
 METALIKS LIMITED 
Tata Centre 43 J. L. Nehru Road Kolkata 700 071 India 

Tel 91 33 6613 4200 Fax 91 33 2288 4372 e-mail: tml@tatametaliks.co.in 
CIN L27310WB1990PLC050000 

TML: 4435 : 2024      January 3, 2024 

The Secretary, Listing Department The Manager, Listing Department 
BSE Limited  National Stock Exchange of India Limited 
Phiroze Jeejeebhoy Towers, Exchange Plaza, 5th Floor, Plot No. C/1, 
Dalal Street, G Block, Bandra-Kurla Complex, Bandra (E), 
Mumbai - 400 001. Mumbai - 400 051. 
Maharashtra, India. Maharashtra, India 
Scrip Code: 513434 Symbol: TATAMETALI 

Dear Madam, Sirs, 

Subject: Order from the Hon’ble National Company Law Tribunal, Kolkata Bench in the matter 
of Scheme of Amalgamation amongst Tata Metaliks Limited and Tata Steel Limited and their 
respective shareholders  

This is further to our disclosures dated September 22, 2022, September 01, 2023, and 
December 21, 2023, in connection with the Scheme of Amalgamation amongst Tata Metaliks Limited 
and Tata Steel Limited and their respective shareholders (‘Scheme of Amalgamation’), under the 
provisions of Sections 230 to 232 and other applicable provisions of the Companies Act, 2013 read 
with the Rules framed thereunder.  

The Hon’ble National Company Law Tribunal, Kolkata Bench had pronounced the Order on 
December 21, 2023, approving the aforesaid Scheme of Amalgamation.  

This is to inform you that the Company has received the certified true copy of the abovementioned 
Order on January 02, 2024 and the same is enclosed herewith.  

This disclosure is being made in terms of Regulation 30 of the Securities and Exchange Board of India 
(Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended.  

This is for your information and record. 

Yours faithfully, 
Tata Metaliks Limited 

Avishek Ghosh  
Company Secretary and Compliance Officer 

Encl.: CTC of NCLT Order 



Form No. CAA. 7 

[Pursuant to section 232 and rule 20] 

IN THE NATIONAL COMPANY LAW TRIBUNAL 

In the matter of: 

The Companies Act, 2013; 

In tlze matter of: 

KOLKATA BENCH 

CP (CAA) No. 162/KB/2023 

Connected with 

CA (CAA) No. 123/KB/2023 

-And-

An application under Sections 230-232 of the Companies Act, 2013; 

-And-

In the matter of: 

The Companies (Compromises, Arrangements and Amalgam~tions) Rules, 2016; 

-And-

In the matter of: 

TATA METALIKSLIMITED [CIN: L27310WB1990PLC050000], a company 

incorporated under the provisions of the Companies Act, 195G and a public limited company 

within the meaning of the Companies Act, 2013, having its registered office at Tata Centre, 

10th Floor, 43, J.L. Nehru Road, Kolkata 700071, West Bengal. 

... Transferor Company/Petitioner Company 

-And- .. ~ 

TATA STEEL LIMITED [CIN: L27100MH1907PLC000260], a company incorpo~ated 
under the provisions of the Indian Companies Act, 1882 and a public limited company within 

the meaning of the Companies Act, 2013, having its registered office at Bombay House, 24, 

HomiMody Street, Fort, Mumbai 400001, Maharashtra. 

. .. Transferee Company 
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-And-

In tlze matter of: 

TATA METALIKSLIMITED 

... Transferor Company/Petitioner Company 

Order Under Sections 230 and 232 of the Companies Act, 2013 

The above Company Petition coming on for further hearing on the 161
h November, 2023 and 

upon hearing the advocate appearing for the Petitioners and .upon hearing Deputy Director of 

Regional Directorate, Eastern Region representing the Centraf Government the final order 

was passed on the 21 st December, 2023 . 

1. Ld. Counsel for the petitioner is present. 

2. The instant petition has been filed under Section 230 to 232 of the Companies Act, 

201 3 ('Act') read with the Companies (Compromises, Arrangement and 

Amalgamations) Rules, 2016 ('CAA Rules') for sanction of the proposed Scheme of 

Amalgamation of Tata MetaliksLimited ('Transferor Company/Petitioner 

Company') into and with Tata Steel Limited ('Transferee Company') and their 

respective shareholders pursuant to and under the provisions of Sections 230 to 232 of 

the Act and the CAARules (hereinafter refeITed to as the 'Scheme of 

Amalgamation/Scheme'). (Annexure A at pages 57 to 94 of the Petition). 

3. The Petition herein has now come up for final hearing. Learned Counsel for the 

Petitioner submits as follows: 

a. The Transferee Company is one of the leading global steel companies, with over 

100 (hundred) years of experience in the steel sector and is a pioneer of steel 

manufacturing in India. The Transferor Company/Petitioner Company, which is a 

subsidiary company of the Transferee Company, is in the business of manufacture 
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and sale of pig iron and ductile iron pipes and its allied accessories in its 

manufacturing plant located at Kharagpur, West Bengal. 

b. The amalgamation will consolidate the business of the Tran sferor 

Company/Petitioner Company and Transferee Company which will res ult in 

focused growth, operational efficiencies, and business synergies. In addition, 

resulting corporate holding structure will bring enhanced agility to business 

ecosystem of the merged entity. 

c. The Transferor Company/Petitioner Company and the Transferee Company 

believe that the resources of the merged entity can be pooled to unlock the 

opportunity for creating shareholder value. The Transferor Company/Petitioner 

Company and the Transferee Company envisage being able to share best 

practices, cross-functional learnings, and utilize each other's facilities in a more 

efficient manner. Further, the marketing and distribution network of both entities 

can be collaborated. 

d. The Scheme is in the best interests of the shareholders, employees and the 

creditors of each of theTransferor Company/Petitioner Company and the 

Transferee Company. 

e. The Board of Directors of the Transferor Company/Petitioner Company and the 

Transferee Company at their respective· meetings held on September 22, 2022, by 

resolutions passed unanimously, approved the said Scheme of Amalgamation. 

(Annexure Kat pages 958 to 964 of the Petition and Annexure L at pages 971 

to 977 of the Petition). 

f. The share exchange ratio in consideration for the amalgamation has been fixed on 

a fair and reasonable basis and on the basis of the Valuation Reports dated 

September 22, 2022 by Deloitte ToucheTohmatsu India LLP and dated 

September 22, 2022 byRashmi Shah, Registered Valuer (Registration No. 

IBBl/R V /06/2018/10240), ·both addressed to the Transferor Company/Petitioner 

Company, and Valuation Report dated September 22, 2022, byVikrant Jain, 
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Registered Valuer (Registration No. IBBIIRV/05/2018/10204) addressed to the 

Transferee Company. (Annexure N at pages 999 to 1032 of the Petition). 

g. Further, RBSA Capital Advisors LLP, having SEBI Registration No. 

INMOOOO 11724, through Fairness Opinion dated September 22, 2022 addressed 

to the Transferor Company/Petitioner Company (Annexure 0 at pages 1033 to 

1039 of the Petition) and Ernst & Young Merchant Banking Services LLP, 

having SEBI Registration No. INM000010700, through Fairness Opinion dated 

September 22, 2022 addressed to the Transferee Company (Annexure Pat pages 

1040 to 1048 of the Petition), have also confirmed that the share exchange ratio 

is fair and proper. 

h. The Auditors of the Transferor Company/Petitioner Company and the Transferee 

Company have confirmed that the accounting treatment in the proposed Scheme 

of Amalgamation is in conformity with the accounting standards prescribed under 

Section 133 of the Act. (Annexure DD at pages 1211 to 1212 and Annexure 

EE at pages 1213 to 1214 of the Petition). 

i. The shares of the Transferor Company/Petitioner Company are listed on Bombay 

Stock Exchange Limited (BSE) and National Stock Exchange of India Limited 

(NSE). The Transferor Company/Petitioner Company had filed the Scheme of 

Amalgamation with BSE and NSE under Regulation 37 of the Securities and 

Exchange Board of India (SEBI) (Listing Obligations and Disclosure 

Requirements) Regulations, 2015 ("LODR Regulations") for their approval 

along with various other documents and also displayed the same on their website 

and addressed all queries on the said documents .. The Complaints Report required 

to be filed in terms of SEBI Master Circular SEBI/HO/CFD/POD-

2/P/CIR/2023/93 dated June 20, 2023 (as amended from time to time) read with 

Regulation 37 of the LODR Regulations was also duly filed by the Transferor 

Company/Petitioner Company. BSE and NSE, by their respective letters dated 

March 31, 2023, have since confirmed that they have 'no adverse observation/no 

objection' on the proposed Scheme of Amalgamation. (Annexure U at pages 

1109 to 1111 and Annexure Vat pages 1112 to 1114 of the Petition). 
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J. The shares of the Transferee Company are listed on BSE and NSE. The 

Transferee Company had filed the Scheme of Amalgamation with BSE and NSE 

under Regulation 37 of the LODR Regulations for their approval along with 

various other documents and also displayed the same on their website and 

addressed all queries on the said documents. The Complaints Report required to 

be filed in terms of SEBI Master Circular SEBI/HO/CFD/POD-2/P/CIRJ2023/93 

dated June 20, 2023(as amended from time to time) read with Regulation 37 of 

the LODR Regulations was also duly filed by the Transferee Company. BSE and 

NSE, by their respective letters dated March 31, 2023, have since confirm ed that 

they have 'no adverse observation/no objection' on the proposed Scheme of 

Amalgamation. (Annexure Y at pages 1119 to 1121 and Annexure Z at pages 

1122 to 1124 of the Petition). 

k. By an Order dated July25, 2023 passed in Company Application C.A. (CAA) No. 

123/KB/2023, this Tribunal made the following directions with regard to 

meetings of shareholders and creditors under Section 230(1) of the Act:-

i. Meetings dispensed: 

Secured Creditors 

Meeting of the Secured Creditors of the Transferor Company/Petitioner Company 

were dispensed with in view of there being NIL Secured Creditors of the 

Transferor Company/Petitioner Company. 

Unsecured Creditors 

Meeting of the Unsecured Creditors of the Transferor Company/Petitioner 

Company were dispensed with in view of the consent given by the · Unsecured 

Creditors of the Transforor Company/Petitioner Company, constituting more than 

90% of the outstanding debt, to the Scheme of Amalgamation by way of 

affidavits. 

ii. Meetings to be held: 

Meeting of Equity Shareholders of the Transferor Company/Petitioner Company 

('Meeting') was directed to be convened either on August 31, 2023 at 11 a.m. or 
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any adjourned dates thereof during normal business hours through video 

conferencing ('VC') and/or other audio-visual mode ('OAVM') for the purposes 

of considering and if thought fit, approving with or without modification, the 

Scheme of Amalgamation and other procedural directions including directions for 

appointment of a Chairperson and Scrutinizer for holding the Meeting, 

publications, and issuance of notices to relevant Statutory Authorities. 

l. Pursuant to the said Order dated July25, 2023, Mr.Souroj itDas Gupta, Advocate, 

the Chairperson appointed by thisTribunal caused the Transferor 

Company/Petitioner Company to serve a copy of the notice of the Meeting in 

Form No. CAA2 (Rule 6) of the CAARules along with a copy of the Scheme and 

the explanatory statement under Section 230(3) and 102 and other applicable 

provisions of the Act through email dated July 30, 2023 upon 1,03,268 equity 

shareholders, as on the cut-off date of July21, 2023, at their respective last known 

email addresses through National Securities Depository Limited and hard copy 

through courier dated August 10, 2023,August 18, 2023 and August 19, 

2023upon 3 (three) equity shareholder as requested by such equity shareholder. 

m. The notice of the Meeting was also advertised, as directed by the said Order dated 

July25, 2023, in the "Business Standard", English newspaper and in "Aajkal", 

Bengali newspaper on July 31, 2023,and also uploaded on the websites of the 

Transferor Company/Petitioner Company, the SEBI, NSEand onthe website of 

the BSE on July 30, 2023. 

n. The Transferor Company/Petitioner Company has also served the notice under 

Section 230(5) of the Act aIOng with explanatory statement and a copy of the 

Company Application C.A. (CM) No. 123/KB/2023 including the Scheme of 

Amalgamation upon (1) theCentral Government (through Regional Director, 

Eastern Region, Ministry of Corporate Affairs), (2) Registrar of Companies, 

Kolkata, West Bengal, (3) the Official Liquidator, High Court, Calcutta, (4) BSE, 

(5) NSE, (6) SEBI, (7) the Deputy Commissioner of Income Tax, Circle - 1(1), 

Kolkata, and (8) the Principal Commissioner oflncome Tax- 1, Kolkata, through 

email dated August 1, 2023 and speed post datedAugust 1, 2023 . 
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o. Affidavit of Compliance was filed on August 22, 2023 by the Transferor 

Company/Petitioner Company evidencing · service of notice of the Meeting and 

publication of advertisements and compliance of all directions contained in the 

said Order dated July 25, 2023. (Annexure II at Page Nos. 1234 to 1595 of the 

Petition). 

p. Meeting of the equity shareholders of the Transferor Company/Petitioner 

Company was held on August 31, 2023 at 11:00 a.m. (IST) through VC/OAVM 

in compliance of the direction of thisTribunal. The equity shareholders of the 

Transferor Company/Petitioner Company had the facility and option of voting on 

the resolution for approval of the Scheme by casting their votes through remote e­

voting system prior to and e-voting during the Meeting. The voting rights of the 

equity shareholders were reckoned in proportion to their respective share of the 

paid-up equity share capital of the Transferor Company/Petitioner Company as on 

August 10, 2023 ("Cut-Off Date for e-voting"). The equity shareholders of the 

Transferor Company/Petitioner Company holding shares on the said Cut-Off Date 

fore-voting were entitled to vote. 

q. The equity shareholders (including public shareholders) of the Transferor 

Company/Petitioner Company approved the Scheme of Amalgamation by 

requisite majority, with 2,16,95,160 votes having been cast in favour of the 

resolution by 413 equity shareholders and 592 votes cast against the resolution by 

9 equity shareholders, and without any modification. Further, as per the 

requirement under SEBI Circular No. SEBI/HO/CFD/POD-2/P/CIR/2023/93 

dated June 20, 2023, as amended from time to time, issued by SEBI (to the extent 

applicable), the public shareholders have also approved the Scheme of 

Amalgamation by requisite majority with 27,38,070votes having been cast in 

favour of the resolution by 412 public shareholders and 592 votes cast against the 

resolution by 9 public shareholders. 

r. In terms of the said Order dated July 25, 2023, Mr.SourojitDas Gupta, 

Chairperson appointed by thisTribunal for the Meeting of the equity shareholders 
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of the Transferor Company/Petitioner Company has filed his report on September 

11, 2023 along with his affidavit verifying the same before thisTr:ibunal. 

