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COMPANY APPLICATION NO. 564 OF 2013
. IN THE HIGH COURT AT CALCUTTA
ORIGINAL JURISDICTION

In the Matter of:

The Companies Act, 1956;

And

In the matter of:

Section 391 to 394 of the Companies Act, 1956;
And

In the matter of:

Scheme of Amalgamation of Tata Metaliks Limited, Tata Metaliks
DI Pipes Limited (formerly known as Tata Metaliks Kubota Pipes
Limited) with Tata Steel Limited

And

In the matter of:

1. Tata Metaliks Limited, a company incorporated under the”
Companies Act, 1956 and having its registered office at Tata
Centre, 10th Floor, 43 Jawaharlal Nehru Road, Kolkata
700071, within the aforesaid jurisdiction. .

And _ I

In the matter of: . L
. o
2. Tata Metaliks DI Pipes Limited (formerly known as Tata |, .
Metaliks Kubota Pipes Limited), a company incorporated .
under the Companies Act, 1956 having its registered office =~ _ = +

at Tata Centre, 10th Floor, 43 Jawaharlal Nehru Road,
Kolkata 700071, within the aforesaid jurisdiction. He

And : ?M R
In the matter of:

3. Tata Steel Limited, a company incorperated under Act No.
VI of 1882 of the Legislative Council of India and having its
registered office at Bombay House, 24, Homi Mody Street,
Fort., Mumbai 400 001, outside the aforesaid jurisdiction.

And ‘ '

In the matter of:

1. Tata Metaliks Limited

2. Tata Metaliks DI Pipes Limited (formerly known as Tata
Metaliks Kubota Pipes Limited}

... Applicant Companies

NOTICE CONVENING THE MEETING OF EQUITY SHAREHOLDERS

To
The Equity Shareholders of Tata Metaliks Limited,

TAKE NOTICE that by an order made on 6 January, 2014 (subsequently modified by orders dated 10 January,
2014 and 13 February, 2014) (“Order”} by the Hon’ble High Court at Calcutta, in the aforesaid company




application, has directed that a meeting of the members holding equity shares of the abovenamed Tata
Metaliks Limited shall be convened and held at Kalakunj, 48, Shakespeare Sarani, Kolkata - 700017, orf
Tuesday, March 25, 2014 at 11:30 A.M. for the purpose of considering, and if thought fit, approving, with or
without modification, the proposed Scheme of Amalgamation of the Tata Metaliks Limited and Tata Metaliks
DI Pipes Limited (formerly known as Tata Metaliks Kubota Pipes Limited) with Tata Steel Limited and their
respective shareholders (the Scheme).

TAKE FURTHER NOTICE that pursuant to the order, a meeting of the members holding equity shares of the
abovenamed Tata Metaliks Limited will be held at Kalakunj, 48, Shakespeare Sarani, Kolkata - 700017, on
Tuesday, March 25, 2014 at 11:30 A.M. when you are requested to attend.

TAKE FURTHER NOTICE that you may attend and vote at the said meeting in person or by proxy provided
that a proxy in the prescribed form duly signed by you is deposited at the registered office of Tata Metaliks
Limited at Tata Centre, 10th Floor, 43 Jawaharlal Nehru Road, Kolkata 700071 not later than 48 hours before
the meeting.

The Hon'ble High Court at Calcutta has appointed Mr. Suddhasatva Banerjee, Advocate, to be the Chairperson
for the meeting of the members holding equity shares of the Applicant No.1 i.e. Tata Metaliks Limited.

A copy of the Scheme, Statement under Section 393 of the Companies Act, 1956, the Form of Proxy and
Attendance Sheet are enclosed herewith.

Place: Kolkata
Dated this 18 day of February, 2014
S5d/-
Mr. Suddhasatva Banerjee
{Chairman appointed for the Meeting)

Note: All alterations made in the form of proxy should be initialed

Drawn by: Sd/- Re-Settled by:

Rishav Banerjee : .  Sumit Das Sarkar
(Advocate on Record) 18 February, 2014
Udwadia Udeshi & Argus Partners : Asst. Registrar (Company)
238B AJC Bose Road : High Court (Original Side)
Kolkata 7060020 ‘ Calcutta




COMPANY APPLICATION NO. 564 OF 2013
IN THE HIGH COURT AT CALCUTTA
ORIGINAL JURISDICTION

In the Matter of:

’i‘he Companies ;‘\clt, 1956;
And

In the matter of:

~ Section 391 to 394 of the Companies Act, 1956;

And
In the matter of:

Scheme of Amalgamation of Tata Metaliks Limited, Tata Metaliks
DI Pipes Limited (formerly known as Tata Metaliks Kubota Pipes
Limited) with Tata Steel Limited

And

" In the matter of:

1. Tata Metaliks Limited, a company incorporated under the
Companies Act, 1956 and having its registered office at Tata
‘Centre, 10th Floor, 43 Jawaharlal Nehru Read, Kolkata
700071, within the aforesaid jurisdiction.

And '

In the matter of:

2. Tata Me_taliks DI Pipes L_imited {formerly known as Tata
Metaliks Kubota Pipes Limited), a company incorporated
under the .Companies Act, 1956 having.its registered office
at Tata Centre, 10th Floor, 43 Jawaharlal Nehru Road,

Kolkata 700071, within the aforesaid jurisdiction.

And
In the mattér of:

3. Tata Steel Limited, a company incorperated under Act No.
VI of 1882 of the Legislative Council of India and having its
registered office at Bombay House, 24, Homi Mody Street,
Fort., Mumbai 400 001, outside the aforesaid jurisdiction.

And

In the matter of:
1. Tata Metaliks Limited

2. Tata Metalilts DI Pipes Limited (formerly known as Tata
.Metalike Kubota Pipes Limited} - :

... Applicant Companies

EXPLANATORY STATEMENT UNDER SECTION 393
OF THE COMPANIES ACT, 1956 [“THE ACT”]

Separate meetings .are being convened of the Equity Shareholders of Tata Metaliks Limited and Tata Metaliks
DI Pipes Limited (formerly known as Tata Metaliks Kubota Pipes Limited) for the purpose of considering and
if thought fit, approving, with.or without modification, the proposed Scheme of Amalgamation of Tata Metaliks




Limited, a company incorporated under the Companies Act, 1956 and having its registered office at Tata
Centre, 10th Floor, 43 Jawaharlal Nehru Road, Kolkata 700071, (hereinafter referred to as the “Transferor
Company 17) and Tata Metaliks DI Pipes Limited {formerly known as Tata Metaliks Kubota Pipes Limitéd),
a company incorporated under the Companies Act, 1956 and having its registered office at Tata Centre, 10th
Floor, 43 Jawaharlal Nehru Road, Kolkata 700071 (hereinafter referred to as the “I'ransferor Company 27)
with Tata Steel Limited, a company incorporated under Act No. VI of 1882 of the Legislative Council of India
and having its registered office at Bombay House, 24, Homi Mody Street, Fort., Mumbai 400 001 (hereinafter
referred to as the “Transferee Company”) and their respective shareholders .(hereinafter referred to as the
“the Scheme”).

1.

Pursuant to the order made on 6 January, 2014 {subsequently modified by orders dated 10 January,
2014 and 13 February, 2014) by the Hon'ble High Court at Calcutta, in the aforesaid company application,
a meeting of the members holding equity shares of the abovenamed Transferor Company 1 is being
convened and held at Kalakunj, 48, Shakespeare Sarani, Kolkata - 700017, on Tuesday, March 25,
2014 at 11:30 A.M. for the purpese of considering and if thought fit, approving, with or without
modification, the proposed Scheme of Amalgamation between the Transferor Company 1, Transferor
Company 2 and the Transferee Company. In furtherance of the order made on 6 January, 2014
{subsequently modified by orders dated 10 January, 2014 and 13 February, 2014) by the Hon’ble High
Court at Calcutta, in the aforesaid company application, a meeting of the members holding equity
shares of the abovenamed Transferor Company 2 is being convened and held at Tata Centre, 10th
Floor, 43 Jawaharlal Nehru Road, Kolkata 700071, on Tuesday, March 25, 2014 at 10:00 A.M. for the
purpose of considering and if thought fit, approving, with or without modification, the proposed Scheme
of Amalgamation between the Transferor Company 1, Transferor Company 2 and the Transferee Company.

The Board of Directors of the Applicant Company No. 1 has, at its meetings held on 10 April, 2013 and
30 July, 2013, approved the Scheme. The Board of Directors of the Applicant Company No. 2 has, at its
meeting held on 10 April, 2013 approved the Scheme. The Board of Directors of Tata Steel Limited has,
at its meetings held on 10 April, 2013 and 24 July, 2013 approved the Scheme. A copy of the Scheme is
attached to the notice of the respective meetings.

The Transferor Company 1 was incorporated on 10 October, 1990 as Tata Korf Metals West Bengal
Limited, in West Bengal, Kolkata. A certificate of commencement of business was issued to the Transferor
Company 1 on 14 December, 1990. Subsequently, the name of the Transferor Company 1 was changed
to “Tata Metaliks Limited’ and a fresh certificate of incorporation consequent to the change of name
was issued by the Registrar of Companies, West Bengal at Kolkata on 16 January, 1992.

The Transferor Company 1 is, inter alia, authorised to and is primarily engaged in the business of (i)
manufacturing, producing, buying, selling, altering, improving, importing, exporting and otherwise dealing
in pig iron and its products, steel and steel billets, metal and metallised products including steel,
ferrous and non-ferrous alloys, rolled products, sheet metal, wire, wire mesh, wire cloth and (i) rolling
mill and foundries and other metallurgical products.

The main objects for which the Transferor Company 1 has been established are set out in its
Memorandum of Association. The main objects, which are being carried out by the Transferor Company
1, as contained in the Memorandum of Association, are briefly stated as under:

Main Objects to be pursued by the company on its incorporation are:-

1. To manufacture, produce, buy, sell, exchange, work, alter, improve, import, export and otherwise
deal in pig iron and its products, steel and steel billets; metal and metallized products including
steel, ferrous and non-ferrous alloys, rolled products both hot rolled and cold rolled, sheet
metal (ferrous and non-ferrous) wire, wire mesh, wire cloth and to carry on trade or business of
rolling mill and foundries and other metallurgical products.

2. To manufacture, assemble, fabricate, sell , buy, exchange, install, work, alter, improve, import
or export and otherwise deal in plant, machinery, wagons, rolling stock, apparatus tools, utensils,
substances, materials and chemicals.

3. To carry on the business of miners, metallurgists, builders, contractors, engineers, iron founders,



manufacturers of implements and machinery, tool makers, brass founders, metal workers, boiler
makers, millwrights, machinists, smiths, woed worker builders, painters, printers and timber
merchants.

4. To manufacture, produce, buy, seil, trade, exchange, work, alter, improve, import, export and
otherwise deal in ductile iron pipes, fittings and their accessories of any diametrical dimensions
and its joint and by-products; ’

S. To manufacture, produce, buy, sell, trade, exchange, work, alter, improve, import, export and
otherwise deal in Metaliks such as sponge iron, pig iron and associated products such as
granulated slag, coke, coal fractions;

6. To carry on the business of iron founders, generally relating to ductile iron fittings and
accessories, EPC contractors and water management consultants relating to pipeline projects,
development and manufacture of ancillary products through job orders and cement manufacturers
from granulated slag;

7. To carry on the business of miners for iron ores and coal blocks.

The capital structure of the Transferor Company 1 as on September 30, 2013 is as under:-

R o T T T T IaRs. i
Authorized Share Capital ' 150,00,00,000
5,00,00,000 Equity Shares of Rs. 10 each 50,00,00,000
100,00,000 preference shares of Rs. 100 each 100,00,00,000
Issued, Subscribed and Paid-up Share Capital 125,28,80,000
2,52,88,000 Equity Shares of Rs. 10 each _ _ 25,28,80,000
100,00,000 preference shares of Rs. 100 each 1,00,00,00,000

The equity shares of the Transferor Company 1 are listed on BSE Limited and the National Stock
Exchange of India Limited. The Transferor Company 1 has issued 12.75% redecmable non-convertible
debentures which are listed under the Wholesale Debt Market Segment on the National Stock Exchange
of India Limited. '

The Transferor Company 2 was originally incorporated on 16 October, 2007. The Transferor Company 2
is, inter alia, authorized to and is primarily engaged in the business of manufacturing, producing,
buying, selling, altering, improving, importing, exporting and otherwise dealing in ductile iron pipes,
fittings and other accessories of any diametrical dimensions and its joint products and by-products.

The main objects for which the Transferor Company 2 has been established are set out in its
Memorandum of Association. The main objects, which are being carried out by the Transferor Company
2, as contained in the Memorandum of Association, are briefly stated as under:

(A} Main Objects to be pursued by the Company on its incorporation are:

1. Te manufacture, produce, buy, sell, trade, exchange, work, alter, improve, import, export and
otherwise deal in ductile iron pipes, fittings, and their accessories of any diametrical dimensions
and its joint products and by-products.

2. To manufacture, produce, buy, sell, trade, exchange, work, alter, improve, import, export and
otherwise deal in sponge iron, pig iron and granulated slag.

3. To carry on the business of iron founders génerally relating to ductile iron fittings and accessories,
EPC contractors and water management consultants relating to pipeline projects, development
and manufacture of ancillary products through job orders, and cement manufacturers from
granulated slag.

4, To carry on the business of miners for iron ores and coal blocks.

S. To act as conversion agent for ductile iron pipes, fittings and their accessories of any diametrical
dimensions and its joint products and by-products.
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9. The capital structure of the Transferor Company No. 2 as on September 30, 2013 is as under:

Authorized Share Capital

193,000,000 Equity Shares of Rs. 10 each 1,930,060,000

7,00,000 Preference Shares of Rs. 100 each 70,000,000

issued, Subscribed and Paid-up Share Capital

179,400,007 Equity Shares of Rs. 10 each 1,794,000,070

7,00,000 Preference Shares of Rs. 100 each 70,000,000

The equity shares of the Transferor Company No. 2 are, at present, not listed on any stock
exchange (whether in India and/or abroad).

10. Transferee Company viz. Tata Steel Limited was originally incorporated on 26 August, 1907, as
Tata Iron and Steel Company Limited. Subsequently, the name of Tata Iron and Steel Company
Limited was changed to “Tata Steel Limited’ and a fresh certificate of incorporation consequent
to the change of name was issued by the Registrar of Companies, Maharashtra at Mumbai on 12
August, 2005.

11. Tata Steel Limited is, inter alia, authorised to and i{s primarily engaged in the business of entire
value chain of steel manufacturing from mining and processing iron ore and coal, to producing
and distributing finished products, directly or through its subsidiaries.

12.  The main objects for which Tata Steel Limited has been established are set out in its Memorandum
of Association. The main objects, which are being carried out by Tata Steel Limited, as contained
in the Memorandum of Association, are briefly stated as under:

(3) The objects for which the Company is established are:-

{a)  To carry on in India and elsewhere the trades or businesses of ironmasters, steel makers, steel
converters, manufacturers of ferro-manganese, colliery proprietors, coke, manufacturers, miners,
smelters, engineers, tin plate makers and iron founders, in all their respective branches.

(b} To search for, get work, raise, make merchantable, sell and deal in iron, coal, ironstone, limestone,
manganese, ferro-manganese, magnesite, clay, fire-clay, brick earth, bricks, and other metals,
minerals and substances, and to manufacture and sell briquettes and other fuel, and generally
to undertake and carry on any business, transaction or operation commonly undertaken or
carried on by explorers , prospectors or concessionaires and to search for , win, work, get,
calcine, reduce, amalgamate, dress, refine and prepare for the market any quartz and ore and
mineral substances, and to buy, sell, manufacture and deal in minerals and mineral products,
plant and machinery and other things capable of being used in connection with mining or
metallurgical operations or required by the workman and others employed by the company.

