmmﬂeﬁg&,m
guarantees, if any, created/ executed by any person in favour of the Transferor Company or
any other person acting on behalf of or for the benefit of the Transferor Company for
securing the obligations of the persons to wham the Transfarar Company has advanced loans
and granted other Runded and nor-funded financlal assistance, by way of letter of comfort
or through other simifar Instruments shall without any further act, instrument or deed stand
vested in and be deemed to be in favaur of the Transfereq Company and the beneflt of such
security shall be available to the Transferee Cormpany as if such security was ab initio created
in favour of the Transfaree Company. The mutation or substitution of the charge in relation
o the movable and immovable properties of the Transfaror Compamy shall upan thiz
Jcheme becoming effective, be made and duly recorded in the name of the Transferee
Company by the approprate authoritips and third parties (Including any depository
participants} pursugnt to the sanction of this Scherrie by the Competent Authority and upan

19|Page




the Scheme becoming effective in Accordance with the terms hereof
1232

(3] alf secured and unseoured Lisbilities

o meet, discharge snd satisty the same
any. It is hereby clarified that it shail

1233
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(a)

(b}

{c)

(d)

(=)

the ansfer and vesting of movable and immavable properties as stated abave, shell be
sublect to Encumbrances, if any, affecting the same;

all Encumbrancas, if any, existing prir to the Effctive Dats over the assets of the Transferoe
Comparny which secure or relate to any Rability, shall, sfter the Effective Daite, without any
further act, instrument or deed, continue to be related and attached to such assets or any
part thereof to which they ralated or wers attached prior to the Effecttve Date and as are
transferred to the Transferee Company. Provided that if any of the assets of the Fransferor
Company have not been Encumbered In respect of the Habiitias, such assets shalt remain
unencumbered and the existing Encumbeance referred to above shall riot be axtendad to
and shall not operate over such assets. Further, such Encumbrances shall not relate or attach
ta any of the other assets of the Transigrse Company. The absence of any formal
amendment which may be raquired by 2 lender or trustee or any third party shall not affect
the operation of the foregoing priwtsions of this Schame;

mmlEmﬁmumruoﬂmermandmperﬁuofﬂreTmMMCmmv
or any part thereof which relate to the liabifities and obfigations of the Transferee Company
prior o the Effective Date shall cantinue to relate to such assets and properties and shall not
extend to or attach to any of the assets and properties of the Transfernr Company
transferred to and vested in the Transferee Company by virtue of the Scheme; and

any referance in any security documents or arrangements (to which the Transferor Company
i 2 party) to the Transfaror Company and Its assets and properties, shail be construed as a
reference to the Transferee Company and the sssets and groperties of the Transferor
Company transferred to the Transferee Company by virtue of this Scheme. Without
prejadice to the foregoing provisions, the Transferar Company and the Transferes Company
may execute any instruments or documents or do alt the acts and deeds as may be
considered appropriate, induding the filing of necessary particulars 2nd/or modification(s)
of charge(s), with the Registrar of Companies to ghve formal effect to the above provisions,
if raquired;

12.2.4 Jransferof Coptracts, Degds, efc,

sll coniracts, sgreements, memoranda of undortakings, memoranda of agreement,
memoranda of agreed points, letters of agreed points, bids, fettars of intant, arrangaments,
undertakings whether written or atherwise, lease rights, deeds, bonds, wnderstandings,
insurance podicies, applications, schemes and instruments of whatsoever nature to which the
Transferor Company is 3 party, or to the benafit of which, the Transferor Company may be
eligible/antitiad, and which are subslsting and having effect mmediately befors the Effective
Date, shall without any further act, instrument or deed continue in full force and effect an,
against or in favour of the Transferee Company and may be enforcad as fully and effactusly
as if, instead of the Transferor Company, the Transferee Company had been a party or
beneficlary or obligor thereto or thereunder. Iif the Transferee Company enters into and/ or
Issues and/ or executer deeds, writings o confirmations or enters into any tripartite
arrangements, confirmations or novstlons, the Transferar Company may, if necessary, also
be party to such documents in order to give formal effect to the pravisions of this Schame,
if so required and permatted under the lawi. The Transferor Company may slso exacute desds
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4] ﬂseTransfemCmnvshall, unﬁcrﬂaeprmuonsunmsm,bedemmdmh
mﬂlorhedtuemwsudawmfm on hehaﬁnfﬂieTrans!eerompanvmd o camry
out or perfarm all such acte, formafities or compliances referred ro above as may be required
in this regard;