(Annexure JJat pages 1596 to 1671 of the Petition). 

4. Thereafter, the Transferor Company/Petitioner Company hasfiled the instant Company 

Petition being C.P. (CAA) No. 162/K.B/2023 for sanctioning the Scheme of 

Amalgamation. This Tribunal heard the Ld. Counsel for the Transferor 

Company/Petitioner Company and passed Order dated October6, 2023 whereby 

thisTribunal directed the Transferor Company/Petitioner Company to serve notice 

under Section 230(5) of the Act along with all the accompanying documents, including 

a copy of the aforesaid Company Petition with the Scheme of Amalgamation annexed 

thereto, and explanatory statement under the applicable provisions of the Act upon the 

Regional Director, Eastern Region, Ministry of Corporate Affairs; Registrar of 

Companies and Income Tax Department having jurisdiction over the Transferor 

Company/Petitioner Company and the Official Liquidator, High Court at Calcutta by 

sending the same by hand delivery through special messenger or by post and by email. 

5. In the aforesaid Order dated October6, 2023, this Hon'ble Tribunal also directed the 

Transferor Company/Petitioner Company to publish the advertisement of the hearing of 

the aforesaid company petition in "Aajkal" Bengali daily newspaper in vernacular 

language (Bengali) and in the "Business Standard", English newspaper in English as 

per Rule 16(1) of the CAA Rules. 

6. The Ld. Counsel for the Transferor Company/Petitioner Company submits that in 

compliance of the Order dated October 6, 2023, notice under Section 230(5) of the Act 

along with all accompanying documents, including a copy ofthe aforesaid Company 

Petition with the Scheme of Amalgamation annexed thereto and explanatory statement 

under the applicable provisions of the Act have been served upon the (1) Regional 

Director- Eastern Region, Ministry of Corporate Affairs; (2) Registrar of Companies, 

Kolkata, West Bengal; (3) the BSE; (4) the NSE; (5) SEBI; (6) Income Tax Department 

having jurisdiction over the Transferor Company/Petitioner Company; and (7) the 

Official Liquidator, High Court at Calcutta thiough email dated October 17, 2023 and 

through speed post dated October 17, 2023. 
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7. The Transferor Company/Petitioner Company has caused the publication of the 

advertisement of the hearing · as directed by this Tribunal in "Aajkal" Bengali daily 

newspaper in vernacular language (Bengali) and in the "Business Standard'', E nglish 

newspaper in English on October 31, 2023, in compliance of Order dated October6, 

2023. 

8. The Transferor Company/Petitioner Company has also duly filed Affidavit of 

Compliance on November 8, 2023 with respect to said Order dated October 6, 2023. 

9. The Ld. Counsel for the Transferor Company/Petitioner Company further states 

thatthree Statutory Authorities have provided their representations in respect of the 

Scheme. 

10. The first observation has been filed by the Income Tax Authority being the Deputy 

Commissioner of Income Tax, Circle 1(1), Kolkatadated August 8, 2023 (Annexure 

KK to the Company Petition at Page Nos. 1672 to 1675) addressed to this Tribunal 

with a copy addressed to the Advocate of the Transferor Company/Petitioner 

Company.It has been submitted by the Transferor Company/Petitioner Company in the 

instant petition that the contents of the aforesaid letter would indicate that the demands 

and penalties have arisen in ordinary course of business and are being dealt with by the 

Transferor Company/Petitioner Company, as advised and in accordance with law .. 

Further, it is submitted that it is settled law that confirmation of the Scheme of 

Amalgamation would not mean that thisTribunal is ruling out the legitimate interest of 

the Income Tax authorities, if any, to recover the lawful dues payable by the Transferor 

Company/Petitioner Company, as they can proceed against the Transferee Company ih 

accordance with law, if any amount is found due and payable. In this regard, reliance 

has been placed upon Clause 12.2.6 (a) of the Scheme of Amalgamation i.e., Transfer 

of Legal and other Proceedings, which provides that "any pending suits/appeals, all 

legal or other proceedings including before any statutory or quasi-judicial authority or 

tribunal or other proceedings of whatsoever nature relating to the Transferor 

Company, whether by or against the Transferor Company, whether pending on the 

Effective Date or which may be instituted any time in the future, if such proceedings are 
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capable of being continued by or against the Transferee Company, shall not abate, be 

discontinued or in any way prejudicially be affected by reason of this amalgamarion of 

the Undertaking or because of the provisions contained in this Scheme. The 

proceedings shall continue by or against the Transferee Company in the same manner 

and to the same extent as they would have been continued, prosecuted and/or en.forced 

by or against the Transferor Company, if this Scheme had not been implemented;" 

Clause 12.2.7(d) of the Scheme of Amalgamation i.e.Taxation related provisions 

providesthat " ... All tax assessment proceedings/ appeals of whatsoever nature by or 

against the Transferor Company pending and/or arising at the Appointed Date and 

relating to the Transferor Company shall be continued and/or enforced until the 

Effective Date by the Transferor Company. In the event of the Transferor Company 

faWng to continue or enforce any proceeding/ appeal, the same' may be continued or 

enforced by the Transferee Company, at the cost of the Tramferee Company. As and 

from the Effective Date, the tax proceedings shall be continued and enforced by or 

against the Transferee Company in the same manner and to the same extent as would 

or might have been continued and en.forced by or against the Tramferor Company. " 

11. Therefore, it has been submitted that the Income Tax authorities are free to pursue their 

existing claims, if any, against the Transferee Company, and there is no reason why the 

Scheme of Amalgamation should not be sanctioned. 

12. Secondly, a report dated October 4, 2023 has been filed by the Office of Official 

Liquidator, High Court of Calcutta before thisTribunal, where it has been stated that no 

complaint and/or representation has been received against the proposed Scheme of 

Amalgamation so far in respect of the Transferor Company. 

13. An affidavit has been filed by the Joint Director, Regional Director's Offi1e, Eastern 

Region,Ministry of Corporate Affairs ('RD') dated November 10, 2@23 ('RD 
I 

Affidavit') before thisTribunal with a copy marked to the 1f ransferor 

Company/Petitioner Company. The observations of the RD have been dealt with by the 

Transferor Company/Petitioner Company by their Affidavit-in-Rejoinder dated 

November 10, 2023 ('Rejoinder'). The observations made in the RD affidavit and the 
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corresponding response of the Transferor Company/Petitioner Company are 

summarized as under:-

A. Paragraph 2(a) of the RD Affidavit 

That it is submitted that Transferee Company Tata Steel Limited is registered in 

the State of Maharashtra under the registry of ROC, Mumbai, which is not under 

the jurisdiction of this Deponent. Hence this Deponent has not comment on it. 

Response as per Paragraph 4(a) of Rejoinder 

The contents paragraph 2(a) of the RD Affidavit are matters of record. 

B. Paragraph 2(b) of the RD Affidavit 

That it is submitted that on examination of report of Registrar of Companies, 

West Bengal, it appears that no complaint and/or representation has been 

received against the proposed Scheme of Amalgamation. Further, as per available 

records, the Transferor Company has filed its Financial Statements and A nnual 

Return/or the financial year 3110312023. However, in the said report, the ROC, 

West Bengal has also reported that Transferor Company TATA METALIKS 

LIMITED was under inspection follow up since 08. 04. 2010 and at present there 

are five active charges against the Transferor Company. (Copy of said report of 

ROC, WB marked as Annexure-1 is enclosedas per available records, the 

Transferor Company has filed its Financial Statements and Annual Return for the 

financial year 3110312023. However, in the said report, the ROC, West Bengal 

has also reported that Transferor Company TATA METALIKS LIMITED was 

under inspection follow up since 08. 04. 2010 and at present there are five active 

charges against the Transferor Company. (Copy of said report of ROC, WB 

marked as Annexure-I is enclosed. 

Response as per Paragraph 4(b) of Rejoinder 

With regard to the contents of paragraph 2(b) of the Reply, it is stated and 

submitted that the Registrar of Companies, West Bengal has not provided any 

objection to the sanction of the proposed Scheme of Amalgamation. With regard 

to the contents of the Repo1t of the Registrar of Companies, West Bengal dated 

September 22, 2023, annexed as Annexure I to the Reply, it has been stated 

therein that no prosecution is pending against the Transferor Company/Petitioner 
r'~.-:.~:~-4i::.::_~ 
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Company. With regard to the 5 (five) active charges of the Transferor 

Company/Petitioner Company, it is stated that 2 (two) of the charges pertaining to 

Charge ID 10380193 and Charge ID 10260006 have been satisfied on October 

31, 2023 and September 20, 2023 vide SRNsAA6054049 and AA5311398, 

respectively. A copy of each memorandum of satisfaction of charges issued by 

the Registrar of Companies, West Bengal is annexed herewith and marked as 

"Annexure A"(Annexure A at pages 14 and 15 of the Rejoinder). With regard 

to the remaining 3 (three) active charges of the Transferor Company/Petitioner 

Company, it is submitted that the Scheme of Amalgamation provides that upon 

the Scheme of Amalgamation becoming effective, all the liabilities/encumbrances 

would stand transferred to the Transferee Company. The relevant clauses of the 

Scheme of Amalgamation are reproduced hereunder for ready reference of this 

Hon'ble Tribunal: 

"9. DEFINITIONS 

Clause 9.1 

(k) "Encumbrance" means without limitation (i) any options, claim, pre-emptive 

right, easement, limitation, attachment, restraint, mortgage, charge (whether 

fixed or floating) , pledge, lien, hypothecation, assignment, deed of trust, title 

retention, security interest or other encumbrance or interest of any kind securing, 

or conferring any priority of payment in respect of any obligation of any person, 

including any right granted by a transaction which, in legal terms, is not the 

granting of security but which has an economic or financial effect similar to the 

granting of security under Applicable Law, including any option or right of pre­

emption, public right, common right, easement rights, any attachment, restriction 

on use, transfer, receipt of income or exercise of any other attribute of ownership, 

right of set-off and/ or any other interest held by a third party; (ii) any voting 

agreement, conditional sale contracts, interest, option, right of first offer or 

transfer restriction; (iii) any adverse claim as to title, possession or use; and/ or 

(iv) any agreement, conditional or otherwise, to create any of the foregoing and 

the terms "Encumbered", "Encumber". shall be construed accordingly; 

"PART II: Amalgamation of the Transferor Company along with the 

undertaking into and with the Transferee Company: ,.-:::-::-.::::.::..~ 
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Clause 12. TRANSFER AND VESTING 

12.1 With effect from the Appointed Date, upon this Scheme becoming effective, 

and subject to the provisions of this Scheme, the Transferor Company along with 

all its assets, liabilities, contracts, employees, licenses, consents, permits, 

records, approvals, etc., comprising the Undertaking shall, pursuant to the 

provisions of the Act and any other Applicable Law without any further act, 

instrument or deed, be and stand transferred to and vested in and/or be d eemed 

to have been and stand transferred to and vested in the Transferee Company as a 

going concern, so as to become, as and from the Appointed Date, the estate, 

assets, rights, title, interests and authorities of the Transferee Company, by virtue 

of and in the manner provided in this Scheme. " 

"Clause 12.2.3 Transfer of Encumbrances 

a. the transfer and vesting of movable and immovable properties as stated above, 

shall be subject to Encumbrances, if any, affecting the same; 

b. all Encumbrances, if any, existing prior to the Effective Date over the assets of 

the Transferor Company which secure or relate to any liability, shall, after the 

Effective Date, without any further act, instrument or deed, continue to be 

related and attached to such assets or any part thereof to which they related 

or were attached prior to the Effective Date and as are transferred to the 

Transferee Company. Provided that if any of the assets of the Transferor 

Company have not been Encumbered in respect of the liabilities, such assets 

shall remain unencumbered and the existing Encumbrance referred to above 

shall not be extended to and shall not operate over such assets. Further, such 

Encumbrances shall not relate or attach to any of the other assets of the 

Transferee Company. The absence of any formal amendment which may be 

required by a lender or trustee or any third party shall not affect the operation 

of the foregoing provisions of this Scheme; 

c.. the existing Encumbrances over the other assets and properties of the 

Transferee Company or any part thereof which relate to the liabilities and 

obligations of the Transferee Company prior to the Effective Date shall 
,. " 
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continue to relate to such assets and properties and shall not extend to or 

attach to any of the assets and properties of the Transferor Company 

transferred to and vested in the Transferee Company by virtue of the Scheme; 

and 

d. any reference in any security documents or arrangements (to which the 

Transferor Company is a party) to the Transferor Company and its assets and 

properties, shall be construed as a reference to the Transferee Company and the 

assets and properties of the Transferor Company transferred to the Transferee 

Company by virtue of this Scheme. Without prejudice to the foregoing provisions, 

the Transferor Company and the Transferee Companv. may execute any 

instruments or documents or do all the acts and deeds as may be considered 

appropriate, including the filing of necessary particulars and/or modifkation(s) 

of charge(s). with the Registrar of Companies to give formal effect to the above 

provisions, if required: " (emphasis supplied). 