(e To carry on the business of a waterworks company in all its branches and to sink wells and
shafts, and to make, build and construct, lay down and maintain reservoirs, waterworks, cisterns,
culverts, filter beds, mains and other pipes and appliances, and to execute and do all the other
works and things necessary or convenient for obtaining, storing, selling, delivering, measuring,
distributing and dealing, in water.

(d)  To carry on business as timber merchants, saw mill proprietors and timber growers, and to buy
, sell, grow, prepare for market, manipulate, import, export and deal in timber and wood of all
kinds, in the manufacture of which timber or wood is used, and to buy, clear, plant and work,
timber estates.

{e) To carry on business as manufacturers of chemicals and manures, distillers, dye makers, gas
makers, metallurgists, and mechanical engineers, ship owners and charterers, and carriers by
the land and sea, wharfingers, warehousemen, barge-owners, planters, farmers, and sugar
merchants, and so far as may be deemed expedient the business of general merchants; and to
cartry on any business whether manufacturing or otherwise, which may seem to Company capable
of being conveniently carried on in connection with the above, or calculated directly or indirectly
to enhance the value of or render profitable any of the company’s property or rights.




" To Construct purchase take on lease, or otherwise acqun"e any railways, tramways, or other
. ' ways, and to equlp, maintain, work and develop the same by electricity, steam, oil, gas, petroleum,
. ' horses, or any other motive power, and to employ the same in the conveyance of passengers,
merchandise and goods of every description, and to authorize the Government of India, or any
Local Governinent or any municipal or local authority, company, or persons, to use and work the
same or any part thereof, and to lease or sell and dispose of the same or any part thereof.

(2 To purchase or otherwise acquire or undertake all.or any part of the business, property and
liabilities of any persons or company carrying on any business which this Company is authorized
to carry on, or possessed of property suitable for the purposes of the Company , and to pay for
the same by shares, debentures, debenture stock, bonds, cash, or otherwise.

13.  The capital’structure of Tata Steel Limited as on September 30, 2013 is as under:

Authorized Share Capital
1,75,00,0(_),000 ordinary Equity Shares of Rs, 10 each ) 17,50,00,00,000
35,00,00,000 “A” ordinary shares of Rs. 10 each 3,50,00,00,000

12,50,00,000 cumulative redeemable preference shares
of Rs. 100 each . . . 2,50,00,00,000

60,00,00,000 cumulatlve convertible preference shares
of Rs. 100 each 60,00,00,00,000

Issued Share Capital

97,21,26,020 ordinary Equity Shares of Rs.10 each 9,72,12,60,200

Paid-up Share Capital
97,12,13,229 ordinary Equity Shares of Rs.10 each 9,71,21,52,290

The equity shares of Tata Steel Limited are listed on the BSE Limited and on the Naticnal Stock
Exchange of India Limited, and its global depositary receipts are listed on the London Stock
Exchange and the Luxembourg Stock Exchange. The foreign currency convertible bonds issued
by Tata Steel Limited are listed on the Singapore Exchange Securities Trading Limited, its
unsecured redeemable non-convertible debentures are listed on the NSE under the Wholesale

. Debt Market Segment, and its perpetual hybrid securities are listed on the Stock Exchanges
under .the Wholesale Debt Market Segment. ‘

BACKGROUND AND RATIONALE OF THE SCHEME

14. The Transferee Company’s business i is spréad across the entire value chain of steel manufacturing
from mining- -and processing iron ore ‘and coal, to producing and d1smbutmg finished products,
directly and through its subsidiaries. The equity shares of the T ransferee Company are listed
on the BSE Limited and on the National Stock Exchange of India Limited (the NSE together with

! the BSE Limited, the Stock Exchanges), and its global depositary receipts are listed on the

London Stock Exchange and the Luxembourg Stock Exchange. The foreign currency convertible

. bonds issued by the Transferee Company are listed on the Singapore Exchange Securities Trading -

! Limited, its unsecured redeemable non-convertible debentures are listed on the NSE under the

' Wholesale Debt Market Segment, and its perpetual hybrid securities are listed on the Stock
Exchanges under the Wholesale Debt Market Segment. The Transferee Company’s business is
spread across the entire value chain of steel manufacturing from mining and processing iron
ore and coal to producing and distributing finished products, directly and through its subsidiaries.
The Transferee Company also manufactures tubes, bearings, refractories and pigments.

15. The Transferor Company 1 is, inter alia, authorised to and is primarily engaged in the business
of (i) manufacturing, producing, buying, selling, altering, improving, -importing, exporting and
otherwise dealing in pig iron and its products, steel and steel billets, metal and metallised
products including steel, ferrous and non-ferrous alloys, rolled products, sheet metal, wire,
wire mesh, wire cloth and (ii) rolling mill and foundries and other metallurgical products.




16.

17.

18.

The Transferor Company 2 is, inter alia, authorised to and is primarily engaged in the business
of manufacturing, producing, buying, selling, altering, improving, importing, exporting and’
otherwise dealing in ductile iron pipes, fittings and other accessories of any diametrical
dimensions and its joint products and by-products.

The Transferor Company 1, the Transferor Company 2 and Tata Steel Limited propose to merge
and amalgamate the former two into and with the latter one through a Scheme of Amalgamation
between the Transferor Company 1, the Transferor Company 2 and Tata Steel Limited, pursuant
to and under the provisions of Sections 391 to 394 of the Companies Act, 1956 and the relevant
provisions thereunder, in the manner provided for in the Scheme. The Scheme provides for the
amalgamation of the Transferor Companies 1 and 2 with Tata Steel Limited and the consequent
issue of equity shares by Tata Steel Limited to the public shareholders of the Transferor Company
1, the consequent canceilation of the equity shares held by Tata Steel Limited in the Transferor
Company 1 and the consequent cancellation of the equity shares held by the Transferor Company
1 in the Transferor Company 2, pursuant to sections 391 to 394 and other relevant provisions of
the Companies Act, 1956 in the manner provided for in the Scheme.

The circumstances and/or grounds that have necessitated and/or justified the Scheme of
Amalgamation and the advantages thereof are inter-alia as set out below:

{i) The proposed amalgamation of the Transferor Company 1 and 2 with Tata Steel Limited in
accordance with this Scheme would enable all companies to avail of the financial resources
as well as the managerial, technical, distribution and marketing resources of each other
in the interest of maximizing shareholder and stakeholder value. The proposed
amalgamation will be beneficial to all stakeholders.

{ii} ~ The amalgamation in accordance with this Scheme will complete the entire value chain
from iron ore mining to downstream value added products. The afnalgamation will provide
opportunity for reduction of operational costs. The business of the Transferor Companies
can be carried on more economically.

(ii)  The amalgamation would result in operational benefits arising out of single value chain;

(iv)  Synergy of operations will be achieved resulting in benefits such as sustained availability
of raw materials. Common facilities such as manpower, office space and other infrastructure
could be better utilized and duplication of facilities could be avoided resulting in optimum
use of facilities;

v Greater efficiency in cash management and unfettered access to cash flow generated by
the combined business which can be deployed more efficiently, to maximize shareholder
value; and

(vi)  There will be better operational synergy in terms of procurement benefits, access to
marketing networks/ customers, reduction of administrative work ete. and fund raising
capabilities and opportunities will be comfortably enhanced, resulting into cost efficiency
coupled with greater financial flexibility.

(vii) Enable all companies to realize the substantial benefits of greater synergies between
their businesses and would enable them to avail of the financial resources as well as the
managerial, technical, distribution and marketing resources of each other in the interest
of maximizing shareholder and stakeholder value.

(viii) Tata Steel Limited will be able to operate effectively resulting in better turnover and
profits;

{(ix) Tata Steel Limited will be able to ensure better turnover and profits and would ultimately
contribute substantially to the future business expansion and will be able to exploit the
market to the fullest possible extent.

{x) The amalgamation with Tata Steel Limited will maximize capital benefits for the Transferor
Company 1 and the shareholders of the Transferor Company ! will have increased earnings
per share.
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SALIENT FEATURES OF THE SCHEME

" 19

The salient features of .fhe Scheme are as follows:- -

1)

(ii)

(iii)

{iv)

{v)

(vi)

(vii)

(viii)

2)

“Transferor Company 1” means Tata Metaliks Limited having its registered office at Tata
Centre, 10th Floor,”43 Jawaharlal Nehru Road, Kolkata 700071 and shall include (without
limitation) its entire business and:

any and all 1ts assets, propemes, whether movable or 1mmovab1e, whether present, future or
contingent , whether tangible or mtanglble, all rights, title, interests, covenants, undertakings,
including continuing rights, title and interests in conncction with the land and the buildings
thereon, whether leasehold or otherwise, plant and machinery, whether leased or otherwise,
together with all present and future liabilities including contingent liabilities and debts
appertaining thereto;

any and all investments (including shares and other securities), cash and bank balances, income

by whatever name called, loans and advances by whatever name called and of whatever nature,
mcludmg accrued mterest thereon; ’

any and all approvals, allotments, consents, exemptions, registrations, no-objection certificates,
permits, quotas,' rights, entitlements, licenses, prospective licences, authorizations, linkages,
applications made for obtaining all or any of the aforesaid, including applications for grant of
mining lease, certificates, tenancies, trade names, trademarks, service marks, copyrights, domain
names, applications for trade names, trademarks, service marks, copyrights, privileges and
benefits of/arising out of all contracts, agreements, applications, arrangements and all other
rights including lease rights, licenses and registrations, powers, powers of attorney and facilities
of every kind and description whatsoever, equipment and installations and wtilities, electricity,
water and other. service connections, all benefits including subsidies, grants, incentives, tax
credits (mcludmg but not limited to credits in respect of CENVAT, income tax, minimum alternate
tax, value added tax, sales tax, entry tax, service tax, etc.), tax refunds and all other rights,
claims and powers, of whatsoever nature, pertaining to the Transferor Company 1;

any and all debts, borrowings and liabilities, present or future (including deferred tax liabilities
and contingent liabilities), whether secured or unsecured, of the Transferor Company 1;

any and all permanent employees, who are on the pay roll of the Transferor Company 1, including
those engaged at their respective factories, offices and branches, at their current terms and
conditions, employee benefits and balances with all regulatory authorities;

all insurance policies;

all necessary records, files, papers, computer programmes, websites, domain names, manuals,
data, catalogues, quotations, sales and advertising materials, lists of present and former
customers, customer credit information, customer pricing information, and other records, whether

" in physical form or electronic form in connectlon with or relating to the Transferor Company 1;

and *

any and all advance monies, earnest monies, margin money and/or security deposits, payment
against warrants or other entitlements, in connection with or relating to the Transferor Company

1.

“Transferor Company 2” means Tata Metaliks DI Pipes Limited (formerly known as Tata Metaliks
Kubota Pipes Limited) having its registered office at Tata Centre, 10th Floor, 43 Jawaharlal

Nehru Road, Kolkata 700071 and shall include (without limitation) its entire business and:

any and all its assets, properties, whether movable or immovable, whether present future or
contingent, whether tangible or intangible, all rights, title, interests, covenants, undertakings,
including continuing rights, title and interests in connection with the land and the buildings
thereon, whether leasehold or otherwise, plant and machinery, whether leased or otherwise,
together with all present and future liabilities including contingent liabilities and debts
appertaining thereto

any and all investments {including shares and other securities), cash and bank balances, income
by whatever name called, loans and advances by whatever name called and of whatever nature,
including accrued interest thereon;
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(iii)

(vi)

(vii)

(viii)

3)

4)
S)

(i)

(i3}

any and all approvals, allotments, consents, exemptions, registrations, no-cbjection certificates,
permits, quotas, rights, entitlements, licenses, authorizations, linkages, applications made for
obtaining all or any of the aforesaid, certificates, tenancies, trade names, trademarks, service
marks, copyrights, domain names, applications for trade names, trademarks, service marks,
copyrights, privileges and benefits of/arising out of all contracts, agreements, applications,
arrangements and all other rights including lease rights, licenses and registrations, powers,
powers of attorney and facilities of every kind and description whatsoever, equipment and
installations and utilities, electricity, water and other service connections, all benefits including
subsidies, grants, incentives, tax credits {including but not limited to credits in respect of
CENVAT, income tax, minimum alternate tax, value added tax, sales tax, entry tax, service tax,
ete.), tax refunds and all other rights, claims and powers, of whatsoever nature, pertaining to
the Transferor Company 2;

any and all debts, borrowings and liabilities, present or future, whether secured or unsecured,
of the Transferor Company 2;

any and all permanent employees, who are on the pay roll of the Transferor Company 2, including
those engaged at their respective factories, offices and branches, at their current terms and
conditions employee benefits and balances with all regulatory authorities;

all insurance policies;

all necessary records, files, papers, computer programmes, websites, domain names, manuals,
data, catalogues, quotations, sales and advertising materials, lists of present and former
customers, customer credit information, customer pricing information, and other records, whether
in physical form or electrenic form in connection with or relating to the Transferor Company 2;
and

any and all advance monies, earnest monies, margin money and/or security deposits, payment
against warrants or other entitlements, in connection with or relating to the Transferor Company
2.

“Share Exchange Ratio” means the proportion in which the shares of the Transferee Company
shall be allotted to the members of the Transferor Company 1 whose name appears in the
register of members of the Transferor Company 1 on the Record Date, in exchange for the
shares held by them in the Transferor Company 1 in the manner as detailed in Clause 17 of the
Scheme.

“Appointed Date” means April 1, 2013.