12.3.6 Transfer of Legal and other Proceedings

(3} any pending suits/appeals, all legal or other procgadings including before any statutory or
quasi-judicial autharity or tribunal or ather proceedings of whatsoever nature refating 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 pruceedings are
capable of being continued by or against the Transferee Company, shall not abate, be
dhmﬁnwwhawmmmmmu affected by reason of this amalgamation of the
Undertaking or because of the provisions contained in this Scheme. The proceedings shall
continue by or against the Transferee Company in the same manner and to the same extent
as they would have bean continued, prosecuted and/ar enforced by or dgainst the Transferor
Company, if this Scheme had not been implemented:

{by hmeofmfith-ﬁon.nm:lmeqpmmdn;swhlcam to be initiated by ar may be
iniiated against the Transferor Company, the Transferee Company shall be made party
mmmnmmmmmm

{c) meTm:ﬁmemummyunﬁemuﬁ,mhmdllewuroMmdm initiated by or
aainnme‘l?szerormmplny.wfﬂdtm capable of being continued by or against the
Transferee Company, transferred to ftsnameassoona'sbmwnwhkmuﬂu
Eﬁecﬁvenmmdmhuumemmwnm,mmmmﬁenbmworwm
Transferee Company; and

{d) use‘rnmmecnmpanymlbedlmnﬂwheamhoﬁﬂm under this Scheme to execute

{a) AIIlhewemsixumdbvmeTmMernmpawmﬂmeTmm&mCmminmlnm
to the amalgamation of the Undertaking with the Transferee Company as per this Scheme,
including stamp duty expenses, if any, shall be sllowed 35 deduction to the Traneferee
Company in accordance with Section 350D of the IT Act over a perind of 5 (five) years
beglnnﬁuw&hthepmlmvwhwldnmmmeﬁuﬁw.

{(b) Upon the Scheme becoming effective, the Transferor Company (if required) and the
Tmnshu&mmwumﬁrmmﬁ&dmmﬁe,lkﬁmﬁd%mrﬁaﬂm
ihdwngtndmnmt'ms’]ormmifmamhmm}m
with prescribed forms, filings and annexures (Including hutnutmnluumsmrtlﬁatu}




hmwduunr!axhws, quuludmwemwdnpmuomofﬂesmem
retums may be revised and filsd notwithstanding that the statutory period for such revision

the Transferee Company. With respect to the TDS certificates issued in the name of
Transferor Company after the Appointed Date, the ssme will be deemed tn be issuad n the
fame of the Transferee Company for the income tax purposes,

{c) Upan the Scheme becoming effective, the Transferse Company shall be entitied to [i} claim
deductions with respect to provisions, expenses, ete,, dissflowad in eariier years in the hands
of the Transferor Company, which may be allowable in accordance with the provisions of the
IT Act on or after the Appeinted Date; and (i) exclude ftems such as provisions, reversals,
ete, for which no deduction or tax benefit has been claimed by the Transferor Company prior
to the Appointed Date.

{d) With effect from Appointed Date, the Transferee Company is expressly pemmitted to claim
amy deduction {including defervad revenue expenditure, whether or not recorded for tax
purpases| otherwise admissibie such a¢ under section 40, 40A, 438, st¢, of the T Act [/
exemgtion, refunds and/or input tax credit/ cenvat, credit for taxes paid (including MaT,

proceedings/ appeals of whatsoever nature by or against the Transferor Company pending
and/or arlsing at the Appointed Date and relating o the Transfaror Company shall be
continued and/or enforced until the Effective Date by the Transferor Company. In the event
of the Transferer 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 Transferae
Company. As and from the Effective Date, the tax proceedings shall be continued and
enforced by or against the Transferes Company in the same manner and to the same extent
as would or might have been continued and enforced by or against the Transferor Company.

{e) Further, the aforementioned proceedings shall not abate or be discontinved sor te in any
way prejudicially affected by resson af the amalgamation of the Undertaking with the
Transferee Company or anything contained in the Scheme,

(f Anymﬁtbiﬁuuundertlmﬂkt.semheta:hws,mhdutvhws,mmlsalum
customs duty laws, lacal body tax, antry tax, wealth tax, GST Act, applicable state value added
tax lews or other Applicable Laws dealing with taxes/ duties or levies of the Transferor
Company to the extent not provided for or ctovered by tax provision in the acosunts made as
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{h)

]

@

(k)

(M

duty.snodsmdsewmmliws,lpﬂiubhmntn added tax laws or other Applicable
Laws dealing with taxes/ duties urieviasduetotthransfwcommcoqutum
assessment made on Transferor Company and for which no cred|t is taken in the accounts as
onmmnmdmmmmemmmumnmbewwmum
by the Transferee 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, exrise duty, central sales tax,
customs duty, local bady tax, entry tax, wealth tax, goods and services tax, applicable state
value added tax, etc.) whether bywwofTDSths,fumigntumdit.adumumalm
maonies, security deposits provisional payments, payment under protest, or otherwise
hom,hyﬁn?randnormmnwaﬁerﬂumum Date, shall be deemed to be pald
by the Transferee Company and shall, in all praceedings, be dealt with accordingly, Credit for
such taxes shall be allowed to the Transferes Company notwithstanding that certificates or
challans for taxes paid are in the name of the Transferor Company and net in the name of
the Transferee Company.