It is therefore most humbly submitted that the Transferee Company shall comply 

with applicable provisions of the Companies Act, 2013 in order to give effect to 

the modification of charges in its own name. It is also stated and submitted that 

upon the approval of the Scheme of Amalgamation, none of the stakeholder's 

interest shall be adversely affected. With regard to the Review Report dated 

April, 8, 2010 submitted by the Registrar of Companies, West Bengal, forming a 

part of the Report of the Registrar of Companies, it is evident from the same that 

no action is pending against the Transferor Company/Petitioner Company. Hence 

there is no reason why the instant Scheme of Amalgamation should not be 

approved. 

C. Paragraph 2(c) of the RD Affidavit 

That it is submitted that Transferor Company namely TATA METALIKS 

LIMITED is listed on the Bombay Stock 

Exchange Limited (BSE)and the National Stock Exchange of India (NSE). The 

BSE vide its letter No. DCSIAMALITLIIP/270812022-23 dated 3 1.03.2023 issued 

its 'No adverse observations' to the proposed Scheme of Amalgamation. Further 

the NSE has also vide its letters No NSEILIST/32910 dated 31.03.2023 and letter 
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no. NSEILIST/32894 dated 31.03.2023 issued its 'Observation Letter', which, 

inter alia, stated and conveyed the 'No Objection of the NSE in terms of 

Regulation 94 of SEBI (LO DR) Regulation, 2015 so as to enable the Company to 

file the draft Scheme with Hon'bleNCLT. Further, as per said letters, the v-alidity 

of the said 'Observation Letters' shall be six months from 31 St March 2023. 

However, the Exchanges reserves its rights raise objections at any stage if the 

information submitted to the Exchange is found to be incomplete/incorrect/ 

misleading/false or for any contravention of Rules, Byelaws and Regulation of the 

Exchange, Listing Regulation, Guidelines/Regulations issued by Statutory 

Authorities (Copies of these letter collectively marked as Annexure-Il is enclosed 

herewith for perusal and ready 

reference). 

Response as per Paragraph 4(c) of Rejoinder 

The contents paragraph 2( c) of the RD Affidavit are matters of record. 

D. Paragraph 2(d) of the RD Affidavit 

The Petitioner Company should be directed to provide list/details of Assets, if 
any, to be transferred from the Transferor Companies to the Transferee Company 

upon sanctioning of the proposed Scheme. 

Response as per Paragraph 4(d) of Rejoinder 

With regard to the contents of paragraph 2(d) of the Reply, it is stated and 

submitted that all the assets of the Transferor Company/Petitioner Company will 

be transfe1Ted to the Transferee Company. A schedule of assets to be transferred 

from the Transferor Company/Petitioner Company to the Transferee Company 

upon sanctioning of the Scheme of Amalgamation is annexed herewith and 

marked as "Annexure B" (Annexure B at page 16 of the Rejoinder). 

E. Paragraph 2(e) of the RD Affidavit 

That the Petitioner company should undertake to comply with the provisions of 

section 232(3)(i) of the Companies Act, 2013 through appropriate affirmation. 
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Response as per Paragraph 4(e) of Rejoinder 

With regard to the contents of paragraph 2(e) of the RD Affidavit, it is stated and 

submitted that the Transferee Company shall comply with the provisions 

prescribed under Section 232(3)(i) of the Act as applicable. 

F. Paragraph 2(f) of the RD Affidavit 

That the Transferee Company should be directed to pay applicable stamp duty on 

the transfer of the immovable properties from the Transferor Companies to it. 

Response as per Paragraph 4(f) of Rejoinder 

With regards to the contents of paragraph 2(f) of the RD Affidavit, it is stated and 

submitted that if any stamp duty is payable in course of implementation of the 

proposed Scheme of Amalgan1ation upon receipt of approval of this Tribunal, the 

Transferee Company shall pay the same. 

G. Paragraph 2(g) of the RD Affidavit 

The Hon'ble Tribunal may kindly direct the Petitioners to file an affidavit to the 

extent that the Scheme enclosed to the Company Application and Company 

Petition are one and same and there is no discrepancy or no change is made. 

Response as per Paragraph 4(e) of Rejoinder 

With regard to the contents of paragraph 2(g) of the RD Affidavit, it is stated and . . 

submitted that the Scheme of Amalgamation enclosed with the Company 

Application and Company Petition are one and the same and that there is no 

discrepancy, and no change is made. 

H. Paragraph 2(h) of the RD Affidavit 

It is submitted that as per instructions of the Ministry of Corporate Affairs, New 

Delhi, a copy of the scheme was forwarded to the Income Tax Department on 

1510912023 for their views/observation in the matter. However the authority has 

no report in the said matter and the same is still awaited. 
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Response as per Paragraph 4(h) of Rejoinder 

With regard to the contents of paragraph 2(h) of the Reply, it is stated and 

submitted that, the Advocate on Record of the Transferor Company/Pet itioner 

Company had received an intimation on August 11, 2023 from the Deputy 

Commissioner of Income Tax, Circle 1(1), Kolkata enclosing letter dated August 

8, 2023 addressed to this Hon'ble Tribunal and the Transferor Company/ 

Petitioner Company with certain observations in regard to the instant Scheme of 

Amalgamation. A copy of the letter dated August 8, 2023 issued by the Deputy 

Commissioner of Income Tax, Circle 1(1), Kolkata to this Hon'ble Tribunal and 

the Transferor Company/Petitioner Company is annexed herewith and marked as 

"Annexure C" (Annexure C at pages 17 to 20 of the Rejoinder). The 

Transferor Company/ Petitioner Company has already dealt with the conte nts of 

the same in the instant company petition. 

14. Ld. Counsel for the Transferor Company/Petitioner Company further submits that the 

instant Scheme of Amalgamation is to the benefit and advantage of the Transferor 

Company/Petitioner Company and the Transferee Company, their respective 

shareholders, employees and all concerned. The Scheme of Amalgamation is just, fair 

and reasonable and is not contrary to any provisions of law and does not violate any 

public policy. The Scheme of Amalgamation has also been approved by the 

shareholders of the Transferor Company/Petitioner Company. 

15. Heard submissions made by the Ld. Counsel appearing on behalf of the Transferor 

Company/Petitioner Company and the RD. 

16. We are satisfied with the explanations given by the Transferor Company/Petitioner 

Company. Upon perusing the records and documents in the instant proceedings and 

considering the submissions, we allow the petition and make the followings orders:-

THIS TRIBUNAL DOTH ORDER 

a. The Scheme of Amalgamation being Annexure A to the Company Petition is 

[~ 

sanctioned by this Tribunal and shall be binding on Tata MetaliksLimited, Tata. ?_::;:;.~~::::::.,. 

l·.~::~oJ . ..:~ ~·:·lier 0.;·>~\ 
• (; _.<\oany · ·/ l . '··\ 

. . -" ·"' ,. fJ• . l.r:.1, y!A \ · 

l
i/.;j_• :;,':"' t.ibi;::> ,. ~ ;:;; ·)\ 
I :;· <:: f.~D~'' d ;;• ! 

!! .g r~!lI 5 . 
" ,, Jt.:;,;1 "' I 

. '\I ; • -:;> ~, - • I 

-ouE COP i ·: .. , "", """''~'" tr~*;; ("· ~: RT\FlED TO BE l i", " \\. /;:;,:<:,,13 .Bc"'?-a I/ 
' ·' '"' ''· ·" ~ .. ~~'//' 

·,~~~~~~;;~~ 

17 



Steel Limited and all their shareholders, secured creditors and unsecured 

creditors, stakeholders and all persons concerned with effect from the Effective 

Date as defined in the Scheme of Amalgamation; 

Transfer of Assets 

b. All the properties, rights and interest of Tata MetaliksLimited be transferred to 

and vested in Tata Steel Limited without further act or deed and accordingly the 

same shall pursuant to Section 232 of the Companies Act, 2013 read with 

Companies. (Compromises, Arrangements and Amalgamation) Rules, 2016 be 

transferred to and vested in Tata Steel Limited for all the estate and interest of the 

Tata MetaliksLimited therein but subject, nevertheless, to all charges now 

affecting the same, in accordance with the Scheme of Amalgamation; 

Transfer of Liabilities 

c. All the liabilities and duties of Tata MetaliksLimited be transferred without 

further act or deed to Tata Steel Limited and accordingly, the same shall pursuant 

to Section 232 of the Companies Act, 2013 read with Companies (Compromises, 

Arrangements and Amalgamation) Rules, 2016 be transferred to and become the 

liabilities and dutiesof Tata Steel Limited, in accordance with the Scheme of 

Amalgamation; 

Transfer of Legal Proceedings 

d. All the proceedings and/or suit appeals now pending by or against Tata 

MetaliksLimited, if any, shall be continued by or against Tata Steel Limited; 

Filing of Schedule of Assets 

e. The schedule of assets in respect of Tata MetaliksLimited be filed within, a period 

of 60 (sixty) days from the date of the order made herein; 

f. Tata MetaliksLimited and Tata Steel Limited shall within 30 (thirty) days after 

the date of obtaining the certified copy of the order to be made herein cause 

certified copies of this order to be delivered to the jurisdictional Registrar of 

Companies, for registration respectively; 
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g. Tata Metaliks Limited shall stand dissolved without winding up in accordance 

· with the Scheme of Amalgamation; 

h. All concerned authorities to act on certified copy of this order along with the 

sanctioned Scheme of Amalgamation; and 

i. The Transferor Company/Petitioner Company shall be at liberty to apply to this 

Tribunal in the above matter for any direction that may be necessary. 

17. Necessary records pertaining to the Transferor Company/Petitioner Company's 

businessshall be transferred to and preserved by the Transferee Company as requi red by 

law, including the record of any proceedings either continuing or contemplated against 

the Transferor Company/Petitioner Company. 

18. The Company Petition C.P. (CAA) No. 162/KB/2023 connected with Company 

Application C.A. (CAA) No. 123/K.B/2023 is disposed of accordingly. 

Witness: 

Ms. Bidisha Banerjee, the Hon'ble Member (Judicial) & Shri Arvind 

Devanathan, the Hon'ble Member (Technical) at Kolkata aforesaid on the 

21st December, 2023. 

Mr. Ratnanko Banerjee, Sr. Adv., Mr. Soorjya Ganguli, Adv., Mr. Pooja 

Chakrabarti, Adv., Ms. Kiran Sharma, Adv. Ms. Akshita Bohra, Adv., Mr. 

Aritra Dev for the petitioners. 

Mr. Channakeshava, Assistant Director for RD(ER), MCA. 
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Schedule of Assets 

First Part-I 

(As per Annexure) 

Second Part-II 

(As per Annexure) 

Third Part-III 

(As per Annexure) 

Q,:rJ'f 
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~egistrar 
Natio~mpany Law Tribunal 

Kolkata Bench 

Dated, the)--ndday of January, 2024. 
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SCHEME OF AMALGAMATION 

UNO ER SECTIONS 230 to 232 OF THE COMPANIES ACT, 2013 

AMONGST 

Tata Steel limited"'" .. ""'-"' Transferee Company 

AND 

Tata Metaliks Urnlted ... -".Transferor company 

ANO 

their respective shareholders 

,,~ 

l]Page 

/;:~~~t;1~~~-, 
;.- , ·, , r,i)·lr:y l ,,~~"\\ 
! . · .. ·;, .tJ ·~y;rr "'·~ 1,:~1 '\\ 

··' 1,. ii?r c I 
-~. €;Jjt}) &1

1 ;'I 
. \. "·~""~ }!-: *·' 
··> : ;<''i.-.9 la-S""'~"b j 

~<:::~.: ::=~·: 1~·~T -?:..1!f"-~°h 
-...::_::,~ 

CEHT\FlED TO BE TRUE COPY 



SCHEME OF AMALGAMATION 

The Scheme Is divided into the following parts: 

Pw.t' 
General-Preambte, background of the Companies, need for the Scheme, rationale and 
objective of the Scheme, synergies of business of the entities Involved In the Scheme, 
Impact of the Scheme on shareholders, cost benefit, effectiveness of the Scheme, 
definitions and lnteroretatlon and share capital of the Co.moanles 

II I Amalgamation of the Transfe.ror Companv into and with the Transferee Compan 
Ill I General terms and conditions 

The Scheme also provides for various other matters consequential or otherwise integrally 
connected herewith. 
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PART I ·GENERAL 

1. PREAMBLE 

1.1 lhis scheme of amalgamatlon Is presented under Sections 230 to 232 and other applicable 
provisions of the Act (as defined hereinafter} and Section 2(1B) of the IT Act (as defined 
hereinafter) amongst Tata Steel Limited, Tata Metallks Limited and their respective shareholders. 