Part IIl of the Scheme provides that with effect from the Appointed Date and upon this Scheme
becoming effective, and subject to the provisions of this Scheme, the Transferor Company 1
shall, pursuant to Section 394(2) of the Act, without any further act, instrument or deed, be and
stand transferred to and vested in and/or be deemed to have been and stand transferred to and
vested in the Transferee Company as a going concern and that with effect from the Appointed
Date and upon this Scheme becoming effective, and subject to the provisions of this Scheme,
the Transferor Company 2 shall, pursuant to Section 394(2) of the Act, without any further act,
instrument or deed, be and stand transferred to and vested in and/or be deemed to have been
and stand transferred to and vested in the Transferee Company as a going concern. Without
prejudice to the generality of the above, with effect from the Appointed Date and upon this
Scheme becoming effective:

all assets of the Transferor Companies, as are movable in nature or incorporeal property or are
otherwise capable of transfer by manual delivery or by endorsement and delivery or by vesting
and recordal pursuant to this Scheme, shall stand vested in the Transferee Company and shall
become the property and an integral part of the Transferee Company. The vesting pursuant to
this sub-clause shall be deemed to have occurred by manual delivery or endorsement, as
appropriate to the property being vested and title to the property shall be deemed to have been
transferred accordingly;

all movable properties of the Transferor Companies, other than those specified in sub-clause (i)
above, including investments in shares and any other securities, sundry debtors, outstanding
loans and advances, if any, recoverable in cash or in kind or for value to be received, bank
balances and deposits, if any, with Government, semi-Government, local and other authorities
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and bedies, customers and other persons, shall without any further act, instrument or deed,
. a become the property of the Transferee Company. N

—— .
-

(ii)  all immovable properties (including land together with the buildings and structures standing
thereon) and rights and interests in immovable properties of the Transferor Companies, whether
freehold or leasehold or otherwise, all tenancies, and all documents of title, rights and easements
in relation thereto shall stand transferred-to and be vested in and .transferred to and/or be
deemed to have been and stand transferred to and vested in the Transferee Company, without
any further act or deed done by the Transferor Companies and/or the Transferee Company. The

.Transferee Company shall be entitied to and exercise all rights and privileges attached thereto
and shall be liable to pay the ground rent, taxes and to fulfill all obligations in relation to or
applicable to such immovable properties. The relevant authorities shall grant all clearances/
permissions, if any, required for enabling the Transferee Company to absolutely own and enjoy

4 - the immovable properties in accordance with law. The mutation or substitution of the title to

the immovable properties shall, upon this Scheme becoming effective, be made and duly recorded
in the name of the Transferee Company by the appropriate authoerities pursuant to the sanction
of this Scheme by the High Courts in accordance with the terms hereof;

T (iv) *" all debts, liabilities, contingent liabilities (including pending export obligation, if any, against
import of capital goods under Export Promotion Capital Goods Scheme), duties and obligations,
secured or unsecured, whether provided for or not in the books of account or disclosed in the
balance sheet of the Transferor Companies, shall, be deemed to be the debts, liabilities,
contingent liabilities, duties and obligations of the Transferee Company and the Transferee
Company undertakes to meet, discharge and satisfy the same. It is hereby clarified that it shall
not be necessary to obtain the consent of any third party or other person who is a party to any
contract or arrangement by virtue of which such debts, liabilities, duties and obligations have
arisen in order to give effect to' the provisions of this Clause

v) the NCDs issued by the Transferor Company 1, shall, pursuant to the prowsmns of Sections
391 to 394 and other relevant provisions of the Act, witholit any further act, instrument or deed,
become the debt securities of the Transferee Company on the same terms and conditions except
to the extent modified under the previsions of this Scheme and all rights, powers, duties and
obligations in relation thereto shall be and stand transferred to and vested in or be deemed to
have been transferred to and vested in and shall be exercised by or against the Transferee
Company as if it was the issuer of the NCDs so transferred. Subject to the requirements of the
stock exchanges, -and other terms and conditions agreed with the stock exchanges, the NCDs
transferred to the Transferee Company shall be listed and/or admitted to trading on the Wholesale
Debt Market segment of National Stock Exchange of India Limited, where the NCDs are currently

+ listed and/or admitted to trading; - °

(vi)  all contracts, business/asset purchase agreements, memoranda of undertakings, memoranda
of agreement, memoranda of agreed points, letters of agreed points, arrangements, undertakings
whether written or otherwise, lease rights, deeds, bonds other agreements, insurance pohcnes
applications and instruments of whatsoever natuté to which any of the Transferor Companies
isfare a party/parties and having effect immediately before the Effective Date, shall remain in

- full force and effect in favour of and/ or against the Transferee Company and may be enforced
fully and effectually as if, instead of the respective Transferor Companies, the Transferee Company

| .- had been a party thereto; . . )

(vii) all permits, quotas, rights, entitlements, prospectwe licences, licenses inciluding those relating
to trademarks, patents, copyrights, privileges, powers, facilities letter of allotments, linkages,
including applications for permits, quotas, rights, entitiements, allotments, linkages, licenses

- and ap.plications‘for. mining lease including those relating to trademarks, tenancies, patents,
- copy rights, privileges, powers, facilities of every kind and description of whatsoever nature in

relation to the Transferor Companies to which any of the Transferor Companies, is/ are a party

' or to the benefit of which any of the Transferor Companies may be eligible and which are subsisting

or having effect immediately before the Effective Date, shall be and remain in full force and

effect in favour of or against the Transferee Company and may be enforced as fully and effectually
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(vili)

(ix)

(x)

(xi)

(xii})

as if, instead of the respective Transferor Companies, the Transferee Company had been a party
or beneficiary or obligee thereto and the same shall be appropriately granted /mutated/recorded
by the statutory authorities concerned therewith in favour of the Transferee Company upon the
vesting and transfer of the assets and liabilities of the Transferor Companies as the case may
be, pursuant to this Scheme;

any statutory licenses, including certification marks license issued by Bureau of Indian Standards
in terms of the Ductile Iron Pressure Pipes and Fittings (Quality Control) Order, 2009, no
objection certificates, permissions, or consents or approvals, allotment or linkages required to
be obtained or obtained or any applications made for the same by any of the Transferor Companies,
as the case may be, to carry on their respective operations shall stand vested in or be transferred
to the Transferee Company without any further act or deed, and shall be appropriately granted/
mutated/recorded by the statutory authorities concerned therewith in favour of the Transferee
Company upon the vesting and transfer of the assets and liabilities of the Transferor Companies
as the case may be, pursuant to this Scheme. The benefit of all statutory and regulatory
permissions, licenses, approvals and consents shall vest in and become available to the
Transferee Company pursuant to the Scheme. All applications made by the Transferor Companies
for obtaining any consent, permission, licence or approval, allotment or linkages including
applications for grant of mining lease shall stand transferred to and vest in the Transferee
Company as if the Transferee Company was the applicant and the Transferee Company shall be
entitled to all the rights, benefits and obligations arising therefrom.

the Transferee Company, at any time after the coming into effect of this Scheme in accordance
with the provisions hereof, if so required under any law or otherwise, will execute deeds of
confirmation or other writings or arrangements with any party to any contract or arrangement to
which any of the Transferor Companies is/are a party in order to give formal effect to the above
provisions. The Transferee Company shall, under the provisions of this Scheme, be deemed to
be authorized to execute any such writings on behalf of the Transferor Companies to carry out
or perforim all such formalities or compliances referred to above on the part of the respective
Transferor Companies;

any pending suit/appeal or other proceedings of whatsoever nature relating to any of the Transferor
Companies, whether by or against any of the Transferor Companies, shall not abate, be
discontinued or in any way prejudicially affected by reason of the amalgamation of the Transferor
Companies or because of the provisions contained in this Scheme, but the proceedings shall
continue and any prosecution shall be enforced by or against the Transferee Company in the
same manner and to the same extent as they would or might have been continued, prosecuted
and/or enforced by or against the respective Transferor Companies, if this Scheme had not
been made;

all permanent employees of the Transferor Companies, as on the Effective Date, shall become
employees of the Transferee Company with the benefit of continuity of service on such terms
and conditicns as are no less favourable than those on which they are currently engaged by the
respective Transferor Companies, without any interruption of service as a result of this
amalgamation and transfer.

It is expressly provided that, on the Scheme becoming effective, the provident fund, gratuity
fund or any other special fund or trusts created or existing for the benefit of the staff, workmen
and employees of the Transferor Companies shall be transferred to and shall get consolidated
with the corresponding funds of the Transferee Company subject to complying with all regulatory/
legal requirements/approvals under any law. The Transferee Company shall have the obligation
to make contributions to the said fund or funds in accordance with the provisions thereof as per
the terms provided in the respective trust deeds, if any, to the end and intent that all rights,
duties, powers and obligations of the Transferor Companies in relation to such fund or funds
shall become those of the Transferee Company. It is clarified that the services of the staff,
workmen and employees of the Transferor Companies will be treated as having been continuous
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- for the purpose of the said fund or furids. From the date of accepfance of the Scheme by the

(xiii)

{xiv)

(xv)

(xvi)

'6]

7)

respective Board of the Transferor Companies and the Transferee Company, the respective
Transferor Companies shall not vary the terms and conditions of the employment of its employees
except in the ordinary course of business:

Notwithstanding the above the Board of Directors of the Transferee Company if it deems fit and
subject to applicable laws shall be entitled to retain separate trusts within the Transferee
Company for the erstwhile fund(s) of the Transferor Companies;

all the tax liabilities under thé Income Tax Act, 1961, service tax laws and other applicable
laws/ regulations dealing with taxes / duties / levies (“Tax Laws” ) allocable or related to the
business .of the Transferor Companies shall be transferred to the Transferee Company;

any refunds/ credits/ claims / benéfits / incentives under the Tax Laws due to any of the
Transferor Companies (including but not limited to advance tax, self assessment tax, regular
assessment tax service tax, CENVAT, fninimum alternate tax, value added tax, central sales
tax etc.) shall also belong to and be availed of or received by the Transferee Company;

all the benefits under the various incentive schemes and policies that the Transferor Companies
are entitled to, in relation to their operations, {specifically but not limited to the value added
tax and central sales tax incentives granted to the Transferor Company 1 in Maharashtra and
West Bengal States and value added tax and central sales tax benefits granted to the Transferor
Company 2 in West Bengal State) shall upon the Scheme becoming effective and with effect
from the Appointed Date be transferred to-and vest in the Transferce Company and all benefits,
entitlements and incentives of any nature whatsoever, including minimum alternate tax credit
entitlement, shall be claimed by the Transferee Company and these shall relate back to the
Appointed Date as if the Transferee Company was originally entitled to all benefits under such
incentive scheme and/or policies; and . 5

Since each of the permissions, approvais, consents, sanctions, remissions, special reservations,
holidays, incentives, concessions and other authorizations, shall stand vested by the order of
sanction of the High Courts in the Transferee Company, the Transferee Company shall file the
relevant intimations, for the record of the statutory authorities. who shall take them on file,
pursuant to the vesting orders of the sanctioning courts.

Part IiI of the Scheme further provides that upon this Scheme becoming effective, the secured
creditors of the respective Transferor Companies shall be entitled to security only in respect of
the properties, assets, rights, benefits and interest of the respective Transferor Companies, as
existing immediately prior to the amalgamation of such Transferor Company with the Transferee
Company. It is hereby clarified that pursuant to the amalgamation of the Transferor Companies
with the Transferee Company, the secured creditors of the respective Transferor Companies
shall not be entitled to any security over the other properties, assets, rights, benefits and
interest of the Transferee Company. Furthermore, upon the Scheme becoming effective and
with effect from the Appointed Date, the Transferee Company undertakes to continue to abide
by any agreement(s) / settlement(s]l entered into with any labour unions/employees by the
Transferor Companies. The Transferee Company agrees that for the purpose of payment of any
retrenchment compensation,' gratuity -and 6ther terminal benefits, the past services of such
employees with the Transferor Companies shall also be taken into account, and agrees and
undertakes to pay the same as and when payable.

Part IV of the Scheme provides for the reorganization of the share capital of the companies and
matters relating to accounts ‘etc. It is provided in Clause 17 of the Scheme that upon coming
into effect of the Scheme and in consideration of the transfer and vesting of the Transferor
Company 1 and Transferor Cémpény, 2 in the Transferee Company in terms of Part III of this
Scheme, the Transferce Company shall, without any further act or deed, issue and allot Equity
Shares to the mémbe;—s of the Transferor Cdmpahy 1 whose names appear in the register of
members of the Transferor Company 1 on the record date determined by the Board of Directors
of the Transferor Company 1 (“Record Date”}, being a date post filing of the sanction order of
this Scheme with the Registrar of Companies in the foiiowing manner:
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)

(i1)

8)

9)

10)

for every 29 (twenty nine) fully paid up equity shares of the face value of Rs. 10 each held by the
members of the Transferor Company 1 in the Transferor Company 1 as on the Record Date, 4
{four) Equity Shares of the Transferee Company having a face value of Rs.10 each, credited as
fully paid up to the members of Transferor Company 1 shall be issued. Notwithstanding the
above, such portion of the Equity Share capital and preference share capital of the Transferor
Company 1 as is held by the Transferee Company on the Record Date shall stand cancelled,
with effect from Appointed Date, without any further application, act or deed and no consideration
shall be issued or paid against the same.

No consideration or share shall be separately paid/issued to the shareholder of the Transferor
Company 2, as at the time of merger of the Transferor Company 2 with the Transferee Company,
the Transferor Company 1, being the sole shareholder of the Transferor Company 2, would have
already merged with the Transferee Company and the entire shareholding of the Transferor
Company 1 in the Transferor Company 2 would have been vested in the Transferee Company
alone. Notwithstanding the above, such portion of the preference share capital of the Transferor
Company 2 as is held by the Transferor Company 1 on the Record Date shall stand canecelled,
with effect from Appointed Date, without any further application, act or deed and no consideration
shall be issued or paid against the same.

Further Part IV of the scheme provides that all Equity Shares to be issued and allotted by the
Transferee Company in terms hereof shall rank pari passu in all respects including dividend
from the date of their allotment in terms of the Scheme with the existing Equity Shares of the
Transferee Company. The holders of the equity shares of the Transferor Companies shall, save
as expressly provided otherwise in this Scheme continue to enjoy their existing rights including
the right to receive dividends from the respective Transferor Companies, till the Effective Date.
The holders of Equity Shares issued pursuant to the Scheme by the Transferee Company will
not be entitled to receive the benefit of any dividends declared/ paid by the Transferee Company
between the Appointed Date and Effective Date.

Part IV of the Scheme further states that Subject to the above provisions of Clause 17 of the
Scheme, each of the shareholders of the Transferor Company 1, as on the Record Date, entitled
to receive shares of the Transferee Company in accordance with this Scheme, and holding
shares in physical form shall have the option, exercisable by notice in writing by them to the
Transferee Company on or before a date as may be determined by the Board of Directors of the
Transferee Company, to receive, the new Equity Shares of the Transferee Company either in
certificate form or in dematerialised form, in lieu of their shares in the Transferor Company 1 in
accordance with the terms hereof. In the event that such notice has not been received by the
Transferee Company in respect of any of the members of the Transferor Company 1, the shares
of the Transferee Company shall be issued to such members in physical form. Those of the
members of the Transferor Company 1 who exercise the option to receive the shares in
dematerialised form shall be required to have an account with a depository participant and shall
provide full details thereof and such other confirmations as may be required, in the notice
provided by such shareholder to the Transferee Company. It is only thereupon, that the Transferee
Company shall issue and directly credit the demat/ dematerialised securities account of such
member with the new Equity Shares of the Transferee Company. The physical share certificates
representing the equity shares of the Transferor Company 1 shall stand automatically and
irrevocably cancelled on the issue of new Equity Shares by the Transferee Company in terms of
Clause 17 above.

The members of the Transferor Company 1 holding shares of the Transferor Company in
dematerialised form shall receive new Equity Shares of the Transferee Company in dematerialized
form, credited directly to their demat account in which Transferor Company 1 shares were held.
The Transferee Company will not issue any fractional certificates to the equity shareholders of
the Transferor Company 1. All such fractional entitlements to which the said shareholders will
be entitled to, on allotment of the Equity Shares in the ratio agreed to, will be consolidated and
the Transferee Company will issue and allot equity shares in lieu thereof to a trustee appointed
by the Board of Directors of the Transferee Company for this purpose, which would be sold in
the market. The net sale proceeds thereof will be distributed in proportion to those persons
who are entitled to fractional entitlements. ‘
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11)

12)

13) .

14)

15)

16)

17
18)

19)

The new Equity Shares of the Transferee Company issued in terms of this Scheme will be listed

-and/or admitted to trading on the BSE Limited and National Stock Exchange of India Limited

where the shares of the Transferee Company are listed and/or admitted to trading. The Transferee
Company shall enter into such arrangements and give such confirmations and/or undertakings
as may be necessaty in accordance with' the applicable laws of regulations for complying with
the formalities of the said stock exchanges. ‘

- Part IV of the Scheme also provides that upon the coming into effect of this Scheme, statements

of account.as on the date immediately preceding the Appointed Date shall be drawn up on the
basis of the books of the accounts of the re§pegtive Transferor Companies, as audited by the
auditors, in respect. of the assets and liabilities of each of the Transferor Companies to be
transferred to the Transferee Company pursuant to this Scheme in its books of accounts. Such

" statements of account shall be drawn up considering the book value of the assets and liabilities

of thé réspective Transferor Companies.The Transferee Company shall account for the

.amalgamation of the Transferor Companies on the basis ‘of ‘pooling of interests’ method as

stated in the Accounting Standard 14 (AS 14)- Accounting for Amalgamations.
Upon the coming into effect of this Scheme, the face value of Equity Shares issued pursuant to

_Clause 17 above will be recorded as sh‘a_rercapital in the books of the Transferee Company.