Furthzr.ammsbyt!umwampawﬁnnsﬁm Company on transactions with the
Transferee Company/ Transferor Company, if any (from Appainted Date to Effective Date)
MhammhﬂmmmﬁhyﬂmeﬂemCampHWaﬂdﬂﬂl,hlll
proceedings, be dealt with accordingly.

by the Transferee Company.

Without prejudice to the generality of the above, all benefits, entitlgmants, incertives,
accumulated losses, and sllowance for unabsorbed depreciation as per Section 72A of the IT
Act, losses brought forward and unabsorbed depreciation as per books of accounts, credits,
registrations (ncluding, without limitation income tax, minimum aiternate tax, TDS/TCS,
taxes withhaid/paid in foreign country, wealth tax, service tax. sxcise duty, central sales tax,
applicable state value added tax, customs duty, goods and services twe, CENVAT,
registrations, etc.) to which the Transferor Company is entitled to in terms of Applicable
Laws, shall be availahle to and vest in the Transferee Company, upon this Scheme coming
into effect,

Ugon coming into effect of this Scheme, all tax compilances under any tax laws by the
Tmmhwtmmmvonoraﬂerﬁppum,doaeﬂulbedeem-dmbemdewme
Transferee Company.

(m] Al deductions otherwise admissible to the Transferor Company including payment

admissible on sctual payment or on deduction of appropriate taxes or on payment of tax




{m)

(o}

{e)

(e}

The accumulated losses and the allowance for unabsorbed depreciation of the Transferor
Company shall be deemed to be the loss and the allowance for unabsorbed depreciation of
theTmihmeCmnmnyhicwfﬂnmwldl Section 72A of the IT Act.

Further, the losses and unabsorbed depreciation as per books of account of the Transferor

Comanvumthedau&nmmuymdingthe Appointed Date shall be deemed to be

the brought forward losses and unabsarbed depreciation of the Transferee Company for the

purpase of computation of book profit 1o calculate the minimum alternate tax payable by
Company,

Without Prejudice to the generality of the above, accumulated losses and allowarice for
uMﬁpmﬁt&nasurMnMofmlemmmwm“ﬂd

entitled to in terms of applicatiie laws, shall be available to and vest in the Transferes
Company upon coming Into effect of this Scheme.,

Mmﬁanmmm@fﬁuﬁnmmwmnﬂ.m,mmcmm

12.3.2 Transfer of Emplovess

{a)

L)

{e}

ail Emﬂwmdmemmw,ﬂm, remaining on the Effective Date, shall
become employees of the Transferee Company with the benefit of continuity of service on
mﬂmmaudmnﬁtbmasamnnfesfmmmmﬁmthmmvmidtdmyarcun‘mny
engaged by the Transferor Company, without any interruption of service as @ result of the
amalgamation of the Undertaking into the Transferee Company;

mumﬂm&dfmhdﬂs&hm,h&plwm,ﬁaw,mhmh
employees of the Transferee Company by virtue uflmssmeme.shtlmtbumnudmﬂu
benefit of the employment policies and shall not be entitled to avall of any schemies and
benefits that may be applicable and swailable to any of the other employees of the
Transferee Company (Including the benefits if or under any employee stock option schemes
applicable to or covering aff ormvafunuﬂ:erumplwmdmeTmM Company),
uniess otherwise determined by the Transferee Company;

it hnpmmﬁdm&uu:::h%m becoming effective, insofar as the provident
fund, gratuity fund, superannuation fund or any other special fund ar trusts, if any, created
or existing for the benefit of the Employees are concerncd, sueh prepertion of the
investments made in the funds and labilities which are attributable/referable to the
Employees (collectively referred 1o as the “Funds”) shall be transferred to similar funds
mlmfnrnmudhvmﬂm:&mw“dﬂnﬂhheﬂﬁrme&m




pursuant to this Scheme, or at the sole discretion of the Transferee Company, maintalned as
separate funds by the Transferee Company. Pending the transfer as aforesaid, the Funds of
the employees may be continued to be depositad in the existing funds of the Transferor
Company. Without prejuthice to the afaresaid, the Board of the Transferee Company, if it
deems fit and subject to Appiicable Laws, shall be entitled to: (a) retain separate trusts or
funds within the Transferee Company for the erstwhile fund(s) of the Transferor Company;
ar {b) merge the pre-existing funds of the Transferor Company with other similar funds of
the Transferee Company;