1.2 This scheme of amalgamation (hereinafter referred to as the "Scheme") provides for the merger 
of the Transferor Company (as defined hereinafter) with the Transferee Company (as de/lned 
hereinafter}, pursuant to Sections 230 to 232 and other relevant provisions of the Act, such that: 

(a) all the assets of the Transferor company, shall become the property of the Transferee 
Compa~y, by.virtue of this amalgamation; 

(b) all the liabllit!es of the Transferor Company, shall become the llablllUes of the Transferee 
Compan.v, by vJrtue of this amalgamation; 

(c) transfer of the authorised share capital of the Transferor Company to the Transferee 
Company as provided in Part Ill of this. Scheme, and consequential Increase in the authorised 
share capital of the Transferee Company as provided In Part Ill of this Sclieme; 

{d) . cancellation of all the Issued share capital of the Transferor Company which shall be affected 
as a part of the Scheme and not in accordance With Section 66 of the Act and issue of New 
Shares, as provided in Clause 15.2 of this Scheme, to tile Eligible Members (as defined 
hereinafter) (other than the Transferee Company) as per the.approved valuation report, in 
accordance with Part II of this Sdleme; and 

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

2. BACKGROUND 

2.1 Tata Steel Limited 

(a) Tata Steel Umlted is a listed public company Incorporated under the Companies Act, 1882 
(and an existing company under the Act) and has its registered office at Bombay House, 24, 
Homl Mody Street, Fort, Mumbai· 400001, Maharashtra ("Transferee Company"). The 
Corporate Identification Number of the transferee Company Jsl27100MH1907PLC000260. 

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

(I;) The Transferee Company Is one of the leading global steel companies, with over 100 
(hundred} years of experience In the steel sector and Is a pioneer or 5teel manufacturing In 
India. The Transferee company ls also among.st the lowest cost Integrated steel 
manufacturers in India, with 100% (hundred percent) captive iron ore sources. With Its wide 
portfolio of downstream, value-added and branded products, the Transferee Company cater.; 
to customers across all segments through Its well-established distribution network. It has 
operations In India, Europe and South East Asia. Tata Steel Group ·is ~.me of the prominent 
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geographically dlverslfled steel producers. In addition, it has access fo deep end of the 
markets and customer through its vast sales and distribution network. 

{d) Raw material ope~ations of the Transferee Company are located in India, Mozambique, and 
Canada. Manufacturing facilities are located in India, Thailand, Netherlands, and United 
Kingdom with cumulative crude steel capacity being 34 {thirty four) million tons per annum. 
The Transferee Company is structured into several strategic business units aligned to product 
categories lndudlng, flat products, long products, tubes, wires, bearings, ferro-alloys, etc. The 
Transferee Company has been aiming to increase reslllence of the business to steel business 
cycles by developing knowledge and intellectual property ln new materials. Transferee 
Company has been foraying,irito areas such as composites, graphene, and advanced ceramics. 

(el The eguity .Shares of the Transferee Company are listed on the BSE limited ("BSE") and the 
Natlohal Stock Exchange of India Umited ("NSE"Hherelnafter collei:tlvely 'r¢ff.!rred as the 
"Stock Exchanges"). The global depository receipts of the Transferee Company are fisted on 
the Lui~inbourg Stoc~ Exchange anif.ttie·tondon 'stack Exchange; F6rther, the ·un~ecured 
redeemable non;-convertlble debentures .of the Transferee Company are' listed on the 
wholesale debt market segments of the BSE. 

2.2 Tata Metallks ll.mited 

(a) Tata Metaliks Limited Is a listed public company Incorporated under the provisions of the 
Companies Act, 1956 (and an existing company under the Act) and has Its registered office at 

Tata Centre, loth Floor 43, J. L. Nehru Road l<olk:ata 700071. ("Transferor Company"). The 
Corporate Identification Number of the Tr;msferor Company is l2.7310WB1990PLCOSOOOO. 

(b) The Transferor Company was incorporated on October 10, 1990. 

( c) The Transferor Company Is engaged, Inter al/a, in the business of manufacture and sale of pig 
iron and ductile Iron pipes and Its allied accessories in Its manufacturlng plant located at 
Kharagpur, West Bengal. 

(dl The Transferee Company as on the date of approval of the Scheme by the Board i.e., as on 
September 22, 2022, holds 1,89,57,090 (one crore eighty nine lakhs fifty seven thousand and 
ninety shares) equity shares constituting 60.03% (sixty point zero three percent) of the equity 
share capital of the Transferor Company and the Transferor Company is a subsidiary of the 
Transfere'e company. 

(el The shares.of.the Transferor Company are listed on the NSE and the .BSE. 

3. NEED FOR THE SCHEME 

3.1 The Transferee Company Is one of the leading global steel .companies, with over_lOO {hundred) 
years of experl~rice . In the steel .sector and ls a pioneer of steel manufacturing In lndla. The . 

Transferor Company, which ls a subsidiary company ofthe Transferee Company, Is engaged, Inter 
alla, In the b"usiness of manufacture and sale of pig ii'on and ductlle Iron pipes and Its allied 

accessories.in its manufacturing, plant located at Kharagpur, West.Bengal. The amalgamation will 
co nsolidate the Transferor Company into and with the Transferee Company whlch will result in 
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focused growth, operatlonal efficiencies and business synergies. In addition, resulting corporate 
holding structure will bring agility to the business e«>system of the merged entity. 

4. RATIONALE AND OSJECTIVE OF THE SQiEME 

4.1 The Companies (as deflned hereinafter} belleve that the resources of the merged entity can be 
pooled to unlock the opportunity for creating shareholder value. 

4.2 The Companies will be able to share best practices, cross-functional !earnings, and utll!ze each 
other's facilities in a more efficient manner. 

4.3 Marketing and distlibutlon network of the CDmpanies can be collaborated. 

5. SYNERGIES OF BUSINESS OF THE ENTITIES INVOLVED IN THE SCHEME 

5.1 The proposed Sf:heme would result In the following synergies: 

(a} 

(b} 

(c} 

(d) 

(e) 

(f) 

(g} 

Operatlon;i.l Integration and betterfadlity uti1isatlon:The proposed Scheme will provide 
an oppartunlty for reduction of operational. costs through transfer of Intermediary 
products between Companies, better order-loads, synergies from sales and production 
planning across the business. 

Operational effldencles: Centralized sourcing would result in procurement synergies and 
reduction In stores I spare through ool')'lmon Inventory management. The proposed 
Scheme would also result In sharing of best practices, cross functional learnings, better 
utilisation of common facilities and greater efficiencies in debt and cash management. 

Slmplffled structure and management efficiency: In line with group level SS strategy -
simplification, synergy, scale, sustainability, and speed - proposed Scheme will simplify 
group holding structure, improve agiflty to enable quicker decision making, eliminate 
administrative duplications, consequently reducing administrative costs of maintaining 
separate entities. 

Faster execution of proJcas In plpellne: The growth projects of the Transferor Company 
will be fast tracked by leveraging Transferee Company's technical expertise and financial 
resources; 

RiitlonalW!tion of loglStlcs cost: Club!Jirig of shipments and rationalizing 
warehouse/stockyard would slgnlflcantly reduce logistics and distribution costs for the 
merged entity. 

Improving customer satisfaction . and services: The proposed Scheme would make It 
easier to address the rieed!> of custome~ by providing them uniform product and service 
experience, on time supplies, and Improved service- levels thereby Improving customer 
satisfaction. With common credit management, the customers are expetted to be 
benefltted from the channel financing from the combined entity. 

Sharing of best practices In sustainability, safety, health and environment: Adoption of 
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Improved safety, environment and sustainability practices owing to a centralized 
'committee at combined level to provide focused approach towards safety, environment 
and sustainability practices resulting in overall improvement. Further, overall technology 
maturity can be enhanced by the merged entity through unfettered access to each other's 
information technology applications and systems. 

6. IMPACT OF THE SCHEME ON SHAREHOLDERS 

6.1 For the shareholders of the Transferee Company, the Scheme will result In economies of scale and 
consolidation of opportunities will improve profitability and enhance overall shareholder value. 
This Is particularly marked in the Improved synergies that will arise pursuant to the Scheme. The 
impact of the Scheme on·the shareholders, Including the public shareholders, would be the same 
in alf respects ·and no shareholder is expected to have any disproportionate advantage or 
di:xidvantage.'in anyi nanner. 

6.2 For the shareholders of the Transferor Company, the Scher:ne wlll provide an opportunity to 
improve the economic value for the shareholders. This is partkularly marked in the Improved 
synergies that :v;jll arise pursuant to. the Scheme. The proposed Scheme wlli result in deriving 
benefits foduture capacity expansion and funding of capital expenditure, given the strong ci:edit 
rating of the Transferee Company. Thus, upon the Scheme becoming effettfve, the shareholders . 
of the Transferor Company"wlll be alile to partitlpate In the growth of the Transferee Company, 
which ls the largest steel manufacturing company In lndfa, as on date. 

7. COST BENEFIT 

7.1 The implementation of thl? Scheme would involve incurring costs including, administrative cost, 
statutory dues, cost of advisors, etc. However, the long-term benefits are expected to outweigh 
costs towards lmplementltion of the Scheme. 

8. EFFECTIVENESS OF THE SCHEME 

8.1 Upon the sanction of the Scheme by the Competent Authority, (defined hereinafter) the Scheme 
shall become operative on and from the Effet:tlve Date (defined hereinafter) and the Transferor 
Company shall stand transferred to and be vested in the Tr.msferee Company on and from and 
with effect from the Appointed Date (defined hereinafter) for all Intent and purposes and the 
Transferor Company shall stand dlssolved without being wound up. 

9. OEFINITIONS 

9.1 In this Scheme, unless repugnant to the meaning or context thereof, (Q capitalized terms defined 
by Inclusion. in quotations and/or the parenthesis have the meaning so ascrib'ed; and (II) the 
following·.express!ons sha'll·have the meanings respe.Ctively assigned against them: 

(a) ~Act:' means the Companies Act, 2013; and all amendments or statutory modifications 
thereto or re-enactments thereof; including any rules made thereunder or notifications, 
circulars or· orders made/issued thereunder from time.to time; 

(b) "Applicable Law' means (a) applicable statutes, enactments, acts of legislature or 
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parliament, laws, ordlnance:s, rules, bye-laws, regulations, notifications, guidelines, or 
policies of any applicable country and/or jurisdiction; (b} writ, Injunction, directions, 
directives, judgment, arbltral award, decree, orders or approvals of, or agreements with, any 
Appropriate Authority or recognized stock exchange; 

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

(d) "Appropriate Authority"' means any national, state, provlnclal, local orslmllar governmental, 
statutory, regulatory, administrative authority, agency, commission, departmental or public 
body or authority, board, SEBI, Stock Exchanges, tnliunal or court or other entity authorized 
to make laws, rules, regulations, standards, requirements, procedures or to pass directions 
or orders, In each .case having the force of law, ·Or any non-govem'!lental regulatory or 
admlnlStratllie atithorlty, body or other organization to the extent tha.t the rules, regulations 
and· standards, requirements, procedures or . orders of such authority, body or other 
organization have the farce of law, as may be applicable; 

(e) "Board of Directors" or ~BoardN In relation to the Transferor Company and/or the Transferee 
Company, as the case may be, means the Board of Directors of such company in office at the 
relevant time, and unless it ls repugnant to the context, shall include a committee du[y 
constitute~ and authorised for the purposes of matters pertaining to this amalgamation, 
Scheme and/or any other matter relating thereto: 

(f) "'Companies" means.the Transfe('Or Company and the Transferee Company collectively, and 
"Company" shall mean any one of them as the context may require; 

(g) "'CompetentAuthorlty" means the relevant bench/es of the National Company law Tribunal, 
or such other forum or authority as may be vested with any of the powers of the above 
mentioned ~rtburial under the Act for approving any scheme of arrangement, compromise or 
.reconstruction of. a company under Sections 230 to 232 of the Act, before which the 
confirmation petltlon/s In terms of Rule 15 of the Companies (Compromises, Arrangements 
and Amalgamations) Rules, 2016 is/are filed by the Transferor Company and/or the 
Transferee Company, as the case may be; 