The Transferee Company shall record the assets and liabilities of the Transferor Companies
pursuant to the Scheme in their respective book values as appearing in the books on the
ap'poin"ted date of the Transferor Companies. All reserves of the Transferor Companies shall be
recorded in the books of Transferee Company in the same form in which they appeared in the
books on the appointed date of the Transféror Companies.

The difference between the assets and liabilities of the Transferor Companies so incorporated
in the books of accounts of the Transferee Company as reduced by the aggregate face value of
the further Equity Shares to be isstied as per Clause 17 above shall be transferred to the capital
reserve of the Transferee Company. In the event the amount of equity share capital issued as
per Clause 17 becomes higher than the net value of the assets and liabilities, the resultant
balance shall first be adjusted against the revenue reserve of the Transferor Company 1 and if
there is' no revenue reserve of the Transferor Company 1 then this should be adjusted with
revenue reserve of Transferee Company.

To the extent that there are inter-se investment in sHares, inter corporate loans or balances or
transactions between the Trapsferor Companies -or. between the Transferor Companies and the

Transferee Company, the obligations in respect thereof shall come to an end and corresponding

cffect shall be given in the books of account and “ecords of Transferee Company for reduction of
any-assets or liabilities, as the ¢ase may be.- For the removal ‘of doubts it is hereby clarified that
there would*be no accrual.of interest or other charges in respect of any such inter-company

loans or balances with effect from the Appointed Date. .

Part V of the Scheme talks about the treatment of Scheme for the purposes of the Income Tax
Act, 1961. The amalgamation hereunder will be effected under the provisions of Sections 391 to
394 of the Act and in accordance with section 2(1B) of the Income Tax Act, 1961.

Part V1 of the Scheme provides for dissolution of the transferor companies. It states that upon
the Scheme ¢oming into effect, with effect from the Appointed Date, the Transferor Companies

- ghall stand dissolved without being wound up by the order of the High Courts.

Part VIl of the Scheme lays down the general terms and conditions. It states that the Scheme
is conditional and is subject to' - '

{a) the Scheme being agreed to (in the manner prescribed) by-the respective requisite majorities

. of the various classes of sharcholders and/or creditors' of .the-Transferor Companies and

the Transferee Company as required under the.Act, and the requisite orders of the High

Court of Judicature at Bombay and the High Court of Judicature at Calcutta being obtained.

(b)  The (i} Kalimati Scheme being sanctioned by the High Court of Judicature at Bombay and
the requisi\te certified copies of the ‘order of the High Court sanctioning the scheme being
- filed with the Registrar of Companies, Mumbai or (ii) the Equity Shares of the Transferor’
Company 1 held by Kalimati is purchased by the Transferee Company ‘as per applicable
regulations, whichever is earlier. '
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20.

21.

22,

(c) The Scheme being sanctioned by the High Courts and the requisite certified copies of the
orders of the High Courts sanctioning this Scheme being filed with the Registrar 9f
Companies,

20)  This Scheme shall become effective on such date when the certified copies of the orders of the
High Courts of Judicature at Calcutta the High Court of Judicature at Bombay sanctioning the
Scheme are filed with the Registrar of Companies, Kolkata and the Registrar of Companies,
Mumbai, respectively. Such date shall be known as the “Effective Date”.

21)  Each of the Transferec Company and the Transferor Companies (acting through their respective
Boards of Directors) may assent to any modifications or amendments to this Scheme, as may be
mutually agreed and which the High Court and/or any other authorities may deem fit to direct
or impose or which may otherwise be considered necessary or desirable for settling any question
or doubt or difficulty that may arise for implementing and/or carrying out this Scheme. The
Transferor Companies and the Transferee Company, if mutually agreed, shall be at liberty to
withdraw or abandon this Scheme at any stage prior to filing the order of the High Court referred
to in this Scheme with the Registrar of Companies, in case any condition or alteration imposed
by the High Court or any other authority is not on terms acceptable to them or for any other
reason, if mutually aceeptable to each of the Transferor Companies and the Transferee Company.
Each of the Transferee Company and the Transferor Companies (acting through its respective
Boards of Directors} be and is hereby authorized to take such steps and do all acts, deeds and
things as may be necessary, desirable or proper to give effect to this Scheme and to resolve any
doubts, difficulties or questions, as may be mutually agreed, whether by reason of any orders of
the High Court or of any directive or orders of any other authorities or otherwise howsoever

therewith,

22)  In the event of this Scheme failing to take effect finally, this Scheme shall become null and void
and in that case no rights and liabilities whatsoever shall accrue to or be incurred inter-se by
the Parties or their shareholders or creditors or employees or any other person,

The aforesaid are only the salient features of the Scheme. You are requested to read the entire
text of the Scheme and get fully acquainted with the Provisions thereof.

in terms of Clause 24(h) of the Listing Agreement, pre and post-merger {expected) equity shareholding

Company 1 and Transferee Company 2 would get dissclved, without being wound up, upon the merger
becoming effective.

In terms of the provisions of the Listing Agreement read with the circular number CIR/CFD/DIL/5/
2013 dated February 4, 2013 read with circular number CIR/CFD/ DIL/8/2013 dated May 21, 2013,
both issued by the Securities and Exchange Board of India (“SEBI Circular”), Bombay Stock Exchange
and National Stock Exchange of India have already given their no-objection/observation letters to the

inter alia, provides that “the Company shall comply with various provisions of the SEBI Circular’.
A copy of the observation letters issued by each of the Stock Exchanges are enclosed and should be
read in their entirety for information regarding the conditions imposed by the Stock Exchanges.

As required by the SEBI Circular, the Transferor Company 1 has filed the Complaints Report {indicating
NIL complaints) with the Stock Exchanges on May 24, 2013. A copy of the Complaints Report is
enclosed. After filing of the Complaints Report, the Transferor Company 1 has received nil complaints.
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23.

24,

25.

26.

27.

28.

29.

The proposal for the Amalgamation was placed before the Audit Committee of the Transferor Company
1 at its meeting held on 10% April, 2013. The exchange ratio of the sharés has been fixed on a fair and
reasonable basis and on the basis of the joint valuation report of S. R. Batliboi & Co. LLP and Haribhakti
& Co., dated April 10, 2013, ICICI Securities Limited, acting as the independent merchant banker
provided the fairness opinion. The extract of the Fairness Opinion is reproduced below:

“As per Valuer’s recommendation, the holders of outstanding equity shares of TML will recelve
four (4} fully paid up equity shares of TSL with the face value bf Rs. Ten (10) each for every
twenty nine (29) fully paid up equity shares of TML with the face value of Rs. Ten {10) each
{“Share Exchange Ratlo”). :

In the circumstances, having regard to all relevant factors and on the basis of information and
explanations given to us, we are of the opinion on the date hereof, thdat the proposed Equity

. Share Exchange Ratio as repommended by SRBC and Haribhakti, which forms the basis for the

Proposed Merger, is fair and reasonable.”

A copy of the Fairness Opinion, dated April 10, 2013, is available in the website of the Transferor
Company 1 at www.tatametaliks.com.

The abridged ﬁhancia] statements of the Transferor Company 1, 2 and the Transferee Company, for
the last three years are available in the website of the Transferor Company 1 at www.tatametaliks.com.

The rights and interests of the members and the creditors of the Companiés will not be prejudicially
affected by the Scheme. ’

The Directors of the Transferor Company 1 and Transferor Company 2 may be deemed to be concerned
and/or interested in the Scheme only to the extent of their shareholding in the respective companies
and none of the Directors have any interest in the scheme.

No investigation proceedings have been instituted and/or pending in relation to the Transferor

Companies under Sections 235 and 251 of the Companies Act, 1956.

An Equity Shareholder entitled to attend and vote at the convened meeting of the Equity Shareholders,
is entitled to appoint a proxy to attend and vote. The instrument appeinting the proxy should be
deposited in the prescribed form at the registered office of the Transferor Company Nos. 1 and 2 at
Tata Centre, 10th Floor, 43 Jawaharlal Nehru Road, Kolkata 700071 not later than 48 hours before the
meeting.

Corporate Equity Shareholders intending to send their authorized representatives to attend the meetings
are requested to lodge a certified true copy of the resolution of their board of directors or other
governing body of the body corporate not later than 48 hours before the commencement of the meeting,
authorizing such person to attend and vote on its behalf at the meeting of Equity Shareholders.

The following doculﬁents will be open for inspection by the Equity Shareholders of the Transferor

Company 1 and the Transferor Company 2 up to one day prior to the date of the Méetings in the

Registered Offices between 10.00 am and 1.00 pm on all working days (Monday to Friday).

(a)  Copy of Company Application No. 564 of 2013

1] Copies of the Orders of the Hon’ble High Court of Calcutta dated 6 January, 2014, 10 January,
2014 and 13 February, 2014 in the above Company Application directing the convening the meetings
of Equity Shareholders of the Transferor Company 1 and the Transferor Company 2.

(c) Copies of Memorandum and Articles of Association of the Transferor Company 1 and the Transferor
Company 2.

(d) Register of Directors and Register of Members of the Transferor Company 1 and the Transferor

Company 2.




(e) Balance Sheets along with Profit and Loss Accounts and Auditors Report of the Transferor
Company 1 and the Transferor Company 2 as on 31 March, 2013, along with the abridged financial . '
statements for the financial years 201 1-12, 2012-13 and 2013-14, '

f Financial results {audited) of the Transferor Company 1 for the quarter and nine months ended
December 31, 2013,

(g) Financial results {unaudited) of the Transferor Company 2 for the quarter ended December 31,
2013.

(h)  The Scheme of Amalgamation.

(i) Copy of the Fairness Opinion of ICIC] Securities Limited, acting as the independent merchant
banker, dated April 10, 2013,

(j} Joint Valuation Report of S. R. Batliboi & Co. LLP and Haribhakti & Co., dated April 10, 2013,

(k) Observation Letter dated June 17, 2013 from BSE Limited conveying no objection for filing the
Scheme to Tata Metaliks Limited.

{1 Observation Letter dated June 18, 2013 from National Stock Exchange Limited India conveying
no objection for filing the Scheme to Tata Metaliks Limjted.

(m)  Complaints Report dated May 24, 2013.

{n)  Other documents submitted by the Transferor Company 1 to the stock exchanges and also
displayed on Transferor Company 1’s website, in terms of the SEBI Circular.

30.  This statement and a copy of the Scheme may also be obtained by the Equity Shareholders of the
Transferor Company 1 and the Transferor Company 2 up to one day prior to the date of the Meetings in

the Registered Offices of the Companies between 10.00 am and 1.00 pm on all working days (Monday
to Friday).

Drawn by: Sd/-

Rishav Banerjee

{Advocate on Record)

Udwadia Udeshi & Argus Partners
238B AJC Bose Road

Kolkata 700020

Re-Settled by: Sd/-
18 February, 2014 {
Sumit Das Sarkar

Asst. Registrar (Company)
High Court {Original Side)
Calcutta




. SCHEME OF AMALGAMATION
UNDER SECTIONS 391 TO 394 OF THE COMPANIES ACT, 1956

BETWEEN

Tata Steel Limited .....cociivimencaiecniinnsnnniiiiiiicniiiisisenn

Transferee Company
AND -

Tata Metaliks Limited ...cc.coveeiiicniianscinenne

A’I.‘ransferof'Company 1
AND
Tata Metaliks DI Pipes Limited-(fdrmerly known as

Tata Metaliks Kubota Pipes Limited) .....ccccoeeiiiniceiinnniccssacercecns

Transferor Company 2 -

AND

their respective shareholders and creditors

SCHEME OF AMALGAMATION

WHEREAS

A.

Tata Steel Limited is a public limited company under Act No. VI of 1882 of the Legislative Council of
India, having its registered office at Bombay House, 24, Homi Mody Street, Fort., Mumbai 400 001
(“Transferee Company” ). The Transferee Company was incorporated on August 26, 1907, as the Tata
Iron and Steel Company Limited and the name of the Transferee Company was changed to Tata Steel
Limited with effect from August 12, 2005 The Transferee Company’s business is spread across the
entire value chain of steel manufacturing from mining and processing iron ore and coal, to producing
and distributing finished products, directly and through its subsidiaries. The equity shares of the
Transferee Company are listed on the BSE Limited and on the National Stock Exchange of India
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Limited (the NSE together with the BSE Limited, the Stock Exchanges), and its global depositary
receipts are listed on the London Stock Exchange and the Luxembourg Stock Exchange. The foreign '
currency convertible bonds issued by the Transferee Company are listed on the Singapore Exchange -
Securities Trading Limited, its unsecured redeemable non-convertible debentures are listed on the y
NSE under the Wholesale Debt Market Segment, and its perpetual hybrid securities are listed on the o
Stock Exchanges under the Wholesaie Debt Market Segment.

B. The Transferee Company’s business is spread across the entire value chain of steel manufacturing
from mining and processing iron ore and coal to producing and distributing finished preducts, directly
and through its subsidiaries. The Transferee Company also manufactures tubes, bearings, refractories
and pigments.

C. Tata Metaliks Limited is a public limited company incorporated under the Act (as defined hereinafter)
having its registered office at Tata Centre, 10th Floor, 43 Jawaharlal Nehru Road, Kolkata 700071
{(“Transferor Company 1”). The Transferor Company 1 was incorporated on October 10, 1990 as Tata
Korf Metals West Bengal Limited and the name of the Transferor Company 1 was changed to “Tata
Metaliks Limited’ with effect from January 16, 1992. The Equity Shares of the Transferor Company
1 are listed on BSE Limited and the National Stock Exchange of India Limited. The Transferor Company
1 has issued 12.75% redeemable hon-convertible debentures which are listed under the Wholesale
Debt Market Segment on the National Stock Exchange of India Limited.

D. The Transferor Company 1 is, inter alia, authorised to and is primarily engaged in the business of (i)
manufacturing, producing, buying, selling, altering, improving, importing, exporting and otherwise dealing
in pig iron and its products, steel and steel billets, metal and metallised products including steel,
ferrous and non-ferrous alloys, rolled products, sheet metal, wire, wire mesh, wirecloth and (i) rolling
mill and foundries and other metallurgical products.

E. Apart from holding 10,000,000 nen-cumulative redeemable preference shares of the Transferor Company
1, the Transferee Company, along with its wholly owned subsidiary Kalimati Investment Company
Limited (“Kalimati”) currently holds 50.09% of the issued and paid-up equity share capital of the
Transferor Company 1. The board of directors of the Transferee Company and Kalimati have approved
a separate scheme of amalgamation (“Kalimati Scheme”) pursuant to which Kalimati would merge
into the Transferee Company upon the scheme being sanctioned by the High Court of Judicature at
Bombay. Upon the Kalimati Scheme becoming effective, the entire 50.09% of the issued and paid-up
equity share capital of the Transferor Company I would be held by Transferee Company.

F. Tata Metaliks DI Pipes Limited (formerly known as Tata Metaliks Kubata Pipes Limited) is a company
incorporated under the provisions of the Act (as defined hereinafter) having its registered office at Tata
Centre, 10th Floor, 43 Jawaharlal Nehru Road, Kolkata 700071 (“Transferor Company 27). The
Transferor Company 2 was incorporated on Cctober 16, 2007 as Tata Metaliks Kubota Pipes Limited.
Subsequently, pursuant to receipt of the approval of the Central Government, the name of the Transferor
Company 2 was changed to Tata Metaliks DI Fipes Limited and a fresh certificate of incorporation was
issued by the Registrar of Companies, West Bengal on December 30, 2013, certifying the change in the
name. The Transferor Company 2 is a wholly owned subsidiary of the Transferor Company 1.