[d) Further to the mnsrnrafFundsasmmhenmabm, for all purposes whatsoever in
mmmmnmmnmomwmmwin relation to the obligation to
mwmmmmmmasmummmﬂummmafup«m
mmwmmtmmmdNﬂ.ifanr,aﬂrrghu,duties.mrsandubllgﬂbns
cfuuﬁwfumrc:mpurwasontheEﬂ‘ecﬁveuluinmhtlunmmmn&ﬁuﬂm
those of the Transferee Company. It is clarified that the services of the Employees will be
Heamduhmbnnmnﬁnmuihrﬁupuwmﬂfﬁumdmnds

(e] Inrelation to any funds {including any funds set up by the government for empioyee banefits)
created or existing for the benefit of the transferred Empiloyees, the Transferee Company
shall stand substituted for the Transferor Campany, for all purposes whatsoever, including
Fefating 1o the obiigation t make contributions to the said funds in accordance with the
provisions of such schama, funds, bye laws, ot in respect of such traneferred Empioyees;

g) the Directors ofthe'!'mﬂemrﬁnmwnywir not be entitled to any directorships In the
Transferee Company by virtue of the provisions of this Scheme. It is clarified that this Scheme
will not lﬂ-qlnym“hlpormvwmnwhoklhadya director in the Transferen
Company as on the Effective Date.

12.3.9 [nter-Se Transaction

{a) Without prejudice to the foregoing provisions, with effect from the Appointed Date, all inter-
party transactions betwean the mnmmrwwwmammmmmmmu
considered a3 intra-party trensactions for all purposes.




to carry on the business of the Transferor Compeny.

(d) With effect from the Effective Date, any [iabilities, loans, advances and other obligations
(including any guarantees, letters of credit, letters of comfort or any other instrument or
amrangemant which may give rise to a contingert Hahdity in whatever form), If any, due or
which may at any time in future become due between the Transferor Company and
Transferee Company shall, ipso facto, stand discharged and come to an end and thera shall
be no fiability in that behalf on any party and the appropriate effect shall be given in the books
of accounts and records of the Transferee Compary.

(e} All inter se contracts solely between the Transferor Company and the Transferee Company
shall stand cancelled and caase to operate and appropriate effect shall be given in the boaks
of accounts and records of the Transferee Company.

12310 Miscellaneous
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For avoidance of doubt and without prejudics to the generality of any applicable provisions
of this Scheme, it [s clarified that in order to ensure the smooth transition and sales of
products and inventory of the Transfaror Company manufactured and/or branded and/or
kebelled aswi/or packed in the name of the Transferor Company prior to the Effective Date,
the Transferee Company shall have the right to own, use, market, sell, exhaust or to in any
manner des! with any such products and Inventary (including packing materal) pertalning to
the Transferer Company at manufacturing locations or warehouses or retail stores or
sisewhere, without making any madifications whatsoever o such products and/or their
branding, packing or labelling. All invoices/ payment related documents pertaining to such
products and inventary (ncluding packing material) may be raisad in the name of the
Transferee Company after the Effective Date.

BUSINESS AND PROPERTY IN TRUST

The Transferor Company has agreed that during the period between the approval of the Scheme
by the respective Boards of the Transferor Company and the Transferse Company and up to the
Effective Date, the business of the Transferor Company shall be carried out with reasonable
difigence and business prudence in the ordinary course consistent with past practice, in good faith
and in accordance with Applicable Law

With effect frorn the Appointad Cate and up to and including the EMfective Date:

(3} the Transferor Company shall be deemed to have been carrying on alt business and activities
and shall hold and stand possessed of and shall be deemed to hold and stand possessed of
all the estates, assets, rights, title, interest, authorities, contract, investrments and strategic
decisions, for and on account of, and in trust for, the Transferee Campany; -

(b} &l profits and income accrying or arising to the Transferor Company, and losses and
expendlture arising or incuarred. by it {including taes, If eny, eccrulng or pald in redation o
awwﬂuwimlﬂuLbrallmhemmi:mbedmdwbehwoﬁts.
Income, iosses ar expenditere, as the case may be, of the Transferee Company;

2% |Pagae




(c}

{d)