(h) "Effective Date" means the date or last of the dates on which the certified copies of the .order 
of the Competent Authonfy sanctlon[ng the Sciteme are flied by the Tr.msferor Company and 
the Transferee Company with the Registrar of Companies, Kolkata and Registrar of 
Companies, Mumbai (whichever is later) after all the conditions and matters referred to in 
Clause 22 of the Scheme occur or have been-fulfilled, obtained or waived, as applicable, In 
accordance with this Scheme, and which filing may be a .filing Independent of the filing 
required to be made under Section 2~2(5) of the Act, read with Rule 25(7) of the Companies 
(Compromises, Arr.mgements and Amalgamations} Rule~, 2016. Any references In this 
Scheme to .,.upon this Scheme becoming effi!ctive" or "effectiveness of this Sche!Jlen or 
· Rkewise, shall mean the Effective Date; 

(0 "'Eligible Members" has the meaning given to It in Clause 15.2 of Part II of this Scheme; 
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(j) "Employees" mean an employees, if any, on the payroll of the Transferor Company, as on the 
Effective Date; 

(k) u~nwmbr;mce" means without limitation (i) any options, claim, pre-emptive right, 
easement, limitation, attachment, restraint, mortgage, charge (whether fixed or floating), 
pledge, lien, hypothecation, assignment, deed of trust, title retention, 5ecurity interest or 
other encumbrance or Interest of any kind securing, or conferring any priority of payment in 
respect of any obligation of any person. lnduding any right granted by a transaction which, 
in legal terms, is not the granting of security but which has an economic or financial effect 
similar to the g~nting of security under Applicab!e Law, including any option or right of pre­
emption, publl~ right, i:ommon right, easement rfghts,' any attachment; restriction on use, 
tranSfer, rec~f p~"oflricome. or exertlSe of _any other atirlbut,~ of' owne(Ship; r!ght of set-off 
and/ or any otlieftntltresf held by a thlroparty; (ii). a'ify .vcrtlrtg~agnilment.' coni:litronal sale 
contracts,. lr\t1frert79Ption, iight &f first.9ffer or ~ii'#er restr.ictlon;;(fll) ,any aaver~e cf aim as 
to title, posse~~ttin cir ii~e; ~nd/ or (iv) anv isreemeht,'tondltiti¥ iorotherWlse, to create any 
of the foregoing and the terms "Encumbe.reci;., "Encumb~i"' shall·b·e canstrued accordingly; 

(I) "GST Att" means Central Goods and services Act, 2017 and all amendments or statutory 
modifii:atlons thereto. or re-enactments tliifreof, . including any rules made thereunder or 
notifications, circulars ·cr orders miide/ issued thereunder froin time to time: · 

(m} "IT AC1!' means. Income Tax Act, 1961, the finance acts, amendment acts and other direct 
taxation la~ of India (to the extent that such finance acts, amendment acts and other direct 
taxation laws, amend or relate to the taxes and surcharge imposed under the·Jncome-taxAct, 
1961) as may.be amended from time to time and the rules, regulations, circu.lar:S, notifications 
and directions issued thereunder; 

(n) "Uabillties" means all debts (whether in Indian Rupees or foreign currency), liabilities 
(including bills payable, Interest ac:c:rued, statutory reserves, provisions and' all other liabilities 
including contingent liabil!tles, and obligations under any licenses ot permits or schemes), 
loans ralsed· and used, obllgations Incurred, duties of any kind, nature or desalption and 
undertakings of every kind or nature and the liabOlties of any desuiption whatsoever 
whether or not provided In the books of accounts or disclosed in the financial statements of 
the Transferor Company, whether preseQt or future, and howsoever raised or incurred or 
utilized along with.any charge, encumbrance, lien or security thereon; 

(o) "LODR·Regulatlons" means the Securities and ·Exchange Board of India: {Listing Obligations 
and oisc(osure Requirements) Regulations,_ 201s, and Includes all .the amendments or 
statutory modiflcattons thereto or re:.enactments thereor, 

(p) "New Sh<!res" has the meaning given to it in Clause 15;2 of Part II of this Scheme; 

{q) "Ret:ord Date~ means the date to be mutually fixed by the B-Oard of Directors of the 
Companies, for the ·purpose of determlnlng the shareholders of the Transferor Company to 
whom N·ew Shares would be allotted pursuant to this Scheme; · 

(r) "Registrar of Companies" means the Registrar of Companies, Kolkata or Registrar of 
Companies, Mumbai I.e. the relevant Registrar of Companies having terr'itorial.jurisdlctlon ln 
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the state(s) In which the respective registered offices of the Companies are locatl'!d; 

(s) "Rupees" or .. Rs." means the lndlan rupee which is the lawful currency of India; 

(t) "Scheme" or "the Scheme" or "this Scheme" means this scheme of amalgamation, In Its 
present fonn or this Scheme with any amendment(s) or modification(s) If any, made by the 
shareholders of the respective C.Ompanles and accepted by .the Boards of the respective 
Companies or such modification(s} as may be Imposed by any Appropriate Authority and/or 
directed to be made by the NCLT(s) while sanctioning the Scheme; 

(u) "SEBJ"' means the Securities and Exchange Board of lnd[a established under the Securities 
and Exchange Board of India Act, 1992; 

M "SEBl Circulars" means together{!) Clrcularno. CFD/DIL3/CIR/2017/21dated10 March 2017; 
(ii) Circular no. CFD/DIL3/CIR/2017/26 dated 23 March · 2017; (c) arcular no. 
CFD/DIL3/CIR/2017/105 dated 21 September 2017; (d) drcular no. CFD/Dll3/CIR/2018/2 
dated 3 January 2018; (e) Circular no. SEBl/HO/CFD/Dlll/CIR/P/2019/192 dated 12 
September 2019; (f} Circular no. SEBl/HO/CFO/Dlll/CIR/P/2020/215 dated 3 November 
2020; (g) Circular no. SEBl/HO/CFD/Dil2/CIR/P/2021/0000000657 dated 16 November 2021; 
(h) Circular no~ SEBl/HO/CFD/Dll2/CIR/P/2021/00<;J0000559 dated 18 November 2021, {i) 
Orcular no. SEBl/HO/CFD/SSEP/CIR/P /2022/003, dated January 03, 2022; and (j) Circular no. 
SEP,l/HO/CFD/DIL2/CIR/P/2022/11, dated February 01, 2022,on Schemes of Arrangement by 
Listed Entitles and Relaxation under . sub-rule (7) of rule 19 of the Securities Contracts 
(Regulation) Rules, 1957 (as amended from time-to time) Issued by SEBI or any other circulars 
issued by SEBI applicable to schemes of arrangement from time to time; 

(w) nshare Excha11ge Ratio" has the meaning given to it in Clause 15.2 of Part II of this Scheme; 

(x) "Stock Exchanges" means BSE Limited and National Stock Exchange of India Limited, 
collectively; 

(y) "Transferee Company" means Tata Steel Limited, a listed public company Incorporated 
under the Companies Act, 1882 (and an existing company under the Act) and having CIN 
l27100MH19ci7PLC000260 and having Its registered office at Bombay HOUSE!, 24, Hom I Mody 
Street, Fort, Mumbai· 400001, Maharashtra; 

(z) "Transferor Company" means Tata Metaliks limited, a listed public company.Incorporated 
under the provisions of the companies Act, 1956 (and an existing company under the Act) 
and having CIN L27310W81990PLCOSOOOO and having Its registered office at Tata Centre, 
10th Ao6r 43, J. L. Nehru Road Kolkata 700071; and 

(aa) "Undertaking" mean$ all the undertaking and the entire business of the Transferor Company 
as a going conc:ern as on the Ajlpointed ·Date, ini:luding all Its assets, properties (whether 
movable or immovable, tangible or Intangible), Investments, rights, approvals, licenses and 
powers, leasehold rights and all its debts, outstanding, riabilities, duties, obligations, and 
employees including, but not in any way limited to, the following: 

(i) all immovable properties and rights thereto i.e. land together with the bulldlngs and 
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structures.standing thereon (whether freehold, leasehold, leave and licensed, right of 
way, tenancies or otherwise} Including roads, drains and culverts, civil works, 
foundations for clvll works, bulldings, warehouses, offices, etc., whether or not 
recorded in the books of accounts of the Transferor Company and all documents 
(Including panchnamas, declarations, receipts} of title, rights and easements in relation 
thereto and all rights, covenants, continuing rights, title and interest, benefits and 
Interests of rental agreements for lease or license or other rights .to use of premises, 
in connection with the said Immovable properties; 

(Ii} all assets, as are movable in nature forming part of the Transferor Company, whether 
p~esent or future· or contingent, taiigibfe Or')ntanglble, ·ln possession or not, corporeal 
or Incorporeal, in each case, wHere~er situated (capital work in progress, furniture, 
fixtures, fiKed . assets, computers, air conditioners, appilances,· ·accessories, office 
equipment, communtCation . faCflities, lnsiall~tlotis,' ve~itles/1n'J~ntories; .. stock In 
trade, stores'ciild spares,':pai:king mat~rial, raw mateflal, tools and plants), actionable 
claims, eameSt monles 'and 'Sundry ·debtors, prepa'iC.1 expen5es, ' bllls of exchange, 
promissory note$, .fln.anclat asset's-, investment aritfshares in'entlfte·s./branchesin India, 
outstanding ·loans a'nd:·aiivarices, recoverabl~ in.·cash or In kind or fur value to be 
received, rei:eiv,ibles,- fun'ck 'cash and 'bank baiance~ am! ilepo~its 'lnclutllng accrued 
Interest therefo with.g0vernment, semi-government, local and other authorities and 
bodies, banks, .customers ani:I other persons, dividends declared or interest accrued 
thereon, resel'Ves, provisions, funds, benefits of all agreements, bonds, debentUres, 
deberiture stock, units or pass through certificates, the benefits of any bank 
guarantees, performance guarantees and all the tax related assets/credits, tax 
refunds, incentives~ allowances, exemptions or rebates or such other benefits 
including but not limited to goods and service tax Input credits, service taK Input 
credits, central excise, cenvat credit, value added tax credits, value added/ sales tax/ 
entry tax credits or set~ffs, income tax including advance tax, withholding tax/ 
TDS/rCS, taxes withheld/ paid in a foreign country, self-assessment tax, regular tax, 
minimum alternate tax, dividend distribution tax, securities transaction tax, deferred 
taK asset5/ liabllitles, tax refunds, accumulated losses under the IT Act and allowance 
for unabsorbed depreciation under the IT Act and as per books of account, rights of 
any claim not made by-the Transferor Company in respect of any refund of tax, duty, 
cess or other charge, liicludlrig any erroneous or excess· payment thereof made by the 
Transferor Comi)any and any Interest thereon, with regard to any law, act or rule or 
scheme·made by the Appropriate A~hority; 

(iii) all permits, licenses;- permissions, right of way, approvals, authorisations, clearances, 
consents, benefits, ·registrations, rights, entitlements, credlts1 -certificates, awards, 
sanctions, allotments, quotas, no objeetlon certifiea~s, exemptions, pre­
qu·alifica.tions, bid acceptances; concessions, ·subsidies, tax deferrals and exemptions 
and other-beriefits·(ln t!'at:hcase.lnciuding the benefit of any'appllcatlons made for the 
same}, Income t'<!x'benefits/ holldays and·exeniptlons lndudinc ~he right to deduction 
for the residual period, i.e., for the period remaining as.on the Appointed Date out or 
the total period for which the deduction Is available in law, If any, . liberties and 
advantages, approval for commissioning of project and other licenses or clearances 
granted/ Issued{ given by any governmental, statutory or regulatory or local or 
administrative bodies, organfzations or companies for the purpose of carrying on Its 
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existing business or in connection therewith including those relating to privileges, 
powers, facilities of every kind and description of whatsoever nature and the benefits 
thereto that fonn part of the Transferor Company; 

(iv) all registrations obtained under Value Added Tax Laws, Central Sales Tax, 1956, GST 
Act, including the following unit wise certificates; 

1. I Near G T Road, Ki!ndra, Govlndpur, Dhanbad, I 20MBCT1389B1ZW 
Jharllhan(:J. 828109 

2. I I-A. • Jaganath Marg, Madhuban;· Paradeep, .I 21MBCT1389B1ZU 
Jagatslnghapur; Odl$ha; 75414i 

3. I loth Flocir, 43; Tata Centre, Jawaharlal Nehru Road, I 19MBCT1389BlZF 
Middleton Row, Kolkata, West Bengal, 700071 

(v) all contracts, agreer:nents, purchase orders/ service orders, operation and 
mainternmce contracts, benefit of any arrangements, allotments, approvals, 
authorities, registrations, exemptions, benefits, waivers, security and other 
agreements, engagements, memoranda of undersfunding/ undertakings/ agreements, 
memoranda of agreed points, bids, tenders, tariff poficles, expressions of Interest, 
letters of intent, hire and purchase arrangements, agreements/deeds for hire-of fitted 
assets, equipment purchase agreements, agreements wlttt customers, purchase and 
other agreements wlth the suppller/ manufacturer of goods/ service providers, other 
arrangements, undertakings, deeds, bpnds, schemes, concession agreements, 
insurance policies, insurance covers and clafms, clearances and other instruments of 
whatsoever nature and description, whether vested or potential and written, oral or 
otherwise and all rights, title, interests, assurances, claims and benefits thereunder; 

(vl) all insurance policies pertaining to the Transferor Company; 

(vii) all Intellectual property rights, applications (including hardware, software. licenses, 
sourte codes, object code, algorithm and scripts), registrations, servers, software 
assets, hardware assets, cloud, data centers, any devices Including but not limltecl to 
laptops and mobile devices, goodV1nl, trade names, service marks, oopyrights; patents, 
project. designs, marketing authorizatlon, .approvals, marketing intangibles, permits, 
permissions, incentives, privlleges, special Status, domain names, designs, trade 
secrets, research and studies, technical knowhow, confidential information and other 
benefits (In each case Including the benefit or any applications made for ·the same) and 
allsui:h rights of whatsoever description and nature; 

(viii) all rights to use, s'tibscribe and avall, transfer or sell telephones, facsimile, email, 
Internet, leased line connections and Installations, utilities, electricity and other 
services, reserves, provisions, funds, ,benefits of assets or properties or other interests 
held tn trusts, registrations, engagements, arrangements of all kind, privileges and all 
other rtghts, easements, liberties and advantages of whatsoever nature and 
wheresoever situated belonging to or In the·ownership, power or possesilon and In 
contror of or vested in .or granted in favour of or enjoyed and all other Interests of 
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10. 