G. The Transferor Company 2 is, inter alia, authorised to and is primarily engaged in the business of
manufacturing, producing, buying, selling, altering, improving, importing, exporting and otherwise dealing
in ductile iron pipes, fittings and other accessories of any diametrical dimensions and its joint products
and by-products.

H. The Transferor Company 1 and Transferor Company 2 shall hereinafter be collectively referred to as
the “Transferor Companies”.

L. This composite Scheme of Amalgamation (hereinafter referred to as the “Scheme”) provides for the
amalgamation of the Transferor Companies with the Transferee Company and the consequent issue of
equity shares by the Transferee Company to the public shareholders of the Transferor Companies, the
consequent cancellation of the equity shares held by the Transferee Company in the Transferor Company
1 and the consequent cancellation of the equity shares held by the Transferor Company 1 in the
Transferor Company 2, pursuant to sections 391 to 394 and other relevant provisions of the Act (as
defined hereinafter) in the manner provided for in the Scheme.

J. The proposed amalgamation of the Transferor Companies with the Transferee Company in accordance
with this Scheme would enable all companies to realise benefits of greater synergies between their
businesses and avail of the financial resources as well as the managerial, technical, distribution and
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marketing resources of each other in the interest of maximising shareholder and stakeholder value.

. The proposed amalgamation will be beneficial to the companies in the following manner:

(a} The amalgamation in acqordance with this Scheme will result in forward and backward integration
of the operations and complete the entire value chain from iron ore mining to downstream value
added products. The amalgamation will provide opportunity for reduction of operational costs.
The business of the Transferor Companies can be carried on more economically.

(b)  The amalgamation would result in synergy benefits arising out of single value chain;

(c) = Synergy of operations will be achieved resulting in benefits such as _suistaincd availability of raw
materials. Common facilities such as manpower, office space and other infrastructure could be
better utilized and duplication of facilities could be avoided resulting in optimum use of facilities;

(d)  Greater efficiency in cash management and unfettered access to cashflow generated by the
combined business which can be deployed more efficiently, to maximize shareholder value; and

(e)  There will be better operational synergy in terms of procurement benefits, access to marketing
networks/ customers, reduction of administrative work etc. and fund raising capabilities and
opportunities will be comfortably enhanced, resulting into cost efficiency coupled with greater
financial flexibility. - ’ 7 , o )

The amalgamation of the Transferor Companies with the Transferee Company, pursuant to and in

accordance with this Scheme, shall take place with effect from the Appointed Date.

The Scheme is divided into the following parts:

(&) Introduction; ’

(b} Part 1, which contains the definitions;

(€) Part II, which deals with the share capital of the Trarisferee Company and the Transferor
Companies;

(d)  Part IlI, which deals with the amalgamation of the Transferor Companies with the Transferee
Company; o

(e}  Part IV, which deals with reorganisation of share qapitél; matters relatiné to accounts etc.

() Part V, which deals with the treatment of the Scheme for the purposes of the Income Tax Act,
1961, .

() Part VI, which deals with the dissolution of the Transferor Companies; and

{n) Part VI, which deals with the general terms and conditions that would be applicabie to the
Scheme. . '

The Scheme also provides for various other matters consequential or otherwise integrally connected

herewith. T

The amalgamation hereunder will be effected 1g.ncie'r the provisions of Sections 391 to 394 of the Act

and in accordance with section 2(1B) of the Income Tax Act, 1961.

PART I: DEFINITIONS

beﬁnitions

In this Scheme, unless repugnant to th;: meaning or context thereof, the following expressions shall
have the following meaning:

{a). “Act” means the Companies Act, 1956, the rules and regulations made thereunder and will
include any statutory medifications, re-enactments and/or amendments thereof, and to the
extent notified, the reference to the “Act” shall also mean the relevant provisions of the Companies
Act, 2013. .

{b) “Appointed Date” means April 1, 2013. I

(c} “Board of Directors” in relation to the Transferor Corpanies and/or the Transferee Company,
.. as the case may be; shall, unless it is repugnant to the context or otherwise, include a Committee
of Directors or any person authorized by the Board of Directors or such Committee of Directors.

(d) “Clause” means a clause in this Scheme.
{(e) “Effective Date” shall mean the later of the dates on which the certified copies of the Orders

23




(f
(8

(h)
(i)
(i)
(k)

(1)

(m)

(0}

of the High Court of Judicature at Caleutta and the High Court of Judicature at Bombay
sanctioning the Scheme are filed with the Registrar of Companies, Kolkata and the Registrar of
Companies, Mumbai , respectively. .

!

“Equity Shares” means the ordinary shares of the Transferee Company.

“High Court{s)” means the High Court of Judicature at Calcutta and the High Court of Judicature
at Bombay.

NCDs” means the 12.75% redeemable non-convertible debentures aggregating Rs 18 crore issued
by the Transferor Company 1, each of which are listed under the Wholesale Debt Market Segment
on the National Stock Exchange of India Limited;

“Part” means a part of this Scheme,
“Party” means a party to this Scheme and “Parties” shall be construed accordingly,
“Record Date” shall have the meaning as ascribed to it in Clause 17.

‘Registrar of Companies” means the Registrar of Companies, Kolkata and the Registrar of
Cormnpanies, Mumbai.

“Scheme” shall mean this scheme of amalgamation, in its present form or with any
modification(s) approved by the High Courts and accepted by the Parties.

“Share Exchange Ratio” means the proportion in which the shares of the Transferee Company
shall be allotted to the members of the Transferor Company 1 whose name appears in the
register of members of the Transferor Company 1 on the Record Date, in exchange for the
shares held by them in the Transferor Company 1 in the manner as detailed in Clause 17,

“Iransferor Company 1” means Tata Metaliks Limited having its registered office at Tata
Centre, 10th Floor, 43 Jawaharlal Nehru Road, Kolkata 700071 and shall include {without
limitation) its entire business and:

(i) any and all its assets, properties, whether movable or immovable, whether present, future
or contingent , whether tangible or intangible, all rights, title, interests, covenants,
undertakings, including continuing rights, title and interests in connection with the land
and the buildings thereon, whether leasehold or otherwise, plant and machinery, whether
leased or otherwise, together with all present and future liabilities including contingent
liabilities and debts appertaining thereto;

(i)  any and all investments {including shares and other securities), cash and bank balances,
income by whatever name called, loans and advances by whatever name called and of
whatever nature, including accrued interest thereon;

(iii} any and all approvals, allotments, consents, exemptions, registrations, no-objection
certificates, permits, quotas, rights, entitlements, licenses, prospective licences,
authorizations, linkages, applications made for obtaining all or any of the aforesaid,
including applications for grant of mining lease, certificates, tenancies, trade names,
trademarks, service marks, copyrights, domain names, applications for trade names,
trademarks, service marks, copyrights, privileges and benefits of /arising out of all contracts,
agreements, applications, arrangements and all other rights including lease rights, licenses
and registrations, powers, powers of attorney and facilities of every kind and description
whatsoever, equipment and instaliations and utilities, electricity, water and other service
connections, all benefits including subsidies, grants, incentives, tax credits (including
but not limited to credits in respect of CENVAT, income tax, minimum alternate tax,
value added tax, sales tax, entry tax, service tax, etc.), tax refunds and all other rights,
claims and powers, of whatsoever nature, pertaining to the Transferor Company 1;

{ivi any and all debts, borrowings and liabilities, present or future {including deferred tax
liabilities and contingent liabilities), whether secured or unsecured, of the Transferor
Company 1; ‘

{v} any and all permanent employees, who are on the pay roll of the Transferor Company 1,
including those engaged at their respective factories, offices and branches, at their current
terms and conditions, employee benefits and balances with all regulatory authorities;

(vi)}  all insurance policies;

{vi) all necessary records, files, papers, computer programmes, websites, domain names,
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(p)

(q)

(viii)

manuals, data, catalogues, quotations, sales and advertising materials, lists of present
and former customers, customer credit information, customer pricing information, and
other records, whether in physical form or electronic form in connection with or relating
to the Transferor Company 1; and '

any and all advance monies, earnest monies, margin money and/or security deposits,
payment against warrants or other entitlements, in connection with or relating to the
Transferor Company 1. ‘ :

«Transferor Company 2" means Tata Metaliks DI Pipes Limited {formerly known as Tata Metaliks

(i}

(i)

{iii)

(iv)

(vi)

{vii)

(viii)

Kubota Pipes Limited) having its registered office at Tata Centre, 10th Floor, 43 Jawaharlal
Nehru Road, Kolkata 700071 and shall include (without limitation) its entire business
and:

any and all its assets, properties, whether movable or immovable, whether present future
or contingent, whether tangible or intangible, all rights, title, interests, covenants,
undertakings, including continuing rights, title and interests in connection with the land
and the buildings thereon, whether leasehold or otherwise, plant and machinery, whether
leased or otherwise, together with all present and future liabilities including contingent
liabilities and debts appertaining thereto; :

any and all investments (including shares and other securities), cash and bank balances,
income by whatever hame called, loans and advances by whatever name called and of
whatever nature, including accrued interest thereon;

any and all approvals, allotments, consents, exemptions, registrations, no-objection
certificates, permits, quotas, rights, entitlements, licenses, authorizétio'ns, linkages,
applications made for obtaining all or any of the aforesaid, certificates, tenancies, trade
names, trademarks, service marks, copyrights, domain names, applications for trade names,
trademarks, service marks, copyrights, privileges and benefits of /arising out of all contracts,
agreements, applications, arrangements and all other rights including lease rights, licenses
and registrations, powers, powers of attorney and facilities of every kind and description
whatsoever, equipment and installations and utilities, electricity, water and other service
connections, all benefits including subsidies, grants, jncentives, tax credits {including
but not limited to credits in respect of CENVAT, income tax, minimum alternate tax,

‘value added tax, sales tax, entry tax, service tax, etc.), tax refunds and all other rights,

claims and powers, of whatsoever nature, pertaining to the Transferor Company 2;

any and all debts, borrowings and liabilities, present or future, whether secured or
unsecured, of the Transferor Company 2;

any and all permanent employecs, who are on the pé.y roll of the Transferor Company 2,
including those engaged at their respective factories, offices and branches, at their current

terms and conditions employee benefits and balances with all regulatory authorities;
all insurance policies;

all necessary records, files, papers, computer programmes, websites, domain names,
manuals, data, catalogues, quotations, sales and advertising materials, lists of present
and former customers, customer -credit information, customer pricing information, and
other records, whether in physical form or electronic form in connection with or relating
to the Transferor Company 2; and

any and all advance mcnies, earnest monies, margin money and/or security deposits,
payment against warrants or other entitlements, in connection with or relating to the
Transferor Company 2.

«pransferee Company” means Tata Steel Limited, having its registered office at Bombay House,
24, Homi Mody Street, Fort, Mumbai 400 001. '

Any references in this Scheme to “upon this Scheme becoming effective” or “effectivencss of
this Scheme” shall mean the Effective Date.

The expressions, which are used in this Scheme and not defined in this Scheme shall, unless
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repugnant or contrary to the context or meaning hereof, have the same meaning ascribed to
them under the Act, the Securities Contracts (Regulation) Act, 1956, the Securities and ExcHange
Board of India Act, 1992 {including the regulations made thereunder), the Depositories Act,
1996 and other applicable laws, rules, regulations, by-laws, as the case may be, including any
statutory modification or re-enactment thereof, from time to time.

PART II: SHARE CAPITAL
Share Capital of the Parties
2.1. Transferee Company
The share capital of the Transferee Company, as on September 30, 2013, is as under: “
L | o T ___InRs.

Authorized Share Capital

1,75,00,00,000 ordinary Equity Shares of Rs. 10 each 17,50,00,00,000
35,00,00,000 “A” ordinary shares of Rs. 10 each 3,50,00,00,000
2,50,00,000 cumulative redeemable preference shares of Rs. 100 each 2,50,00,00,000
60,00,00,000 cumulative convertibie preference shares of Rs. 100 each 60,00,00,00,000

Issued Share Capital

97,21,26,020 ordinary Equity Shares of Rs. 10 each 9,72,12,60,200

Subscribed and Paid up Share Capital

97,12,15,229 ordinary Equity Shares of Rs.10 each 9,71,21,52,290

2.2. Transferor Companies

2.2.1, The share capital of the Transferor Company 1, as on September 30, 2013, is as under:

L— ) ) - ) In Rs. J
Authorized Share Capital 150,00,00,000
5,00,00,000 Equity Shares of Rs. 10 each 50,00,00,000
100,00,000 preference shares of Rs. 100 each 100,00,00,000
Issued, Subscribed and Paid-up Share Capital 125,28,80,000
2,52,88,000 Equity Shares of Rs. 10 each 25,28,80,000
100,00,000 preference shares of Rs. 160 each 1,00,00,00,000

2.2.2. The share capital of the Transferor Company 2, as on September 30, 2013, is as under:

e ' | _ In Rs. " j
Authorized Share Capital

193,000,000 Equity Shares of Rs. 10 each : 1,930,000,000
7,060,000 Preference Shares of Rs. 100 each 70,000,000

Issued, Subscribed and Paid-up Share Capital

17,94,00,007 equity shares of Rs. 10 each 1,79,40,00,070

7,00,000 Preference Shares of Rs. 100 each _ 70,000,000
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PART III: AMALGAMATION

3. * With effect from the Appointed Date and upon this Scheme becoming effective, and subject to the
provisions of this Scheme, the Transferor Company 1 shall, pursuant to Section 394(2) of the Act,
without any further act, instrument or deed, be and stanid transferred to and vested in and/or be
deemed to have been and stand transferred to and vested in the Transferee Company as a going
concern.

4, With effect from the Appointed Date and upon this Scheme becoming effective, and subject to the
provisions of this Scheme, the Transferor Company 2 shall, pursuant to Section 394(2) of the Act,
without any further act, instrument or deed, be and stand transferred to and vested in and/or be
deemed-to have been anua stand transferred to and vested in the Transferee Company as a going
concern.

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

{i} all assets of the Transferor Companies,.as are movable in hature or incorporeal property or are
otherwise capable of transfer by manual delivery or by endorsement and delivery or by vesting
and recordal pursuant to this Scheme, shall stand vested in the Transferee Company and shatl
become the property and an integral part of the Transferee Company. The vesting pursuant to
this sub-clause shall be deemed to have occurred by manual delivery or endorsement, as
appropriate to the property being vested and titie to the property shall be deemed to have been
transferred accordingly; h

_(ii)  all movable properties of the Transferor Companies, other than those specif'led in sub-clause {i]
above, including investments in shares and any other securities, sundry debtors, outstanding
loans and advances, if any, recoverable in cash or in kind or for value to be received, bank
balances and deposits, if any, with Government, semi-Gavernment, local and other authorities
and bodies, customers and other persons, shall without any further act, instrument or deed,
become the property of the Transferee Company.