(e

i

(g}

{ry

any of the rights, powers, authorities, privileges, exercised by the Transferor Company shall
be deemed to have been exercised by the Transferor Company for and on behaif of, and in
trust for and as an agent of the Transferee Company. Similarly, any of the obligations, duties
and commitments that have been undertaken or discharged by the Transferor Company shal
be deemed to have been undertaken for and on behaif of and as an agent for the Transferee

Company;

all debts, liabilities, loans raised and used, Hablites and obRgations incurred, dutias and
obiigations a5 on the close of business on the date preceding the Appointed Dgte, whether
or rat prvided in the books of the Transferor Company which arise or accrue to the
Transferor Company on or after the Appointzd Cate, shall be deemed to be of the Transferes

Compary;

all sssets and properties comgrised in the Transferor Company as on the date immediately
preceding the Appointed Date, whether or not inciuded in the books of the Transferor
Company and all assats and properties relating thereto, which are acquired by the Trargferor
Company, on or after the Appointed Datw, shall be deemed to be the assets and properties
of the Transferee Company;

all taxes (inchuding 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 respact
of the aperations and/or the profits wmwmnwmnmww Date,
shall be on account of the T : Cnnpuwmd,mmﬁrasnmmuutnmnm
(inchuding, without limitation, income tax, minimum aiternate tax, dividend distribution tax,
wealth tax, sales tax, excise duty, customs duty, goods and services tax, efc.), whether by
way of deduction at source, advance tax or otherwise howsoever, by the Transferor
Company in respect of the profits or activities or operation of the Transferor Company with
effect from the Appointed Date, shall be deemed to be the corresponding item paid by the
Transfarse Company, and shail, in all proceedings, be dealt with accordingly; and

any refund {incduding interest, If any} under any tax laws due to the Transferor Company
tonsequent to the assessment made on Transferor Company and for which no credit is taken

permitted to revise and flie income tax returns, goods and services tax returns and other tax
returns, and to claim refunds / credits pursusnt to the pravisions of this Scheme. The
Transferee Company shall be entitled to such tax benefits Including but not limited to
minimum afternate tax paid under Section 115JA/115JB of the IT Act, and the right to claim
credit therefore in accordance with the provisions of Section 115JAA of the IT Act, including
the benefit of brought forward losses or deprediation as admissible under the provisions of
the IT Act, Including Section 724, to the extent applicable to the taxable profits of the
Transferee Company with effect from the Appointed Cate. The Transtaree Company shall
cortinue to enjay the tax benefits/concessions provided to the Transferor Eompany through
notifications, circulars, #tc. issued by the concerned Appropriate Authorities.

Notwithstanding anvutirw-mncd in this Scheme, the Parties shali be entitled to declare,
final, to their respeactive shareholders prior




14.  SAVING OF CONCLUDED TRANSACTION

141  The transfer and vesting of the assets, liabilities and obfigations of the Transferor Company and
the continuance of the proceedings by or against the Transferee Company shall not affect any
transaction or proceadings alresdy completed by the Transferor Company an or before the
Appointed Cate or aftar 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 ari / or
on behaif of the Transferor Company as acts, deeds gnd things made, done and executed by and
on behslf of the Transferee Company.

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

151  Upon coming into effect of this Scheme, il the shares of the Transferar Company held by the
Transferee Compeny (either directly or through nominees) on the Effective Date shall stand
cancefled without any further application, act or deed. Further, the nvestment In the shares of
the Transferor Company, appearing in the books of accounts of the Transferee Company shall,
without any further act or deed, stand cancelled. it is clarified that no new shares shall be issued
nor payment shall be made in cash whatsoever by the Transferse Company in lleu of cancellation
of such shares of the Transferor Company.

152 Upan coming into effect of this Scheme, and in consideration of the amalgamation of the
Undertaking into and with the Transferee Company, the Transferes Company thall, 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 it the register of members s »
member of the Transferor Comgany, including register and index of beneficlal owners maintained
by a depository under Section 11 of the Pepositories Act, 1996, on the Record Date (or to such of
thair respective heirs, executors, administrators or other legal representatives or other successors
in tite as may be recognised by the Board of the Trarsferee Compary) (the “Eligible Member*) in
the following smenper:

"67 [sixty-seven) fully poid up ordinary equity shares of Re. 1/- (Rupee one) each of the Transferee
Company, for every 10 (ten) fully paid up equity shares of Rs. 10 (Rupees ten) eoch held in the
Transferor Campany {“Share Exchange Ratio").*

The shares to be issued by the Transfaree Company te the shareholders of the Transferor
Company in accordance with this Clause 15.2 of this Scheme shall be heremafter referred to as
the “New Shares”.