10,l 

10.2 

10.3 

10.4 

10.5 

whatsoever nature belonging ta or in the ownership, power, possession or control of 
or vested in or granted in favour of or held for the benefit of or enjoyed by Transferor 
Company; 

{ix) all books, records, flies, papers, engineering and process information, software 
- licenses (whether proprietary or otherwise), test reports, computer programmes, 

drawings, manuals, data, da~abases -induding.databases for procurement. rommercial 
ari_d m~nagement, catalqgues, ~tiotations, manuals, sales and advertising matetiaJs, 
product registrations; dossiers, p·roi:fuct master cards, lists of present and former 
ctist0rilers· arid suppliers indud!ng '.sei'Vke providers, either-customer informatlon, 
cuStomer credit .inf9rm atlon,, customeri ~up:plier pridng !lnforma~lon, and all o~her 
b'ooks' an~ '.records, w~ether)n phYslcal or electi'ol)ic. {orm and all other Interest of 
wha~oever nature belonging to cir in 'the ownership, power or pos'sesslon and In the 
control bf.or vested.In or granted in favour of or hefdfor the benetitofor enjoyed by 
the 'rransferor company; 

(x) the · Employees, If any, including llabllities of Transferor Company with regard to the 
Employees, if any, with respect to:the:payment of'g'ratulty, superannuation, pension 
benefits and proviaent fund or other compensation or benefits, if any, whether fn the 
eventofresignation, death, retirement, retrenchment or otherwise, as on the Effective 
Date; and 

{xi) all suits, actions, legal or other proceedings including quasi-judicial, arbitral of 
whatsoever nature involving or continued or to be enforced ·by o'r against the 
Transferor Company, which are capable of being continued by or against the 
Transferor company under the Applicable Law. 

INTERPRETATION 

The expressions, which are used In this Scheme and not defined in th!S Scheme shall, unless 
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, Securities and Exchange Board of 
India Aq, 1992 (l11cludlng the regulations mad!Hhereunder), the Depositories Act, 1996 and.other 
Applicable ' Lai.Vs, ruies, regulations, by-laws, ·as the case may be, including any statutory 
modification o.r re"enactment thereof, from time to time. 

References to· Clauses and recitals, unless otherwise provided, are to Clauses and recitals to this 
Scheme. 

The headings hereln shall not affect the construction of this Scheme. 

The singular shall Include the plural and vice versa; and references to one gender include all 
genders. 

Any phrase Introduced by the terms "Including", ftlnctude", "In partlculat" or any similar i/P)~~~~ 
expression shall be construed as illustrative and shall no_t llmlt the sense of the words preceding . ~\,. lJPii,i)..~_ 
thoseterms. II\)' . n\~ 
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10.6 References to a person Includes any individual, firm, body corporate (whether incorporated or 
not), Appropriate Authority, or any joint venture, association, partnership, works council or 
employee representatives' body (whether or not having separate legal personality}. 

10.7 Terms "hereof", "herein•, "hereby", •hereto0 and derivative or similar words shall refer to this 
entire Scheme or specifled Clauses of this Scheme, as the case may be. 

10.8 A reference to •writing" or "written• Includes printing, typing, lithography and other means of 
reproducing words in a visible form Including e-mail. 

10.9 Reference to any agreement, contract, document or arrangement·or to any provision thereof shall 
Include references to any such agreement, contract, document or arrangement as it may, after 
the date hereof, from time to time, be amended, supplemented or novated. 

10.10 References to any provision of law.or legislation or regulation shall indude: (a) such provision as 
from time to time amended, modified, re-enacted or consolidated (whether before or after the 
da1e.ofthfs Scheme) to the extent such amendment,modHlcatlon, re·enactment or consolidation 
appRes 'or Is capable of applying to the transaction entered into under this Stheme and (to the 
extent liability there under may eicist or can arise} shall include any .past statutory pmVfslon (as 
amended, modified, re-enacted or consolidated from time to time) which the provision referred 
to has directly or Indirectly replaced, {b) all subordinate legislations (ini:ludlng circulars, 
notlflcattons, clarifications or supplement(s) to, or replacement or amendment of, that law or 
legislation or r~utatlon) made from time to time under that provision (whether or not amended, 
modified, re-enacted or consolidated from time to time) and any retrospective amendment. 

~ 
r 
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11. SHARE CAPITAL OF THE COMPANIES 

11.1 SHARE CAPITAL OF THE TRANSFEREE COMPANY 

11.1.1 The share capital of the Transferee Company, as on the date of the meeting of eoard of Directors 
of the Transferee Company for considering and approving this Scheme, I.e., as on September22, 
2022 Is as under. 

'{crorel 
Ailthor!ilei.f'.share 13pltiif: · :h · , ·:;;~ .~d.'· , ~~:c .,.-::- J !Amount 
11,so;o{;~o0.o9o Ordtna·ry Shares of "1/··each 1;750.00 . ,., 

35,00;00,ood* "A" Ordinar:v Shares on10/~ eacli · 3$0.00 
2,sr;>;oo,000• Cum~lative fiedee~~ble Preference Shares of -,0,oo/- each 250.00 

&o,oo;oo;~oo· Cumulat!Ve Conveitlbt'e Preference ~hares of"100/- each 6,000.00 

. Total: I 8,3,so:o.o 
1s5o~shar.€Ci!>JeJM,~1'A .. ,,.~ ~~- . .-:~ :: -:-' ~.c-'>i_·ri~ll._:-cro;;,.l~ _.,,. ""'~ ~J!Af'~oum~ 

12,23,21,83,670 I Ordinary Shares ofW· each 1,223.22 

22,32,880 I Ordlnarv Shares of~l/-each-(Partly Paid up) 0.22 
Toiiit: I 1,~3.44 

su.~.Q:ib.ed'.3aif 1e;i'Tt:L-up ih:lrer~i:i ltii:~~ · " _ ~··;-:-~~ !-r;/}:-'"'~"~~i'!;.;r .. ~.·~··?·:...~ ~ -;.: ·i~::il~~ifnt ·t, 

12,22;12,io,420'" 1 Ordinary Shares of '{1/- each fully paid up • 1,222.12 

22,32,880 Ordinary Shares of~/- each (paid-up ~0.2504 each) 0.05 

Amount paid-up an 3,89,516 Ordinary Shares of 'flD each forfeited 0.20 
Total: l,222.37 

·~' Ordinary Shares and Preference Shares· incfuded within the authorised share capital are for 
disdosure purposes and.have not yet been Issued. 
•• Includes 3,078 Ordinary shares on which flrst and finf1/ call money hos been received and the 
partly paid-up equity shares have been converted to fully paid-up equity shares but ·are pending 
final listing and trading approval under the fulfy paid-up shares with ISIN INE081A01012, and 
hence, continue to be listed under partly paid-up iSININ9081A01.0iO as on June 30, 2022. Further, 
of the 3,078 Ordinary Shares, 2,025 Ordinary shores received thefinollisting and-trading approval 
from BSE & NSE under ISIIV /NEOB1A01.012 on July 01, 2022, and trading effective from July 04, 
2022 

Note: Paid-up capital Includes 1.1,68,393 Ordinary Shares held by Rujuvalika Investments llmited 
(a wholly owned subsidiary of Tata Steel Limited w.e.f. May 8, 2015}, which do not carry any voting 

rfghts. ~~-."' 
'i:)'\v . ~ Ut~}j~ 
'/,• .~ _.::: ~~ 

11.1.2 The .equity shares of the Transferee company are listed on the Stock Exchanges. 1f f""'fZJ r-=~~ ~) 
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11.2 SHARE CAPITAL OF THE TRANSFEROR COMPANY 