(iii) all immovable properties {including land together with the buildings and structures standing
thereon) and rights and interests in immovable properties of the Transferor Companies, whether
freehold or leaschold or otherwise, all tenancies, and all documents of title, rights and easements
in relation thereto shall stand transferred.to and be vested in and transferred to and/for be
deemed to have been and stand transferred to and vested in the Transferee Company, without
any further act or deed done by the Transferor Companies and/or the Transferee Company. The
Transferee Company shall be entitled to and exercise all rights and privileges attached thereto
and shall be liable to pay the ground rent, taxes and to fulfill all obligations in relation to or
applicable to such immovable properties. The relevant authorities shall grant all clearances/
permissions, if any, required for enabling the Transferee Company to absolutely own and enjoy
the immovable properties in accordance with law.. The mutation or substitution of the title to
the immovable properties shall, upon this Scheme becoming effcctive, be made and duly recorded
in the name of the Transferee Company by the appropriate authorities pursuant to the sanction
of this Scheme by the High Courts in accordance with the terms hereof,

{iv) all debts, liabilities, contingent liabilities (including pending export obligation, if any, against
import of capital goods under Export Promation Capital Goods Scheme}, duties and obligations,

~ secured or unsecured, whether provided for or not in the books of account or disclosed in the
- balance sheet of the Transferor Companies, shall, be deemed to be the debts, liabilities,
_ contingent liabilities, duties and obligations of the Transferee Company and the Transferee
Companj undertakes to meet, discharge and satisfy the same. It is hereby clarified that it shall
not be necessary to obtain the consent of any third party or other person who is a party to any
contract or arrangement by virtue of which such debts, liabilities, duties and obligations have
arisen in order to give effect to the provisions of this Clause;

(v) the NCDs issued by the Transferor Company 1, shall, pursuant to the provisions of Sections
391 to 394 and other relevant provisions of the Act, without any further act, instrument or deed,
become the debt securities of the Transferee Company on the same terms and conditions except
te the extent modified under the provisiohs of this Scheme and all rights, powers, duties and
obligations in relation thereto shall be and stand transferred to and vested in' or be deemed to
have been transferred to and vested in and shall be exercised by or against the Transferee
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Company as if it was the issuer of the NCDs so transferred. Subject to the requirements of the
stock exchanges, and other terms and conditions agreed with the stock exchanges, the NGDs
transferred to the Transferee Company shall be listed and /or admitted to trading on the Wholesale
Debt Market segment of National Stock Exchange of India Limited, where the NCDs are currently ’
listed and/or admitted to trading;

(vi)  all contracts, business/asset purchase agreements, memoranda of undertakings, memoranda
of agreement, memoranda of agreed points, letters of agreed points, arrangements, undertakings
whether written or otherwise, lease rights, deeds, bonds, other agreements, insurance policies,
applications and instruments of whatsoever nature to which any of the Transferor Companies
is/are a party/parties and having effect immediately before the Effective Date, shall remain in
full force and effect in favour of and/ or against the Transferee Company and may be enforced
fully and effectually as if, instead of the respective Transferor Companies, the Transferee Company
had been a party thereto;

(vii)  all permits, quotas, rights, entitlements, prospective licences, licenses including those relating
to trademarks, patents, copyrights, privileges, powers, facilities letter of allotments, linkages,
including applications for permits, quotas, rights, entitlements, allotments, linkages, licenses
and applications for mining lease including those relating to trademarks, tenancies, patents,
cbpy rights, privileges, powers, facilities of every kind and description of whatsoever nature in
‘relation to the Transferor Companies to which any of the Transferor Companies, is/ are a party
or to the benefit of which any of the Transferor Companies may be eligible and which are subsisting
or having effect immediately before the Effective Date, shall be and remain in full force and
effect in favour of or against the Transferee Company and may be enforced as fully and effectually
as if, instead of the respective Transferor Companies, the Transferee Company had been a party
or beneficiary or obligee thereto and the same shall be appropriately granted/mutated/recorded
by the statutory authorities concerned therewith in favour of the Transferee Company upon the
vesting and transfer of the assets and liabilities of the Transferor Companies as the case may
be, pursuant to this Scheme;

(viii) any statutory licenses, including certification marks license issued by Bureau of Indian Standards
in terms of the Ductile Iron Pressure Pipes and Fittings (Quality Control} Order, 2009, no
objection certificates, permissions, or consents or approvals, allotment or linkages required to
be obtained or obtained or any applications made for the same by any of the Transferor Companies,
as the case may be, to carry on their respective operations shall stand vested in or be transferred
to the Transferee Company without any further act or deed, and shall be appropriately granted/
mutated/recorded by the statutory authorities concerned therewith in favour of the Transferee
Company upon the vesting and transfer of the assets and liabilities of the Transferor Companies
as the case may be, pursuant to this Scheme. The benefit of all statutory and regulatory
permissions, licenses, approvals and consents shall vest in and become available to the
Transferee Company pursuant to the Scheme. All applications made by the Transferor Companies
for obtaining any consent, permission, licence or approval, allotment or linkages including
applications for grant of mining lease shall stand transferred to and vest in the Transferee
Company as if the Transferee Company was the applicant and the Transferee Company shall be
entitled to all the rights, benefits and obligations arising therefrom.

({ix) the Transferee Company, at any time after the coming into effect of this Scheme in accordance
with the provisions hereof, if so required under any law or otherwise, will execute deeds of
confirmation or aother writings or arrangements with any party to any contract or arrangement to
which any of the Transferor Companies is/are a party in order to give formal effect to the above
provisions. The Transferee Company shall, under the provisions of this Scheme, be deemed to
be authorized to execute any such writings on behalf of the Transferor Companies to carry out
or perform all such formalities or compliances referred to above on the part of the respective
Transferor Companies;

(x) any pending suit/appeal or other proceedings of whatsoever nature relating to any of the Transferor
Companies, whether by or against any of the Transferor Companies, shall not abate, be
discontinued or in any way prejudicially affected by reason of the amalgamation of the Transferor
Companies or because of the provisions contained in this Scheme, but the proceedings shall
continue and any prosecution shall be enforced by or against the Transferee Company in the
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. same manner and to the same extent.as they would or might have been continued, prosecuted
and/or enforced by or against the respective Transferor: Companies, if this Scheme had not
been made; - ‘ : = CoeT ST :

(xi) all permanent employees of the Transferor Companies, as oni the Effective Date, shall become
employees of the Transferee Company with' the ‘benefit of continuity of service on such terms
and conditions as are no less favourable than those on which they are currently engaged by the
respective Transferor Companies, without any interruption of service as a result of this
amalgamation and transfer. : :

(xii) It is expressly provided that, on the Scheme becoming effective, the provident fund, gratuity
- fund of any other special fund or trusts created or existing for the benefit of the staff, workmen
and employees of the Transferor Companies shail be transferred to and shall get consolidated
with the corresponding funds of the Transferee Company subject to complying with all regulatory/
legal requirements /approvals under any law. The Transferee Company shall have the obligation
to make contributions to the said fund or funds in accordance with the provisions thereof as per
the terms provided in the respective trust deeds, if any, to the end and intent that all rights,
duties, powers and obligations of the Transferor Companies 'in relation to such fund or funds
shall become those of the Transferee Company. It is clarified that the services of the staff,
workmen and employees of the Transferor Companies will be treated as having been continuous
for the purpose of the said fund or funds. From the date of acceptance of the Scheme by the
‘respective Board of the Transferor Companies and the Transferee Company, the respective
Transferor Conipanies shall not vary the terms and conditions of the employment of its employees
except in the ordinary course of business;

Notwithstanding the above the Board of Ditfectors of the Transferee Company if it deems fit and
subjéct to applicable laws shall ‘be entitled to retain sepdrate trusts within the Transferee
Company for the erstwhile fund(s) of the Transferor Companies; ’
(xiii) all the tax liabilities under the Incbl_nq Tax Act, 1961, service tax laws and other applicable
' laws/ regulatiéns dealing with taxes / duties / levies (“Tax Lawé" ) allocable or related to the
business of the Transferor Companies shall be transferred fo the Transferee Company;

(xiv) any refunc_is;/ credits/ claims / benefits / incentives under the Tax Laws due to any of the
Transferor. Companies (including but not limited to advance tax, self assessment tax, regular
assessment tax service tax, CENVAT, minimum alternate tax, value added tax, central sales
tax etc.) shall also belong to and be availed of or received by the Transferee Company;

{xv} all the benefits under the various incentive schemes and policies that the Transferor Companies
are entitled to, in relation to their operations, {specifically but not limited to the value added
tax and central sales tax incentives granted to the Transferor Company 1 in Maharashtra and

_West Bengal States and value added tax and central sales tax benefits granted to the Transferor
Company 2 in West Bengal State) shall upon the Scheme becoming effective and with effect
from the Appointed Date be transferred.to and vest in.the Transferce Company and all benefits,
entitlements and incentives of any nature whatsoever, including minimum alternate tax credit
entitlement, shall be claimed by the Transferee Company and these shall relate back to the
Appointed Date as if the Transferee Company, was originally entitled to all benefits under such
incentive scheme and/or policies; and ' :

(xvi) Since each of the permissions, approvals, consents, sanctions, remissions, special reservations,
holidays,'inccnﬁvés, concessions é}i_d other authorizations, shall stand vested by the order of
sanction of the High Courts in’the Transferee Company, the Transferee Company shall file the
relevant intimations; for the record of the statutory authorities who shall take them on file,
pursuant to the vesting orders of the sanctioning courts. ‘ '

Upon this Scheme becoming effective, the secured creditors of the respective’ Transferor Companies
" shall be entitled to security only in respect of the properties, assets, rights, benefits and interest of
the respective Transferor Companies, as existing immediately prior to the amalgamation of such
Transferor Compary with the Transferée Company. It is hereby clarified that pursuant to the
‘amalgamation of the Transferor Companies with the Transferee Company, the secured creditors of the
respective Transferor Companies shall not be‘entitled to any security over the other properties, assets,
rights, benefits and interest-of the Transferee Company. S
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7. Upon the Scheme becoming effective and with effect from the Appointed Date, the Transferee Company
undertakes to continue to abide by any agreement(s) / settlement(s) entered into with any labour
unions/employees by the Transferor Companies. The Transferee Company agrees that for the p’urpose ‘
of payment of any retrenchment compensation, gratuity and other terminal benefits, the past services
of such employees with the Transferor Companies shall also be taken into account, and agrees and
undertakes to pay the same as and when payable.

8. The Transferor Companies shall, at any time before the coming into effect of this Schetne in accordance
with the provisions hereof, if so required under any law or otherwise, execute deeds of confirmation or
other writings or arrangements with any party to any contract or arrangement in relation to which the
respective Transferer Companies have been a party, in order to give formal effect to the above provisions.

9. With effect from the Appointed Date and until occurrence of the Effective Date:

(i) the Transferor Companies undertake to carry on and shall be deemed to have carried on their
respective business activities and stand possessed of their respective properties and assets,
for and on account of and in trust for the Transferee Company;

(iij  all profits accruing to the Transferor Companies and all taxes thereon or losses arising or
incurred by it shall, for all purposes, be treated as and be deemed to be the profits, taxes or
losses, as the case may be, of the Transferee Company;

(iii)  subject to provisions of the applicable law, all the transactions of purchase or sale of goods and
procurement or rendition of services between the Transferee Company, the Transferor Company 1
1 and the Transferor Company 2 shall not be treated as transactions between two separate '
entities and consequently, the Transferee Company shall be entitled to claim refund of the
taxes so paid on such transactions as it may deem fit;

(iv)  the Transferor Companies shall carry on their respective business, with reasonable diligence
and business prudence and in the same manner as they had been doing hitherto and shall not,
undertake any additional financial commitments of any nature whatsoever, borrow any amounts
or incur any other liabilities or expenditure, issue any additional guarantees, indemnities,
letters of comfort or commitment either for itself or on behalf of their respective affiliates or
associates or any third party, or sell, transfer, alienate, charge, mortgage or encumber or deal,
in any of their respective properties/assets, except: (a) when the same is expressly provided in
this Scheme; or (b) when the same is in the ordinary course of business as carried on by it as on
the date of filing of this Scheme in the High Courts; or (c) when a prior written consent of the
Transferee Company has been obtained in this regard.

(v} except by mutual consent of the Board of Directors and subject to changes pursuant to
commitments, obligations or arrangements prior to the Appointed Date or as part of this Scheme,
pending sanction of this Scheme, the Transferor Companies shall not make any change in their
respective capital structure either by any increase (by issue of equity shares, bonus shares,
convertible debentures or otherwise), decrease, reduction, reclassification, sub-division,
consolidation, re-organisation or in any other manner which may in any way affect the Share
Exchange Ratio;

(vi)  the Transferor Companies shall not alter or substantially expand their respective business
except with the prior written consent of the Transferee Company; and

{vii) the Transferor Companies shall not amend their respective memorandum of association or
articles of association, except with the prior written consent of the Transferee Company.

10.  With effect from the Effective Date, the Transferee Company shall commence and carry on and shall
be authorized to carry on the business of the Transferor Companies.

11. For the purpose of giving effect to the amalgatmation order passed under sections 391 to 394 of the Act
{and other applicable provisions) in respect of this Scheme by the High Courts, the Transferee Company
shall, at any time pursuant to the orders on this Scheme, be entitled to get the recordal of change in
the legal right(s) upon the amalgamation of the Transferor Companies, in accordance with the provisions
of Sections 391 to 394 of the Act. The Transferee Company shall be authorized to execute any pleadings,
applications, forms, etc., as are required to remove any difficulties and carry out any formalities or
compliance as are necessary for the implementation of this Scheme.

12.  Upon this Scheme becoming effective, the Transferee Company unconditionally and itrevocably agrees
and undertakes to pay, discharge and satisfy all liabilities and obligations of the Transferor Companies,
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13.

14.

pertaining to the period commencing from the Appointed Date, in.order to give effect to the foregoing
Rrovisions. - ‘

The Transferor Companies are commercially solvent and their respective undertaking(s) can'fully take
care and honor their respective creditors, if any, and all liabilities, therefore by virtue of ainalgamation
of the Transferor Companies with the Transferee Company, the creditors, if any, of the Transferee
Company shall not be affected in any manner whatsoever.

Further, the Transferee Company has a substantial capital and operation base and therefore upon the
amalgamation of the Transferor Companies with the Transferee Company, the creditors, if any, of the
respective Transferor Companies also &hall not be affected in any manner whatsoever.

. PART IV: REORGANISATION OF SHARE CAPITAL; MATTERS RELATING TO ACCOUNTS ETC.

15.

16.

17.

18.

19.

20.

The provisions of this Part 1V 'shall operate notwithstanding anything to the contrary in ‘any other
instrument, deed or writing. :

In ¢onsideration of the pr‘ovisions of this Part IV of the Scheine and as an integral part of this Scheme,
the issued, subscribed and paid up share capital of the Transferee Company shall be increased in the
manner set out below. - : :

Upon coming into effect of the Scheme and in consideration of the transfer and vesting of the Transferor
Company 1 -and Transferor Company 2 in the Transferee Company in terms of Part 111 of this Scheme,
the Transferee Company shall, without any further act or deed, issue and allot Equity Shares to the
members of the Transferor Company 1 whose names-appear in the register of members of the Transferor
Company 1 on the record date determined by the Board of Directors of the Transferor Company 1
(‘Record Date”), being a date post filing of thé sdnction order of this Scheme with the Registrar of
Companies in the following manner: Lo

(i) for every. 29 (twenty nine) fully paid up equity shares of the face value of Rs. 10 each held by the
members of the Transferor Company 1.in the Transferor Company 1 as on the Record Date, 4
{four) Equity Shares of the Transferee Company having a face valué of Rs.10 each, credited as
fully paid up to the members of Transferor Company 1 shall be issued. Notwithstanding the
above, such portion of the Equity Share capital and preference share capital of the Transferor
Company 1 as is held by the ‘Transferee Company on the Record Date shall stand cancelled,
with effect from Appointed Date, without any further application, act or deed and no consideration
shall be issued or paid against the same.

(i)  No consideration or share shall be separately paid/issued to the shareholder of the Transferor
' Company 2, as at the time of ‘merger of the Transferor Company 2 with the Transferee Company,
the Transferor Company 1, being the sole shareholder of the Transferor Company 2, would have
already merged with the Trarsferce Company and the entire shareholding of the Transferor
_ Company 1 in the Transferor Company 2 would have been vested in the Transferee Company
alone. Notwithstanding the above, such portion of the preference share capital of the Transferor
Company 2 as is held by the Transferor Company 1 on the Record Date shall stand-cancelled,
with effect from Appointed Date, without any further application, act or deed and no consideration

shall be issued or paid against the same.