16.  ISSUANCE MECHANISM

161  The New Shares to be issued pursuant to Clause 15.2 above, shail be lssued to the shareholders
of the Transferor Company in such form, physical or dematerialized as permitted under Applicabie
Law. Provided that, in the event the Transferee Company is mandated to issue the sharss anly in
the dematerialized form and the Transferee Company has not been provided with relevant
account details with a depository participant by a shareholder of the Transferor Company hoiding
shares in physical form prior to the Record Date, the Board of the Transferee Company may, in
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16.2

153

16.4

i65

186

16.7

168

the interests of sliottees, approve such method for allotment of the New Shares as & may, nits
absolute discretion, deem fit,

Where New Shares are to be issued and allotted to heirs, executars or administrators, as the case
may be, to successors of deceased shareholders ar legal representatives of the shareholders of
the Transferor Company, the concemed heirs, executors, administrators, successors or legai
representatives shall be obliged to produce evidence of titie satisfactory to the Board of the
Transferee Company.

Upon Mthmmmmwntmm.ﬁmMmhmmmhﬁ
the equity shwu-afmemnsfnmrmmm,hmh in danmfummmthephvsufom,wl
be deemed to have been dutomatically cancelled and be of no effect on and from the Record

thereof to a corporate trustee o such other suthorized representative(s) as the Board of the
Transteree Company shall appoint in this behalf, who shall hold such New Shares with all additions
or actretions thereto, In trust on behalf of the equity sharehoiders entitied to fractional
entitlermants {and thelr respective heirs, executors, administrators or successors) with the express
understanding that such trustee or other authorized representative(s)




169

1610

17.

173

15.

19.1

Board of the Transferoe Company, i it deerns necessary, in the Interests of aliottees, approve such
other method for distribution of the nat proceeds in this behalf as it may, in its absolute discretion,
deem e,

itis clartfled thet upon the approval of this Scheme by the shareholders of the Transferor Company
snd the Transferse Compeny under Sections 230 to 232 of the Act, the shareholders shall be
deemex to have approved this Scheme under Sections 13, 14, 62, 188 and any other appiicabls
provigions under the Act and the SEAI Circulars, aMMmmrateapprnwm or any
shareholders and/or the creditors nor any further action, to that extant shall be required to ba
sought or undertaken by the Transferor Company and the Transferee Company respectively, for
the matters specified in this Scheme.

mwmmmnmumormmmm

Notwithstanding anything to the contrary contained herein, the Transferee Company shall
sccount for the amalgamation of the Transferor Company in its books of accounts in accardance
with ‘pocling of interest method” of accounting as laid down the Appendix C of in the Indian

Accountants of india (“KCAI"). Accordingly, the financial information in the financial statements in
respect of the prior periods will be restatad as if the business combination had oecurred from the
beginning of the preceding periad in the financial statements, irrespective of the actual date of
the combination and such restatement shall not be considered or treated 1 be a ravision of
flnancial staternents in terms of the provisions of Section 131 of the Act.

ACCOUNTING TREATMENT IN THE BOGKS OF TRANSFEROR COMPANY

As the Transferor Company shall stand tissolved without being wound ug upon the Scheme
becaming effective, hence no accounting trestment is being preseribed under this Scheme in the
books of the Transfergr Company.

MMTIUNASPHIWTMW

This Scheme has heen drawn up to comply and come within the definition and conditions relating
to "amaigamation” as specified under Sectian 2(18) of the IT Act. If any termis) or provision(s) of
the Scheme are found or interpreted to be inconsistent with the provisions of the said sections of
the TT Act, st 3 later date, Including resulting from an amendment aof law or for any other reason
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217
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PART Ht: GENERAL TERMS AND CONDITIONS
APPLICATIONS

The Companies shall make applications and/ or petitions under Sections 230 to 232 and other
applicable provisions of the Act to the Competent Autharity for spproval of the Scheme and all
matters sncillary or incidental thereto, as mayheumwymgh«eeﬁectmthemmofﬂu
Scheme.

On this Scheme becoming effective, the members of the Companies shall be deemed to have aiso
accorded their approval under ail relevant provisions of the Act for giving effect to the provisions
contained in this Scheme. The Companies shall alse make all other necessary appiications before
the Competent Authority for sanction of this Scheme,

The mmmmsnalmmmmammofmesmme,wmw any
Appropriate Authority, if required, under any Applicabie 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 Ry case subject to the terms as may be mutually agreed
batween the Companies.