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

~~~chhiire .eaiittal: :_:. __ · -~ , _ ·'< ~ ,[:..;;..:·~. _} ;·4_ ' ~ ·t: i:r~ ~ Amount 

3,750,00,000 j Equltv Shares of 'UO/- each 375,00,00,000 

Total: a1s,oo,oo,ooo 
i~i!1·S.ti~b:ea !!ndiPiltif.:vp]hari! ea1>1btl: · ,.;_ -Ji ... " ' '~-- "'· _.,;,_~,.,"'": J7i./'!' ' "' ·""' -_ _lAm<iunt 

31,577,500 I Equity Shares of'f.10/- each, each fully paid up 31,57,75,000 

Total: 31 57,75,000 

11.2.2 The equity shares of the Transferor Company are listed on the Stock Exchanges. 

U.2.3 Apart from the aforementioned shares, the Transferor Company has not Issued any other sh.ares 
or other ownership interests of the Transferor Company or anv options {including employee stock 
options), warrants, rights or other securities (Including but not limited tp compulsorily oonvertible 
preference shares an.d compulsorily convertible debentures) that 2''e directly or indirectly 
convertible Into, or exerclsable or exchangeable for, such.equity capital. 
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PART II: AMALGAMATION OF THE TRANSFEROR COMPANY ALONG WITH THE UNDERTAKING 
• INTO AND WITH THE TRANSFEREE COMPANY 

12. TRANSFER AND VESTING 

· 12.1 With effect from the Appointed Date, upon this Scheme becoming effective, and subject to the 
provisions of this Scheme, the Transferor Company along with all Its assets, liabillt!es, contl'3cts, 
employees, licenses, consents, permits, records, approvals, etc., comprfslngthe Undertaking sha II, 
pursuant to the provlslons ·of the Act and any other Appllcable law without any further act, 
fnstrim:ient pr deed, be and stand transferred to an!'.! vested In and/or tie deemed to have been 
and stand tran#erred to and veSted in the Transferee 'COmpany as a gciJng concern, so as to 
become, as and from the Appointed Date, the estate, assets, rights, title, lnterestS'and authorities 
of the Transferee. Conip~lly, .by virtue of and In the manner provided In this.Scheme. 

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

12.2.1 Transf'er of Assets 

(a) all assets of the Transferor Company, as are movable in nature (Including investment in 
shares and marketable securities) or lncorporeal propertv or are otherwise capable of 
transfer by physical or constructive delivery, novatlon and/or by endorsement and delivery 
or by vesting and recordal or by operation of law pursuant to this Scheme, shall stand 
transferred to vested in and/or be deemed to be transferred and vested in the Transferee 
Company and shall become the property and an Integral part of the Transferee Company, 
with effect on and from the Appointed Date pursuant to the provisions of the Act, all other 
applicable provisions of Applicable Law, if any, without requiring· any deed or Instrument of 
conveyance for transfer of the same. The vesting pur5uant to this sub-Clause shall be 
deemed t.o have occurred by physical or constructive delivery or by endorsement, as 
appropriat e to the property being vested and title to the property shall be deemed to have 
been transferred accordingly; 

{b} an other movable properties ofthe Transferor Company, including actionable claims, earnest 
monies, recelvables, sundry debtors, outstanding· loans and advances, If any, recoverable In 
~sh or In kind or for value to be received, bank balances and deposits, ·if any, with 
government, semi-government, local and other Appropriate Authorities, bodies, customers 
and any other perSons, shall wlthout'·any further act; lnst~ument or deed, become the 
property·of the Transferee Company. The Transferor Company shall upon sanetlon of the 
Scheme.be entitled to the deliv!!ry and possession of all doc1,1ments of title of such movable 
property in this regard. The Transferor Company shall, If so required, also.give notice ln such 
form as it may deem flt and proper to the debtors or obligor or any other person, that 
pursuant to the sanction of the Scheme·bY the Competent Authority, the said debtors should 
pay to the Transferee Company the del>t, Investment, loan, claim, bank balances and deposit 
or advance or make the same on account of the Transferor Company and the light of the 
Transferor -Company to recover and realize the same stands vested In the Transferee 
Company; 

(c) all debentures, bonds, notes or other debt securities, if any, of the Transferor Company, 

1'>fl 
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whether convertible into eq_uity or otherwise, shall become securities of the Transferee 
Company and all rights, powers, duties and obligations in relation thereto shall be and stand 
transferred to and vested In or deemed to have been transferred to and vested In and shall 
be exercised by or against the Transferee Company as if it were the Transferor Company in 
respect of securities so transferred; · 

(d) all immovable properties (Including land, together with buildings and structures standing 
thereon) and rights and lnterest:S thereon or embedded to the land and rights and Interests 
In Immovable properties of the Transferor Company, whether freehold or leasehold or 
·11cen5ed or otherwise, all tenancies, and all documents of title, right, secvrity deposits and 
easeme_nts.in relatfon thereto shall stand transferred to and be 'Vested In and/or be deemed 
to have been transferred to and vested in the Transferee Company, without any further act 
or deed done by the Transferor Company and the mere filing thereof with the appropriate 
registrar or sub-registrar or with the relevant Approprla~e Authority sh a Ii suffice as record of 
continuing titles· with the Transferee Company and shall be constituted as a deemed 
mutation and substitution thereof. The Tranrl"eree Company shall be entitled to and shall 
exercise all rights and privlleges attached thereto Including refund of any security deposits 
and shaU be liable to pay the appropriate rent, rotes and taxes and fulfill all obligations In 
refation to or applicable to .such·rmmovable properties. The relevant authorlti.es shall grant 
all clearances I permissions, If any, required for enabllng the Transferee Campany to 
absolutely own and enjoy the immovable properties In accordance with Applicable law. The 
mutation or substitution of the title to the Immovable properties shall, upon this Scheme 
becoming effective, be made and duly recorded In the name of the Transferee Company by 
the appropriate authorities pursuant to the sanction of this Scheme by the Competent 
·Authority in accordance with the terms hereof. The Transferor Company shall upon the 
Scheme becoming effective be entitled to the delivery and po~sesslon of all documents of 
title to such Immovable property in this regard, which are In possession of the Transferor 
Company. It Is hereby clarified that, except where prior consent of the lessor ts required for 
an assignment, all the rights, title, and interest of the Transferor Company in any leasehold 
properties shan without any further act, instrument, or deed, be vested in or be deemed to 
have been vested In the Transferee Company; 

(e) all estates, assets, rights, title, claiMs, interest, Investments and properties of the Transferor 
Compan\t as on the Appointed Date, Jncludingaccretions and· appurtenances, whetherornot 
Included In the books of the Transferor Company, and all .assets, rights, title, interest, 
lnvestm_ents and P!'.OPerties, which are acquired by the Transferor Company on or after the 
Appointed Date but prlorto the Effective .Date, shall be.deemed to be and shall become the 
assets ari~ prope~ies,ofthe Tralisferee Campany; 

(f) all bank accounts operated or entitled to be operated by the Transferor Company shall be 
deemea ti> have been transferred and shali stand transferred to the Transferee company 
a~d name of the Transferor Compariy shall be substituted by the name of the Transferee 
Company In the bank's records an~.the Transferee Company shall be entitled to operate all 
bank accounts, realise all monies and complete and enforce all pending contracts and . 

. transactions In the name of the Transreror Company to the eictent necessary until the 
transfer of the rights and obligations of the Transferor Company to the Transferee Company 
under the .Scheme is fonnally accepted and completed by the parties concerned. For 
avoidance of doubt, It is hereby clarified that all cheques and other negotiable instruments, 
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payment orders received or presented for encashment which are in the name of the 
Transferor Company after the Effective Date, shaO be accepted by the bankers of the 
Transferee Company and credited to the account of the Transferee Company, if presented 
by the Transferee Company. Slmlrarty, the banker of the Transferee Company shall honour 
all cheques issued by the Transferor Company for payment after the Effective Date; 

(g) all letters of rntent, requests for proposal, pre..quallf!catlon.s, bfd acceptances, tenders, and 
othed nstruments of whatsoever nature to which the Tr.msteror Company is a party to or to 
the ben~fii° of whlc:h· rhetransfe r'or cOmpaM may be eHgJhle .for, shall remain In fulHon:e 
and ~ffuct against-or in favour-Of the 'rransferee Company' arid ma_y bee.rif9rced as fully and 
effecttJally as 'lf, ln~ead of the Transferor Co!f!paf!y, the Transferee Compan,v had· been a 
partV or beneftclar{ <fn~bngee thereto .. Upon eomJng into ~ffect of.the Scheme, the past 
track ;re~oriJ ,(if tlie Transferor cOmpahy shall 'be ~eemecJ to be the .trac~ record of the 
Transferee Company for ati · corfun~rtral and regufatofy_plirposes;.an(f : 

(h) all the· sectiritV'lnterest over any moveable and/ or lmmciveatile properties .and security In 
any other form (bO~h present and future} lnduding ·but not limited ~- !!"Y pledges, or 
guar:antees, if any; cre.ated/ executed by any. per~o!l In favour of the Transfemr Company or 
any other pers.on a~ing on behalf of ilr for tile benefit of the Transfiiror-.Company for 
seeuring the obllgatioris of the pe..Scns to whom the Transferor Company ·has advanced loans 
and grant~d other' fun.ded and non-funded financial assistance, by way of letter of comfort 
or through other similar instruments shall without any further act, Instrument or deed stand 
vested In and be deemed to be in favour of the Transferee company and the benefit of such 
security shall be ~vallable to the Transferee Company as If such security was ab initio created 
in favour of the Transferee Company. The mutation or substitution of the charge in relation 
to the movable and Immovable properties of the Transferor Company shall, upon this 
Scheme becoming effective, be made and duly recorded In the name 'of the Transferee 
Company by the appropriate authorities and third parties (including any depository 
participants) pursuantto the sanction of this Scheme by the c:Ompetent Authority and upon 
the Scheme becoming effective In accordance with the terms hereof; 

12.2.2 Transfer of L!abllltles 

(a) a II secured and unseeured llabllltles howsoever arising, whether provided for or not ln the 
books-C)f accounts or dlsClosed In the balance sheet of the Transferor Cotlipany, shall be 
deem~d,fo,bethe ·debts, liabilities; conth:igent liabilltles; duties and obligations ofeverykind, 
natUre.a.nd d( scrJj}ttifn of the Transfere~ Campany anti_ th~TrlanSfefue '.c;i;nipany·under.takes 
to meet, discharge and satisfy the same in terms· oftheir:re~peftive temis ~ndconditlons, If 
any. It ·1s hereby clarified ·that it shall not be necessary to c;ibtatn th!! consi;nt_9f any third 
party cir any ~her person who In party to any contraCt or arrangement by ylrt1.1e of which 
such' debtS; · flabilii:ki's/ dui:ies a rid obligations have .. arisen, in' ·oroe'r .to' iiv~ : Eiffect to the 
proVls16ns of this Clatise. Necessary modlflc~tlon, as·may be required would be'carr!ed olit . 
to the debtlnstrumen't issued by the Transfefur-Com·pany, If any; . 

(b} all loans raised and used and all debts, duties, undertakings, liabilities and obligations 
Incurred or undertaken by the Transfe"ror Company after the Appointed Date and prior to 
the Effective Date shall .also be deemed to have been raised, used, incurred or undertaken 
far and on behalf of the Transferee Company and, to the extent they are outstanding on the 
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Effective Date, shall, upon the coming into effect of this Scheme, pursuant to the provisions 
of the Act and all other appiicable proviS!ons of Applicable Laws, without any further act, 
Instrument or deed shall stand transferred to and vested In or be deemed to have been 
transferred to and vested in the Transferee Company and shall become the debt, duties, 
undertakings, liablllties and oblfgatlons of the Transferee Company which shall meet, 
discharge and satisfy the same; 

(c) where anyof the debts, liabilities, duties and obligations incurred before the Appointed Date 
by the Transferor Company, deemed to have been transferred to ·the Transferee Company 
by virtue of this Scheme, have been disi:harged by the Transferor Company after the 
Appointed Oat~ and prior to the Effective Date, such discharge shall be deemed to have been 
for and on ad:oµnt of the Transferee Company; 

(d) loans, ad\tances and other obligations (Including any guara11tees, letters of credit, letters of 
wmfort or any other Instrument or arrangement Which may give rise to a i:ontlnge nt liability 
In whatever form), if any, due or which may at anytime In future become due between the 
Transferor Company and Transferee Company shall, ipso facto, stand discharged and come 
to an end and there shall.be no llablllty In that behalf on any party and the appropriate effect 
shall ·be glllen in the books of accounts and records of the Transferee Company; and 

{e) subject to the necessary consents being obtained In accordance with the terms of this 
Schem'e, the provisions of this Clause shall operate notwithstanding anything to the contrary 
contained In any deed or writing or the tenns of sanction or Issue or any security document, 
all of which Instruments shall stand modified and/ or superseded by the foregoing provisions 
of this Scheme. It Is expressly provided that, no other terms or conditions of the liabilities 
transferred to the Transferee Company is modified by virtue of this Scheme except to the 
extent that such amendment is required statutorlly or by necessary lmpllcatlon; 

12,23 Transfer of Encumbrances 

(a) the transfer and vesting of movable and Immovable properties as stated above, shall be 
subject t0Et:1cumbrances, If any, affecting the same; 

(b) all Encumbrances, If any, existing prior to the Effecti\te Date over the assets of the Transferor 
Company which se.cure or relate to any· liability, ·shall, after the Effective Date, without any 
further act, lns~rument or deed, continue to be related and attached to such assets or any 
part thereof to which they related or were attached prior to the Effective Date and as are 
transferred~- the Transferee Company. Provided that If any of the assets of the Transferor 
Company have not been Encumbered In respect ·ofthe liabilities, such assets shall remain 
unencumbered and the existing Encumbrance referred to above shall not be extended to 
and. shall n,ot operate over such assets. Furth.er, such Encumbrances shall not relate or attach 
to any · of the other assetS of the Transferee company. The absence of any formal 
amendment which may be required by a lender or trustee or any third party shall not affect 
the operation of the foregoing provisions of this Scheme; 

(c) the existing Encumbrances over the other assets and properties of the Transferee Company 
or any part thereof which relate to the liabilities and obllga.tlons of the Transferee Company 
prior to the Effective Date shall continue to relate to such assets and properties and shall not 
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extend to or attach to any of the assets and properties of the Transferor Company 
transferred to and vested In the Transferee Company by virtue of the Scheme; and 

(d) any reference In any security documents or arrangements {to which the Transferor Company 
is a party) to the Transferor Company and Its assets and properties, shall be construed as a 
reference to the Transferee company and the assets and properties of the Transferor 
Company transferred to the T~nsferee Coll'ipa,ny .bv vir;t_ue .of t~ls Scheme . .Without 
prejudice to the fciregoing provisions, the Transferor:.Company and the TranSferee Company 
may elCecute any inStruments o'r documents or Q~ an _th!! a~ and deeds as may be 
considered appropriate, ·1nduding the flllng of necemry particulars and/or modific:ation{s) 
of charge(s),'with the Registrar of Companies to give formal effect to the above provisions, 
if required; 

12.2.4 Transfer of Contracts. Deeds. etc. 

(al all contracts, agreements, memoranda of undertakings, memoranda of agreement, 
memoranda of agreed points, letters of agreed points, I.lids, !_etters of Intent, arrangements, 
undertakings whether written or otherwise, lease rights, deeds, bonds, understandings, 
insurance pollctes, appncattons, schemes and instruments ofwhatsoevernature to which the 