All Equity Shares to be issued and allotted by the Transferec Company in terms hereof shall rank pari
passu in all respects including dividend from the date of their allotment in terms of the Scheme with
the existing Equity Shares of the Transferee Company. The holders of the equity shares of the Transferor
Companies shall, save as expressly provided otherwise in this Scheme continue to enjoy their existing

_ rights including the right to receive dividends from the respective Transferor Companies, till the
Effective Daté. The holders of Equity Shares issued pursuant to the Scheme by the Transferee Company

will not be entitled to receive the benefit of any dividends declared/ paid by the Transferee Company
between the Appointed Date and Effective Date.

The shares or the share certificates of the Transferor Companies in relation to the equity shares held
by their respective members shall, without any further application, act, instrument or deed, be deemed
to have been automatically cancelled and be of no effect on and from the Record Date.

Subject to the above proviéions of Clause 1'7, gach of the shareholders of the Transferor Company 1,
as on the Record Date, entitled to receive shares of the Transferee Company in accordance with this,

Scheme, and holding shares in physical form shall have the option, exercisable by notice in writing by
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them to the Transferee Company on or before a date as may be determined by the Board of Directors
of the Transferce Company, to receive, the new Equity Shares of the Transferee Company either in
certificate form or in dematerialised form, in lieu of their shares in the Transferor Company 1 in,
accordance with the terms hereof. In the event that such notice has not been received by the Transferee
Company in respect of any of the members of the Transferor Company 1, the shares of the Transferee
Company shall be issued to such members in physical form. Those of the members of the T ransferor
Company 1 who exercise the option to receive the shares in dematerialised form shall be required to
have an account with a depository participant and shall provide full details thereof and such other
confirmations as may be required, in the notice provided by such sharcholder to the Transferee Company.
It is only thereupon, that the Transferee Company shall issue and directly credit the demat/
dematerialised securities account of such member with the new Equity Shares of the Transferee
Company. The physical share certificates representing the equity shares of the Transferor Company 1
shall stand automatically and irrevocably cancelled on the issue of new Equity Shares by the Transferee
Company in terms of Clause 17 above.

The members of the Transferor Company 1 holding shares of the T ransferor Company in dematerialised
form shall receive new Equity Shares of the Transferee Company in dematerialized form, credited
directly to their demat account in which Transferor Company 1 shares were held.

21. The Transferee Company will not issue any fractional certificates to the equity shareholders of the
Transferor Company 1. All such fractional entitlements to which the said sharcholders will be entitled
to, on allotment of the Equity Shares in the ratio agreed to, will be consolidated and the Transferee
Company will issue and allot equity shares in lieu thereof to a trustee appointed by the Board of
Directors of the Transferece Company for this purpose, which would be sold in the market. The net sale
proceeds thereof will be distributed in proportion to those persons who are entitled to fractional
entitlements.

22.  The new Equity Shares of the Transferee Company issued in terms of this Scheme will be listed and /
or admitted to trading on the BSE Limited and National Stock Exchange of India Limited where the
shares of the Transferee Company are listed and/or admitted to trading. The Transferee Company
shall enter into such arraingements and give such confirmations and/or undertakings as may be
necessary in accordance with the applicable laws or regulations for complying with the formalities of
the said stock exchanges.

23.  Upon the coming into effect of this Scheme, statements of account as on the date immediately preceding
the Appointed Date shall be drawn up on the basis of the books of the accounts of the respective
Transferor Companies, as audited by the auditors, in respect of the assets and liabilities of each of

books of accounts. Such statements of account shall be drawn up considering the book value of the
assets and liabilities of the respective Transferor Companies,

24, The Transferee Company shall account for the amalgamation of the Transferor Companies on the
basis of ‘pooling of interests’ method as stated in the Accounting Standard 14 (AS 14)- Accounting for
Amalgamations.

25.  Upon the coming into effect of this Scheme, the face value of Equity Shares issued pursuant to Clause
17 above will be recorded as share capital in the books of the Transferee Company.

26. The Transferee Company shall record the assets and liabilities of the Transferor Companies pursuant
to the Scheme in their respective book values as appearing in the books on the appointed date of the
Transferor Companies.

27.  All reserves of the Transferor Companies shall be recorded in the books of Transferee Company in the
same form in which they appeared in the hooks on the appointed date of the Transferor Companies.

28.  The difference between the assets and liabilities of the Transferor Companies so incorporated in the

Equity Shares to be issued as per Clause 17 above shall be transferred to the capital reserve of the
Transferee Company. In the event the amount of equity share capital issued as per Clause 17 becomes
higher than the net value of the assets and liabilities, the resultant balance shall first be adjusted
against the revenue reserve of the Transferor Company 1 and if there is no revenue reserve of the
Transferor Company 1 then this should be adjusted with revenue reserve of Transferee Company.

29.  To the extent that there are inter-se investment in shares, inter corporate loans or balances or
transactions between the Transferor Companies or between the Transferor Companies and the
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32,

33.

34.

Transferee Company, the obligations in respect thereof shall come to an end and corresponding effect
shall be given in the books of account and records of Transferee Company for reduction of any assets
or liabilities, as the case may be. For the removal of doubts it is hereby clarified that there would be
no accrual of interest or other charges in respect of any ‘such inter-company loans or balances with
effect from the Appointed Date. : .

- In case of any difference in accounting policy between the Transferor Companies and Transferee

Company, a uniform set of accounting palicies shall be adopted following the amalgamation. The effect
on the financial statements of any changes in accounting policies-are reported in accordance with
Accounting Standard {AS) 5 - Net Profit or Loss-for the Period, Prior Period Items and Changes in
Accounting Policies. ' : - ' ' '

The Transferee Company shall be entitled to carry forward and set off tax losses including unabsorbed
depreciation tax benefits under Sections 72A or 115JB or any other provision of the Income Tax Act,
1961 towards brought forward losses of the Transferor Companies from taxable profits of thé Transferee
Company with effect from the Appointed Date in accordance with the provisions of the Income tax Act,
1961. The Transferee Company shall continue to enjoy the tax benefits / concessions provided to the
Transferor Companies under the Incoime tax Act, 1961 along with the notification / circulars issued by
the concerned authorities. ’ ' -

As per the provisions of the applicable law, the Transferee Company shall be entitled to any and all,
specific or general benefits, incentives, exemptions or concessions availed by the Transferor Companies,
specifically but not limited to the value added tax and central sales tax incentives. granted to the
Transferor Company 1 in Maharashtra and West Bengal States and value added tax and central sales
tax benefits granted to the Transferor Company 2 in West Bengal State. The Transferee Company shall

"also be entit:led to credit of unitilised balances 'of CENVAT, value added tax or entry tax transferred

from the Transferor Companies.

The Transferee Company shall be entitled to file/revise its income tax, vailue added tax, central sales
tax and service tax returns and other statutory returns/filings/records, if required, and shall have the
right to claim refunds, CENVAT credit, value added tax credit, advance tax credits, Minimum Alternate
tax credits, or any other credits, etc., if any, as may be required consequent to implementation of this
Scheme.

The Transferee Company and the Transferor Companies shall also be entitled to make an application

"for amending, cancelling or obtaining fres_h-i'egistrations, as the case may be, under all the applicable

laws and legislations. The Transferee Company and Transferor Companies would be entitled to make
an application for amending licences/authorisations (including but not limited to license/authorisation
obtained under Export Promotion Capital Goods Scheme]. )

PART V - TREATMENT OF SCHEME FOR THE PURPOSES OF THE INCOME TAX ACT, 1961

35.

36.

37.

This Scheme has been drawn up to comply and come within the definition and conditions relating to
“Amalgamation” as specified under Section 2(1B) of the Income Tax Act, 1961. If any terms or provisions
of the Scheme are found or interpreted to be inconsistent with the provisions of the said sections of
the Income Tax Act, 1961, at a later date, including resulting from an amendment of law or for any
other reason whatsoever, the Scheme shall stand modified / amended to the extent dcte_rmined
necessary to comply and come within the definition and conditions relating to “Amalgamation” as
specified in the Income Tax Act, 1961. In such an event the clauses which are inconsistent shall be

. tnodified or if the need arises be deemed to be deleted and such modification / déemed deletion shall

however not affect the other parts of the Scheme.

PART V1 - DISSOLUTION OF THE TRANSFEROR COMPANIES

Upon the Scheme coming into efféct, with effect from the Appointed Date, the Transferor Companies
shall stand dissolved without being wound up By the order of the High Courts. '

PART VII: GENERAL TERMS AND CONDITIONS

In the event of there being any pending share transfers with respect to any application lodged for
transfer by any shareholder of the Transferor Comipanies, the Board of Directors or any Committee

33




R ———————————.........S

thereof of the Transferee Company shall be empowered in appropriate cases even subsequent to the
Record Date, to effectuate such a transfer in the respective Transferor Companies as if such chanpes
in registered holder were operative as on the Record Date in order to remove any difficulties arising to
the transferor or the transferee of the share(s) in the relevant Transferor Company. : ‘

38.  For the avoidance of doubt it is hereby clarified that nothing in this Scheme shall prevent the Transferee
Company from declaring and paying dividends, whether interim or final, to its equity shareholders as
on the respective record date for the purpose of dividend and the shareholders of the Transferor
Companies shall not be entitled to dividends, if any, declared by the Transferee Company prior to the
Effective Date. On and from the date of filing this Scheme with the High Courts and until the Effective
Date, the Transferor Companies shall declare dividend only after prior consultation with the Transferee
Company.

39.  Until the coming into effect of this Scheme, the holders of equity shares of the Transferor Companies

40. It is clarified that the aforesaid provisions in respect of declaration of dividends, whether interim or
final, are enabling provisions onily and shall not be deemed to confer any right on any member of the
Transferor Companies and Jor the Transferee Company to demand or claim any dividends which, subject
to the provisions of the Act, shall be entirely at the discretion of the respective Boards of Directors of
the respective Transferor Companies and the Transferee Company and subject, wherever necessary,
to the approval of the sharcholders of the respective Transferor Companies and the Transferee Company,
respectively.

41.  Upon the Scheme coming into effect, with effect from the Appointed Date, the resolutions, if any, of
the Transferor Companies, which are valid and subsisting on the Effective Date, shall continue fo be

statutory provisions, then the said limits shall be added to 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.,

42.  The Scheme is conditional and is subject to -

(a) the Scheme being agreed to (in the manner prescribed) by the respective requisite majorities of
the various classes of shareholders and/or creditors of the Transferor Companies and the
Transferee Company as required under the Act, and the requisite orders of the High Court of
Judicature at Bombay and the High Court of Judicature at Calcutta being obtained.

(b)  The (i} Kalimati Scheme being sanctioned by the High Court of Judicature at Bombay and the
requisite certified copies of the order of the High Court sanctioning the scheme being filed with
the Registrar of Companies, Mumbai or (ii} the Equity Shares of the Transferor Company 1 held
by Kalimati is purchased by the Transferee Company as per applicable regulations, whichever is
earlier.

(c) The Scheme being sanctioned by the High Courts and the requisite certified copies of the orders
of the High Courts sanctioning this Scheme being filed with the Registrar of Companies.

43.  Without prejudice to the provisions under Clause 42, it is clarified that the merger of the Transferor
Companies shall be deemed to have been effected in a manner such that the Transferor Company 1
shall be deemed to have first merged with the Transferee Company and the Transferor Company 2
shall be deemed to have merged with the Transferee Company immediately thereafter.

44.  The revised balance sheet of the Fransferee Company shall also be reconstructed in accordance with
the terms of this Scheme.

45.  The Transferor Companies and the Transferee Company shall make necessary applications before the
High Courts for sanction of this Scheme.

46.  All costs, charges, taxes, including duties, levies, fees and all other eXpenses, if any, arising out of or
incurred in carrying out and implementing the terms and conditions or provisions of this Scheme and
incidental thereto shall be borne by the Transferee Company,

47.  This Scheme shall become effective on such date when the certified copies of the orders of the High
Courts of Judicature at Calcutta the High Court of Judicature at Bombay sanctioning the Scheme are
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48,

49.

50.

51.

52.

53.

54.

filed with the Registrar of Companies, Kolkata and the Registrar of Companies, Mumbai, respectively.
Such date shall be known as the “Effective Date”. )

On the approval of the Scheme by the requisite majority of the members of the Transferee Company
and by the members of the Transferor Comparnies, the Transferee Company and the Transferor
Companies shall, with all reasonable dispatch, file a petition before the High Court for sanction of
this Scheme under sections 391 to 394 and other applicable provisions of the Act, and for such other
order or orders, as the High Court may deem fit for carrying this Scheme into effect. On this Scheme
becoming effective, the members of the Transferee Company and the Transferor Companies shall be
deemed to have also accorded their approval under all relevant provisions of the Act for giving effect to
the provisions contained ‘.1 this Scheme. ) .

On the approval of the Scheme by the requisite majority of the members of the Transferee Company as
mentioned in Clause 42(a}, it shall be deemed that the said members have also accorded their consent
under section 81(1A) of the Act or other provisions of the Act as may be applicable.

Each of the Transferee Company and the Transferor Companies {acting through their respective Boards
of Directors) may assent to any modifications or amendments to this Scheme, as may be mutually
agreed and which the High Court and/or any other authorities may deem fit to direct or impose or
which may otherwise be considered necessary or desirable for setiling any question or doubt or difficulty
that may arise for implementing and/or carrying out this Scheme. The Transferor Companies and the
Transferee Company, if mutually agreed, shall be at liberty to withdraw or abandon this Scheme at any
stage prior to filing the order of the High Court referred to in this Scheme with the Registrar of
Companies, in case any condition or alteration imposed by the High Court or any other authority is
not on terms acceptable to them or for any other reason, if mutually acceptable to each of the Transferor
Companies and the Transferee Company. Each of the Transferee Company and the Transferor Companies
lacting through its respective Boards of Directors) be and is hereby authorized to take such steps and
do all acts, deeds and things as may be necessary, desirable or proper to give effect to this Scheme and
to resclve any doubts, difficulties or questions, as may be mutually agreed, whether by reason of any
orders of the High Court or of any directive or orders of any other authorities or otherwise howsoever
arising out of, under or by virtue of this Scheme and/or any matters concerning or connected therewith.
In the event of this Scheme failing to take effect finally, this Scheme shall become null and void and
in that case no rights and liabilities whatsoever shall accrue to or be incurred inter-se by the Parties
or their shareholders or creditors or employees or any other person.

In the event of any inconsistency between any of the terms and conditions of any earlier arrangement
between the Transferee Company and the Transferor Companies and their respective shareholders
and the terms and conditions of this Scheme, the latter shall prevail. _

On the approval of the Scheme by the requisite majority of the members of the Transferee Company as
mentioned in Clause 42(a), no further resolution under the provisions of the Act, as may be applicable,
shall be required.

If any part of this Scheme hereof is invalid, ruled illegai by any Court of competent jurisdiction, or
unenforceable under present or future laws, then it is the intention of the Parties 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 shall cause this Scheme to become materially adverse to any Party, in which
case the Parties shall attempt to bring about a modification in the Scheme, as will best preserve for
the Parties the benefits and obligations of the Scheme. .
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'l' , TATA METALIKS LIMITED
TATA Registered Office: Tata Centre, 43, Jawaharlal Nehn Road, Kolkata—700 071 :
TATA METALIKS .