SCHEME CONDITIONAL UPON

The Scheme [s conditioni and Is subjact to:

(b} the Scheme being agreed to (in the manner prescribed fierein) by the respective requisite
majorities of the various classes of sharsholders of the Companies as required under the Act;

(c) Th-sumumam-mmmwcmmmmmﬁm in terms of Part —

(d} receipt of approval or deemed approval from the Appropriate Authority for transfer of all
mining leases and other composite licenses, if any, held by the Transfaror Company, in favour
Company,

{e) there having been no interim or final ruling, decree or direction by any Appropriste
Authority, which hnnotheenstawdhyaﬂlppeﬂmau!hmﬂ:y, which has the effect of
prohibiting or making mm.ﬁemmmﬂafmemmd:mnhymuu-




23.

231

232

Act, nnmauwhappmedbvorMamhmodiﬂcaﬁumuammapﬂuemm
Companies.

AMENDMENT TO MEMORANDUM OF ASSOCIATION OF TRANSFEREE COMPANY
Change In Object Clause

{al In order to carry on the activities currently being carried on by the Transferor Company in
redation to the Underiaking, upon coming into effect of the Schemea, the applicable main
objects in the memarandum of association of the Teansferor Compamy shall bu added to the
matters which are necassary for furtherance of the objects of the memarandum of assoclation
of the Transferee Company, to the extent such objects are not siready covered in the
memorendum of associations of the Transferse Comparny, pursuant to the applicable
provisions of the Act.

(b} Under tha accepted principie of single window clearance, R Is heveby provided that the
amendments pursuant to this Clause 23.1 shall become gperative on the Scheme becoming
effective by virtue of the fact that the sharehoiders of the Transferee Company, while
approving the Scheme as 8 whale, have appraved and accorded the relevant consents as
required under the Act for amendment of the memorandum of assaclation of the Transferes
Company and shall not be required to pass separate resoiutions under the applicable
provisions of the Act.

Increase of Authorised Share Capital

[a) Asanhhgmlpﬁofﬂnidmgtﬂ,wunmmmmﬂmm,dmmmd
shaire nmnfmmnﬂmrmwwmrmdmmmwmmmw
mmummﬂawmmwmmmmmmmmm,w
suthorized share capktal of the Transferee Company shall stand suitably increased, without
any further sct, instrument or deed.

{b) Clause V of the Memorandum of Association of the Trantferee Conpany [relsting to
authorised share capitalj and without any further instrument, act or dead be stand altered.
modified and amended pursuant to Sections 13, 14, 61, 62 and 64 and other applicable
provisiuns of the Act.

(c} Pursuant to this Schemae, the Transfaree Company shali 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 set off against any fees payable by the
Transferee Company on s authorlsed capital subsequent to the amaigamation and
dissolution of the Transferor Company.

(d} Under the accepted principle of single window. clearance, it is hereby provided that the
amendments pursuant to this Clause 23.2 shall become operative an the Scheme becoming
effective by virtue of the fact that the sharehoiders of the Transferee Cornpany. whila
approving the scheme as » whale, have approved and accorded the relevant conssnts as
required under the Act for amendment of the memorandum of assodation of Transferse
Company and shall not be required te pass sepersts resoiutions under the appbcable
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provisions of the Act.

MODIFICATIONS

The Companles {acting through their respective Boards or committees or such other person or
PErsOns, as the raspactive Bosrd of Directors may authotize) may, in their full and absolute
discretian, jointly and as mutually agreed in writing;

(b} taie‘tuch-shtpsawdoaﬂmchm dee:ﬁsmﬂthhwasmwhemm desirable or

(c) madﬁ/wmthis&hemnprbrwmemnmlu any manner at any time sublect to
Apgplicabile Laws and

{d} determine Joinely whether any asset, Hability, employee, legal or other proceedings pertaing
0 UnTransfem_rconmany or nat, onthe basis of any evidence that they may deam relevant

far this purpose.

mthl!mtafthkkhmhiimwmm
mwmlwmlmmh&hemeandmwmnshanmdmked,
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26.1

7.

71

272
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effect and any of the Companies, If required, may file appropriate proceedings before the
Competent Autharity in this respect.

Upon the termination of the Scheme, no rights and Irabilities whatsoever shall accrue to or be
incurred inter-se between the Companies or thair shareholders or creditors or employees aor any
other parson.

Conflict between Schome and other arrangement

in the event of any inconsistency between sny of the terms and conditions of any earfier
amrangement between the Companies and their respective shareholders and the terms and
conditions of this Scheme, the Iatter shall prevail.

Removal of Difficulties

The Companies through mutuet consent snd acting through their respective Boards, jointly and
as mutually agreed in writing may.