ATTENDANCE SLIP

Members attending the meeting in person or by proxy are requested to complete
the Attendance Slip and hand it over at the entrance of the meeting hall

I, hereby record my presence at the Court Convened Meeting of the Company to consider the proposed scheme of
amalgamation of Tata Metaliks Limited and Tata Metaliks DI Pipes Limited { formerly known as Tata Metaliks Kubota
Pipes Limited) with Tata Steel Limited at Kalakunj, 48, Shakespeare Sarani, Kolkata 700017 on Tuesday, March 25,
2014 at 11.30 a.m.

Full name of the Member ' Signature
(In BLOCK LETTER_S)

Folio No..........ccooveiiii IDPID No*. i & Client ID No.*....c.ooooooimvin
*Applicable for Members holding shares in electronic Jorm

NOTE : Member/Proxy holder desiring to attend the meeting should bring the copy of the Notice for reference at the meeting.

1’\‘!:'?\ ‘TATA METALIKS LIMITED

TATA METALIKS Registered Office : Tata Centre, 43, Jawaharlal Nehru Road, Koikata—700 071
PROXY

Of e e in the district
being a Member/Members of the above named Company, hereby
................................................................... of in the district
. or failing him

Signed this.............................. day of.

Folio No JDPID No* oo & Client 1D No.*......coooovoiini

*Applicable for members holding shares in electronic form.
Revenue
No. of Share held .......................... Stamp
Signature
@ in favour of
This form is to be used the resclutions. Unless other wise instructed, the proxy will act as he/

she deems fit. @ against

@ Strike out whichever is not desired,

Notes : {ij The Proxy must be returned so as to reach the registered Office of the Company - Tata Centre, 43,
Jawaharlal Nehru Road, Kolkata ~ 700 071 not less than FORTY- EIGHT HOURS before the time for
holding the aforesaid meeting.

(i} Those members who have multiple folios with different Jjoint holders may use copies of this Attendance
Slip Proxy.
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A) ‘Transferee Company

Pre and Post-Merger Shareholding Pattern

\The pre and post equlty shareholding structure of Transferee Company is as follows:

Code - Category Pre-Amalgamation Shareholding Post-Amalgamation
. asonMarch 31,2013 Shareholding*
No. of Y%of- No. of % of
shares Shareholding shares Shareholding
{A) Shareholding of Promoter and Promoter Group
(1) Indian
Bodies Corporate 303,482,902 3125 - 303,482,902 31.19 -
Any Other (Trust) 1,031,460|- . 0.10 . 1,031,460 0.11
Sub-total (A) (1) 304,514,362}  31.35 304,514,362 31.30
(2} Foreign
Sub-Total (A) {2) ... O 0 0 1]
Total Shareholding of Promoter 304,514,362 31.35 304,514,362 31.30
and Promoter
Group A = (A)(1]+(A)(2)
(B) Public Shareholding
(1} lnstitutiohs
(a) Mutual Funds / UTI .. 32,827,764 3.38 32,827,832 3.37
A{b) Financial Institutions / Banks 4,991,974 0.52 4,994,683 0.51
(c) Central Government /' . ‘
State Government(s) 121,659 0.01 156,141 0.02
(d) Insurance Companies 276,693,084 23.34 226,774,663 23.31 '
(e} Fofeign Institutional Investors 134,527,705 13.85 134,529,837 13.83
n Ahy Other (specify)
(f-1) | Foreign Institutional Investors-DR 202,065 0.02 202,065 0.02
(f-2) | Foreign Bodies-DR 16379  0.00 16,379 . 0.00
{f-3) | Foreign National-DR 450 0.00 450 0.00
Sub-Total (B){1) 399,381,080 41.12 399,502,050 41.06
(2) Non-lastitutions
{a) Bodics Corporate 28,189,021 . 2.90 28,397,697 2.92
" [b) In‘dividuals
(i) Individual shareholders holdmg 189,904,214 19.56 191,107,288 " 19.64
‘nominal share capital
up toRs. 1 lakh )
(ii) Individual shareholders holding 27,482,004 2.83 27,690;031 2.05
nominal share capital in excess
of Rs. 1 lakh.
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Code Category Pre-Amalgamation Shareholding Post-Amalgamation
ason March 31,2013 Shareholding* ’
No. of % of No. of %of 1
shares Shareholding shares Shareholding
' (¢) Any Other (specify)
(i) Foreign Corporate Bodies 3,625 0.00 5,625 0.00
Bub-Total {B)(2) 245,580,864 25.29 247,200,641 25.41
Total Public Shareholding B = 644,961,944 66.41 646,702,691 6647
(B)(1)+(B)(2)
Total (A) + (B) 949,476,306 97.77 951,217,053 97.77
{C) Shares held by Custodians and which Depository Receipts have been issued
(1) Public 21,738,923 2.24 21,738,923 2.23
Grand Total {A)+ [B)+(C) 971,215,229 100.00 972,955,976 100.00

*Subject to adjustment as provided under Clause 21 of the Scheme of Amalgamation.
B) Transferor Company 1
The shareholding structure of Transferor Company 1 as of December 31, 2013 is as follows:

Equity Share Capital:

Code Category Pre-Amalgamation Shareholding |
No. of shares % of Shareholding

(A) Shareholding of Promoter and Promoter Group

{1) Indian
Bodies Corporate 12,667,590 50.09
Sub-total {A) (1) 12,667,590 50.09

{2} Foreign
Total Shareholding of Promoter and
Promoter Group A = (A)1)+(AH2) 12,667,590 50.09

{B) Public Shareholding

(1) Institutions

(a) Mutual Funds / UTI 500 0

(b Financial Institutions / Banks 1,510 0.01

(c) Central Government / State Government(s) 250,000 0.99

(d) Insurance Companies 591,451 2.34

(e) Foreign Institutional Investors 13,762 0.05
Sub-Total (B)(1) 857,223 3.39




Code ) Categotry e Pre-Amalgamation Shareholding

} d No. of shares %, of Sharcholding
4

(2} Non-Institutions

(&) Bodies Corporate 1,741,104 6.89

(b} individuals

(i) Individual shareholders holding nominal share capital
up to Rs. 1 lakh 8,340,870 32.98

(ii) Individual shareholders holding nominal share capital -
in excess of Rs. 1 lakh. 1,430,096 5.66

’ ((-:) Any Other (specify)

l (i) Non-Resident Indians/OCBs 170,266 0.67
(ii) Trusts " : . o 1,500 . ’ c.01
(iii) Clearing Members » 79,351 - 031
Sub-Total (B)(2} _ 11,763,187 46.52
Total Public Shareholding B = (Bl(1)+|B)[2)‘ 12,620,410 ' 49.91
Total (A) + {B} . - 25,288,000 100.00
{C) Shares héld b-y Custodians and which.
Depository Receipts have been issued H ]
Grand Total (Al+ (BJ*HC) » 25,288,000 ' 100.00

Preference Share Capital :

sl. | Name of Preference Shareholders No. of Preference| Percentage of Total No.
No. shares of Preference shares
1. Tata Steel Limited .. b 10,000,000 100.00

Total 10,000,000 - 100.00

Post shareholding pattern of the Transferor Company 1 is not applicable, as upon the scheme becoming
effective, Transferor Company 1 will get dissolved without being wound up.

The shareholding structure of Transferor Company 2 as of December 31, 2013 is as follows:

Equity Share Capital

sI. Name of Equity Shareholders ‘ No. of Equity Pe?centage of Total No.
No. . . shares of Equity shares
1. Tata Metaliks Limited 179,400,007 100.00
Total 179,400,007 100.00
Preference Share Capital
SI. Name of Preference Shareholders No. of Preference Percentage of Total No.
No. shares of Preference shares
1. Tata Metaliks Limited 700,000 100.00
Total 700,000 100.00

Post shareholding pattern of the Transferor Company 2 is not applicable, as upon the scheme becoming
cffective, Transferor Company 2 will get dissolved without being wound up.
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Observation Letter dated June 17 » 2013 from BSE Limited

BSE Limited Registered Office : Floar 25, P) Towers, Dalal Street, Mumbai 400 001 Ingia
491222272 1234/ 33 R491 22 2272 1603 vamwbseindia.com

DCSIAMAL/BS/24(1)/099/2013-14 June 17, 2013

The Company Secretary
Tata Metaliks Limited
Tat Centre 43,
Jawaharial Nehry Road,
Kolkata 700 071.

Dear Sir

Sub: Observation letter regarding the Schems of Arrangement betwesn Tata Steel
Limited, Tata Metallks Limited and Tata Metallks Kubota Pipes Limited.

Wa refer to your draft Scheme of Arrangement under Sections 391 to 394 of the Companies
Act, 1956 between Tata Steel Limited, Tata Metaliks Limited and Tata Metaliks Kubota Pipes
Limited.

In any way violate or override or circumscribe the provisions of the SEBI Act, 1992, the
Securities Contracts (Regulation) Act, 19586, the Depositories Act, 1898, the Companies Act,
1958, the rules, reguiations and guidelines made under thesa Acts, and the provisions of the
Listing Agreement or the requirements of BSE Limited (BSE).

The Exchange has noted the confirmation given by the Company stating that the scheme does
not

As required under SEBI Circular No.CIR/CFD/DILI5/2013 dated February 4, 2013, SEB{ has
vide its letter dated June 14, 2013 given the following comment(s) on the draft scheme of
arrangement:

“the company shalil duly comply with various provisions of the aforesaid SEB| clreular”,

Accordingly, we hereby convey Exchange's 'No-objection’ with limited reference to those
fnalters having bearing on listing/ delisting/ continuous listing requirements within the provisions
of the Listing Agreement, so as to enable you to file the scheme with the Hon'ble High Court,

Further you are also "advised to bring the contents of this letter to the notice of your
sharehoiders, all relevant authorities as deemed fit, and also mention the same in your
application for approval of the scheme of arrangement submitted to the Hon'ble High Court.

The Exchange reserves its right to withdraw its No-objection/approval at any stage if the
information submitted to the Exchange is found to be Incomplate / incorrect / misleading / false
of for any contravention of Rules, Bys-laws and Regulations of the Exchange, Listing

Agreament, Guidelines/Regulations issued by statutory authotities.

e
Yours faithfully,

faithfully M
Jayesh Ashtekar ‘ Bhuvana Sriram

Manager Dy. Manager

SENSER India's index the world tracks
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. Observétion Letter dated June 18, 2013 from NSE

) ) NATIONAL STOCK EXCHANGE NIF T Y4
_ OF INDIA LIMITED = |

S1ock of the nation

Rel: NSEALIST/207595-A Fune 18,2013

The Company Secretary
Tnta Metaliks Limited
Tata Centre,

43, J.L. Nehru Road
Kolkata - 70007

Kind Attn.: Mr. Sankav Bhattncharya
Dear Sir,

Sub.: _Observntion letter for Sché‘nje of Amalgnmaﬂbn between Tata ‘St',eél Limited
and Totn Metaliks Limited and Tata Metaliks Kubota ‘Pipes Limited and their
respective sharcholders and credltors.

) We are in receipt of the draft Scheme of Amalgamation under Sections 391 to 394 of the
: Companies Act, 1956 between Tata Stecl Limited and Tata Metaliks Limited and Tata
Meisltiks Kubota Pipes Limited and their respective sharcholders and creditors.

We have perused the droft Scheme of Amalgamation and the reiated documents /details
submitted by Tata Metaliks Limited including the confirmation of the Company
Sécretary that the scheme so submiticd docs mot jn sny way violate, over.ride or
circumscribe the provisions of Sccuritics Laws or the Stock Exchenge requirements.

Pursitant to SEBI Circular No. CIR/CFD/DIL/S/2013 dated February 4, 2013 and SEBI
Circular No. CIR/CFD/DIL/S/2013 dated May 21, 2013, SEBI vide its letter dated Junc
14, 2013, has given following comments an the-draft scheme of pmalgamation:

*The company shall duly comply with various provisions of the Circulars.”

Accordingly, we do herchy convey our ‘no-objection’ with limited rcference to those
matters having a bearing on listing / delisting / continuous listing requircments within the
provisions of the Listing Agrécment, 80 8510 enabie the Company to file the scheme with
the Hon"ble High Court.

However, (he Exchinge reserves its right to withdraw this No-objection aﬁpmval &t any
stage if the information submitted to the Exchange is found to be incomplete / incorrect /
misleading / falsc or for any contravention of Rules, Bye-laws and Regulations, of the
Exchange, Lisiing Agrecment, Guidelines / Regulations issued by statutory authorities.

yours faithfully,
For National Stock Exchange of India Limit_eﬂ

B 0P

Kamlcsh Patel . oy o3
Manager TR
\'\Jb ¢ i,
A
P <l
Erghang Plera, fandna Fuda Comples, ‘Ba‘pdri:t&l.‘&u'ﬂbﬂ"ﬂ / ek 49 17 2659023536, 26598266 Fax: 49} 2 T64482ITAAD, 26595347448

. E-sil el Virh site: wwamsoindla.com
. - .vp .

e o rem——————— [




Complaints Report dated May 24, 2013 ' .

¥w

TATA

24.05.2013
BSE Limited National Stock Exchange of India Limited
Listing Department tisting Department
Phiruze feejesbhoy Towers Exchange Plaza, 5% Flaor, Plot no, s
Drafal Strost Banden {East)
Fort Mumbal - 400 653
Mumbal — 200 093
BSE Scrip Code: 513432 TSE Serip Code: TATAMETALS
Dear Sirs,
Re:
Res
Re:
Re:
I We refer to aur fotter dated 30™ April, 2013, wherein we had submitted the application under T
Clause 24(f} of the Equity Listing Agreement wirich was duly acknowledged by your good otfice on
2* May, 2013,
2, In secordance with Clayse 3.15 of the Securities & Exchange Boand of India Circular Mo,
CRCED/DN S5/ 2013 dated February 4, 2013 {the YSEBI Schema Circilar”), wa dn hersby confirm
that we have rot recelved any complaiat directly at gur registered office. We further hereby confirm
that pur Regltear & Share Trarsfor Agent, M/S R & D Infotech Put, Lid, {the "RTA"} have sksq not
fecetved any complaing in this regard,
3. We are herphy enclosing the Complaints Report as provided by the ¥4 containing the details gf
comglaintsfeomments on the Draft Seheme submitted with the application referred to in Point i
above,
4. The Complaluts feport will ako be upoaded on the Website of the Company, Le.
www.tatametaliks.com as required under Uause 5.11 of the 58! Scheme Cirtular. b
'
Thanking You
Eor Tata Metalfhs Limiteg

Sankar Bhattachar
Chief - corp, Gov. & Company Secrotary

Encl: A Above

FATA METALIKS LIMITED

813 Lontre 42 dvoartal Mg Fioad Folsw 700027 glis
Fol 2733 04134705 taw g T 2IBBUIF] mred Thrtstarets it oy,
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4.
PARTA
Sr. Mo, ‘Particulars Numiber

1 Number of complaints received directly NIL

"2 | Number of camplaints forwarded by Stock Exchannos NIL

f 3 Total Number of complalntsfcomments received(1+2) NiL

4 Number of complalnts resolved ] NiL

r 5 ‘Rumber of complaints pending NiL
i o ~Sr. No. Mamo of complaliant ‘Date of complaint | Status{Resolved /pending)

1. NiL_ NIL NI,

Date : 24/05/2013

Place: Kothata

‘Far WATA METALIKS LIMITER

s prie Y’
bt {
Sankar Bhattacharyd

Chief of Cn'pnmte Govarmpnce
& Company Secrotory

TATA METALIKS, LIMITED

Yty Eenere di]awhnﬂnl l‘idvmﬂwd !'MTWGN
et 9! 3y E61 M0, Fas 33 3?384!?! ‘el Wm
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