(a) give such directions (acting jointiy) and agree to take steps, as may be necessary, desirable
or proper, to resodve all doubts, dﬁuﬂﬁuwm&:ﬁomammuﬁa&hm,
whether by reason of any orders of the Competant Authority or of any directive or arders
of sy Appropriate Authority, under or by virtue of this Scheme in refation to the
drrangement contemplated in this Scheme and/ or matters conceming or connected
therewith or in regard to and ofﬁnmeamngurhnarpmnufthlsﬁ:lmeor
impiementation theresf or in any manner whatsoever connected therewith, or to review
the position relating to the satisfaction of varfous conditions of this Schame and if
NECRISMY, t0 waive any of those to the extent permissitife under Applicable Law: and/or

{bl deall such acts, duels-anduunssas_mbemccsarv, desirable or expediant for earrying
the Scheme it effect.

Without prejudice to the other pravisions of the Scheme and notwithstanding tha vesting of the
Undertaking into the Trangforas Company by virtue of the Scheme itself, in arder to ensure (1)
implemeritation of the provisisns of the Scheme; and (i) continued vesting of the benefits,
exemptians available to the Transferor Company in favour of the Transferse Company, the
Transferse Company may, &t any time after the coming into effect of this Scheme In sctordance
with the provisions hereof, If so required, under Applicable Law or otherwise, execute deeds
(including deads of adherence), confirmations or othar writings or tripartite arrangements with

Severahifity

It any part of this Scheme hereof is invalld, ruled lllegal by Competent Autharity or any court of
competent jurisdiction, or unenforcezble under present or future laws, then it is the ntention of
mmmmn&:ﬂwtm:huftshalhwmhbﬁnm the remainder of the Schame. and the
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Scheme shall not be affected thersby, unless the delstion of such part shall cause this Scheme ta
become materially adverse to sither of the Companies, in which case the Companies, acting
through their respective Boards of Directors, shall attempt to bring about a modification in the
Scheme, as will best preserve for the Companies the beneflts and cbligations of the Schema
inciuding but not limited to such part, which is invalid, ruled (llegal or rejected by the Competent
Autharity or sny 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 to have accurred on the Appointed Date and become effective and aperative anly in
the sequence and in the order mentioned hereunder:

{a) amalgamation of the Undertaking into the Transferes Compeay in accordance with Part
il of the Scheme;

(b) cancellation of all the issuad share capital of the Transferor Company which shail be
affected as a part of the Scheme and not in accardance with Saction 66 of the Act and
issue of New Shares as provided In Clause 15.2 of this Scheme, to the Eligible Members
(other than the Transferee Company] as per the approved valuation report, in accordance
with Part I of this Scheme;

fe} transfer of the authorised share capital of the Transferor Company to the Transferee
Company as provided In Part Il of this Scheme, and consequential Increase In the
authorised share capital of the Transferae Company as providad in Part 1} of this Scheme:
and

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

Upan this Scheme becoming effective, the accounts of the Companies, as on the Appointed Date
shall be reconstructed in accordance with the tarms of thit Scheme.

All costs, charges expenses {including, hutmtfhﬂudm,myta:gsm:fummdw,
registration charges, etc), of the Transferar Company and the Transferee Company arising out of
OF ncurred in connection with and implemernting this Scheme and matters Incidental shall be
torae by the Transferee Company.

resalutions have any monetary (irnits approved as per the provisions of the Act, or any other
applicable statutory provisions, then such limits shall be added to the limits, |f any, under like
resolutions passed by the Transferee Cormpany and shall constitute the aggregate of the said limits

In the Transferee Company.
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tven after the Scheme becomes effective, the Transferee Company shall be entitled to operate
3l bank accounts of the Transfarer Company and realise all monies and comglete and snforce 2t
pending contracts and transaciions In respect of the Transferor Company In the name of the
Transfaror Company in so far es may be necessary untit the transfes of rights and obligations of
the Transferor Company to the Transferee Company under this Scheme is formally accepted by
the parties concermed,

The Companies shall ba entitled, pending the sanction of the Scheme, to apply to any Appropriate
Authority, if required, under any law for such consents and approvals which the Transferee
Company may require to carry on the business of the Transferoe Company.

The provisions contalned I this Scheme are inextricably imter-linkad and the Scheme constitutes
an Integral whole. The Scheme would be given sffect ta only # it is approved In its entirety uniess
specifically sgreed otherwise by the respective Board of Olrectors of the Transferor Company and
mmmmmormmmmwmmmm

The Companies shall be at Ihtytowithdmwthls&hmea@awtimnsmaybemutuaﬂvum
w:nempmuuawofmﬁafmwmmmthem Date. In such a case,
each of the Companies shall respectively bear their own cost or as may be mutually agread. It Is
mmwdmmm-mmmgmmmm:mmmwhmm any one
oft!unnmponlushﬂmtbemﬂﬂ-dwwmdmuusummilamllvz {a) without the prior
written eonsent 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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