Transferor Company Is a party, or to the benefit of which, the Transferor Company may be 
eligible/entitled, and which are subslStlngand having effect Immediately before the Effective 
Date, shall without any further act, instrument or deed continue In full force and effect on, 
against or in favour of the Transferee Company and may be enforced as fully and effectually 
a~ If, Instead of the Transferor Company, the Transferee Company had been a party or 
beneficiary or obligorthereto or thereunder. If the Transferee Company enters into and/ or 
issues and/ or executes deeds, writings or confirmations or enters Into any tripartite 
arrangements, confirmations or novations, the Transferor Company may, If necessary, also 
be party to such documents ln order to give formal effect to the provisions of this Scheme, 
ff so required and permitted under the law. The Transferor Company may also execute deeds 
of confirmation in favour of any party to any contra.ct or arrangement to which the 
Transferor Company is a party as may be necessary to be executed in order to glve formal 
effectto·t~e above provisions. In relation to the same, any.proceClural requirements required 
to be fulfilled solely by the Transferor Company (and not by any of its successors), shall be 
fulfilled by the Transferee Company as if It Is the d1,1ly constituted attorney of the Transferor 
Company; 

(b} without,prejudic·e to the other provisions of this Si:heme and notwithstanding the fact that 
vesting of the Under:taklng·occurs by virtue of t!lls Scheme Itself;' the ·Transferee .Company 
may, at any time after coming into effect of the Scheme, In accordance with the provisions 
hereof, If so required under any law or otherwise, take such actions and execute such deeds 
(includlrig ·aeeds of iii:lhere'ncef; confirmations or other wrfrings'.i>r an:ahgements with any 
party to ariy contract or arrangement to whi<:h the Transferor Company is a party, including 
any filings with the regulatory authority or any writings, as may be necessary In order to give 
formal effect to the provisions of this Scheme. The Transferee Company shall, under the 
provisions of this Scheme, be deemed to be authorised to execute any such writings on 
behalf of the Transferor Company and to carry out or perform all such formalities or 
compliances referred to above on the part of the Transferor Company to be carried out or 
performed; and 
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(c) on and from the Effective Date, and thereafter, the Transferee Company shall be entitled to 

complete and enforce all pending contracts and transactions rn respect of the Transferor 
Company, In the name of the Transferor Com(l3ny in so far as may be necessary until the 
transfer of rights and obligations of the Transferor Company to the Transferee Company 
under this Scheme has been given effect to under such contracts and transactions; 

12.2.5 Transfer of licenses and Approvals 

(a) all approvals, allotments, consents, concessions, clearances, credits, awards, sanctions, 
exemptions, subsidies, rehabilitation schemes, registrations, no-objection certificates, 
permits, quotas, rights, entitlements, authorisation, pre-cjualificatlons, bid acceptances, 
tenders, licenses (including· the licenses granted by any governmental, statutory or 
regulator{ oodles for the purpose of carrying on Its. business or in connection therewith}, 
permissions, privileges, powers,:fadlitles, letter of allotments and certificates of every kind 
and description whatsoever In relation to the Transferor Company, or to the benefit ofwhlch 
the Transferor Company may be ellglble/ entitled, and which are subsisting or having effect 
immediately before the Effective Date, including the benefits of any applications made for 
any of the foregoing, shall be and remain in fuli forte and effect in favour of the Transferee 
Company and may be enforced as fully and effectually as if, instead Of the Transferor 
Company, the Transferee Company had been a party or beneficiary or obllgee thereto. It Is 
hereby clarified that if the consent of any third party or authority Is required to give effect 
to the provisions of this Clause, the said third party or authority shall make and duly record 
the necessary substitution/ endorsement in the name of the Transferee Company pursuant 
to the sanction of this Scheme by the Competent Autho·rity, and upon this Scheme becoming 
effective in accordance with the terms hereof. F<>r this -purpose, the Transferee Company 
shall file appropriate applications/ documents with relevant authorities concerned for 
information and record purposes; 

(b) all statutory licenses, no objection certificates, consents, permissions, approvals, llcenses, 
certifkates, dearances, authorities. powers of attorney giVen by, Issued to or executed in 
favour of the Transferor Company or any applications made for the same by the Transferor 
Company shall stand tranSferred to the Transferee company, as if the same were orlglnally 
given by, issued to or eJCecuted In favour ofthe Trans{eree Company, and the Transferee 
Company shall be bound by the tenns thereof, the obliga~ions and duties thereunder, and 
the r[ghts and benefits under the same shall be available to the Transferee Company; 

(c) all trademarks, trade names, service marks, copyrights, patents; logos, corporate names, 
brand names, domain names and all registrations, applications and renewals In connection 
therewith, and software and all website content (inclu_ding text, graphics, Images, audio, 
video and data), trade secre_ts, confidentlal. business '.lnfom'latlon and other proprietary_ 
information shall sta.nd transferred to and vested in the Transferee Company without any 
further act, instrument or deed, upon the saoction of this Scheme by the Competent 
Authority; 

(d) benefits of any and all corporate approvals as may have already been taken by the Transferor 
Company, whether being in the nature of compliances or otherwise, including withOl!t 
limitation approvals under Sections 42, 62, 180, 185, 186, etc., of the Act, read with the rules 
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and regulations made thereunder, shall stand transferred to the Transferee Company and 
the said corporate approvals and compliances shall be deemed to have been taken/ 
complied with by the Transferee Company; it being clarified that if any such resolutions have 
any monetary limits approved subjectto the provisions of the Act and of any other applicable 
statutory provisions, then the said limits, as are considered necessary by the Board of the 
Transferee Company, shall be added to the limfts. if.any, under the Hke resolutions passed 
by the Transferee Company; 

(e) the Transferor Company and/ or the Transferee Company as the case may be, shall, at any 
time after this Scheme becoming effective In accordance with the provisions hereof, if so 
required under App°llcabJe laws ·or otherwise, do all such acts or things ii$ may be necessary 
to transfer/ obtain the approvals, consents, exemptions, regl~ratlons, no-objection 
certiflc:ate5, permits, quotas, rights, entitlements, lfcens'es ana eertlflcafes which were held 
or erifoyed·by.the Transferor Gotnpany. It Is hereby clariflad

0

that'if the .consent of any third 
party. or Appropriate Authority, If any, Is required tci give effect to the pro~Islons of this 
Clause, the said third party or Appropriate Authority snail make an!! duly record the 
necessary substrtutroni endorsement in the name of the TranSferee Company pur5uant to 
the sanction of this Scheme by the Competent Authority, and upon thls.SCheme becoming 
effective in accordance with the provisions of the Act and With the terms hereof. For this 
purpose, the Transferee Company shall file appropriate applications/ documents with 
relevant authorities concerned for information and record purposes. 

(f) since each of the permissions, approvals, consents, sanctions, remissions, special 
reservations, holidays, incentives, concessions and other authorizations, shall stand vested 
by the order of sanction of the Competent Authority In the Transferee Company, the 
Transferee Company shall flle the relevant Intimations, for the record of the statutory 
authorities who shall take them on me, pursuant to the vesting orders of the sanctioning 
courts; and 

(g) the Transferee Company shall, under the provisions of this Scheme, be deemed to be 
authorised to execute any such writings on behalf of the Transferor Company and to carry 
out orperfonn all suth acts, formalities or compliances referred to above as: may be required 
In this regard; 

12.2.6 Transferoflegal and otherProceedlngs 

(a) any pending.suits/appeals, all legal or other proceedings including before any statutory or 
quasi-judicial authority ortrfbunal or other proceedings of whatsoever natul'i! relating to the 
Transferor Company, whether by.or against the Transferor Corripany, whether pending on 
the Effe~e·oate or whlth may be instituted any time ih'the future; If such,proceedings are 
capaJ;Jle ·of being continued by or ·against the Transferee 'Company, shall · not abate, be 
discontinued or in any way preJudJclally be affected by reason of this amalgamation of the 
.Undertaking or because of the provisions contained In this Scheme. The proceedings shall 
continue by or against the Transferee Company in the same manner and to the same extent 
as they would have been continued, prosecuted and/or enforced by or against the Transferor 
Company, if this Scheme had not been Implemented; 

{b) In case of any lltlgatlon, suits, recovery proceedings which are to be initiated by or may be 
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Initiated against the Transferor Company, the Transferee Company shall be made party 
thereto and shall prosecute or defend such proceedings; 

(cl the Transferee Company undertakes to have all legal or other proceedings Initiated by or 
against the Transferor Company, which are capable of being continued by or against the 
Transferee Company, transferred to its name as soon as is reasonably possible after the 
Effettlve Date and to ·have the same continued, prosecuted and enforced by or against the 
Transferee Company; and 

(d) the Transferee Company shall be deemed to be authorized under this Scheme to execute 
any pleadings, applications, forms, etc., as are required.to remove any difficulties and cany 
out any formalities or compllance as are necessary for the Implementation of this Scheme; 

12.2.7 Taxation related provlsfons 

(a} All the expenses Incurred by the Transferor Company and the Transferee Company In relation 
to.the amalgamatlon of the Undertaklrig With the Transferee Company as per this Scheme, 
indudlng stamp duty expenses, if any, shall be allowed as deduction to the Transferee 
Company in accordance with Section 3500 of the IT Act over a period of 5 (five) years 
beginning with the previous year In which the Scheme becomes effective. 

(b) Upon the Scheme becoming effective, the Transferor Company (If required) and the 
Transferee Company are expressly permitted to revise, Its financial statements and returns 
(including tax deducted at source ("TDS"') or tax collected at source ("TCS") returns) along 
with prescribed fonns, filings and annexures pncludlng but not limited to TDS certificates) 
under the IT Act (Including for the purpose of re-computing Income-tax under the nonnal 
provisions, minimum alternative tax, and claiming other tax benefits), central sales tax, 
applicable state value added tax, entry tax, octrol, local tax law, service -tax laws, excise and 
central value added tax (•CENVAT') duty laws, customs duty laws; goods and services tax 
laws and. other tax laws, If required to_ give effect to the provisions of the Scheme. Such 
returns may be revised and filed notwithstanding that the statutory period for such revision 
and-filing may have expired. lhe Transreree Company Is also expressly permitted to claim 
refunds /credits In respect of any tra~action by a~d between the Transferor Company and 
the TraitSferee Company. With respect to the TDS certificates Issued ·In the name of 
Transferor Company after the Appointed Date, the same wlll b_e deemed to be Issued In the 
name of the Tran$feree Company fur the Income tax purposes. 

(c} Upon the Scheme becoming effective, the Transferee Company shall be eptltled to (I) claim 
deductions with respect to provisions, expenses, etc., disal!owe<l ln earlier years In the hands 
of the Transferor Company, which may be.allowable In accordance with the provisions ofthe 
IT Act _on or after the Appointed Date;. and (ii} exdude Items such as prov!Slons, reversals, 
etc., fur which no deduction or tax benefit has been claimed by the Transferor company prior 
to the Appointed Date. 

(d) With effect from.Appointed Date, the Transferee Company is expressly .permitted to claim 
any deduction (including deferred revenue expenditure, whether or not recorded for tax 
purposes} otherwise admissible such as under s~lon 40, 40A, 438, etc. of the IT Act I 
exemption, refunds and/or input tax credit/ cenvat, credit for taxes paid (including MAT, 
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TDS/TCS, income tax Including, advance tax, self-assessment tax, dlvldend distribution tax, 
carry forward of accumulated losses, unabsorbed depreclatlon, foreign tax credit, etc.) and 
for matters Incidental thereto under the IT Act, central sales tax, applicable state value added 
tax, service tax laws, local bodv tax, entry tax, excise duty and CENVAT duty laws, customs 
duty laws, goods and service tax laws and other appllcable tax laws. Ali tax assessment 
proceedings/ appeals of whatsoever nature by or against.the T~nsfEJror .Company pending 
and/or arising at the Appointed Date and relating .fu the Transferor Company shan be 
continued and/or enforced until the Effective Date by the Tr.mrleror Company. In the event 
of the Transferor Company failing to continue or enforce any proceeding/ appeal, the same 
may .be continued or. enforced by the Transferee Company, at the coSt of the Transferee 
company. As and from ~· Effective Date, the tax proceedings sfiall 'be continued and 
enforced.by or agarnst the Transferee Company in the same manrie1"and to the same extent 
as would or might haw been continued and enforced·bv or against the Transferor Company. 

(el Further, the aforementioned proceedings shall not abate or be discontinued nor be In anv 
way prejudlcially affected by reason of the amalgamation of the Undertaking with the 
Transferee Company or anything contained in the Scheme. 

(f} Any ta>e liabmttes under the IT Act, service tax laws, excise duty laws, central sales tax, 
customs duty laws, local body tax, entry tax. wealth tax, GST Act, applicable state value added 
tax laws or other Applicable laws dealing with taxes/ duties or levies of the Transferor 
Company to the extent not provided for or covered by tax provision in the accounts made as 
on the date immedlatelv preceding the Appointed Date shall be transferred to or stand 
transferred to the Tran5feree Company. Any surplus In the provision for taxation I duties or 
levles account rncluding advance tax, foreign tax credit, MAT credit and TDS as on the date 
immediately preceding the Appointed Date will also be transferred to the account of the 
Transferee Company. 

(g) Any refund under the IT Act, service tax laws, exdse duty laws, central sales tax, customs 
duty, goods and services tax laws, applicable state value added tax laws or other Applicable 
Laws dealfng with taxes/ duties ar levies due to the Transferor Company consequent to the 
assess!11ent riiade OI'! Transferor Company and for which no credit is taken In the accounts as 
on the date immediately preceding the Appointed Date shall al5o belong tqand be received 
by t.he Transferee Company upon this Scheme becoming effective. 

(h) The tax payments frncluding, without limitation income tax, rncludlng advance tax, self­
assessment tax, dividend distribution tax, MAT, service tax, excise duty,. central sales tax, 
customs duty, local· body tax, entry tax, wealth tax, goods and services·ux; appllcable state 
value added tax, etc.) 'wtiether by way of TDS/TCS, foreign tax credit, advance tax, all earnest 
monies, security deposits provisional payments, payment ·under. pretest, cir. other.vise 
howsoever, by the TranSferor Company after the Appofntei:l'Date, shali:be 'i:leeined to·be paid 
by the Transferee Company and shall, in all proceedings, be dealt with· accordingly. Credit for 
such taxes shall be allowed to the Transferee Company notwithstanding that certificates or 
challans for taxes paid <!re In the name of the Transferor Company and not In the name of 
the Transferee Company. 

(!) Further, any TDS by the Transferor Company I Transferee Company on transactions with the 
Transferee Company/ Transferor Company, if any (from Appointed Date to Effective Date) 
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shall be deemed to be advance tax paid by the Transferee Company and shall, In all 
proceedings, be dealt with accordingly. 

UJ Obligation for TDS on any payment made by or to be made by the TranSferor Company under 
the IT Act, servke tax laws, excise duty laws, central sales tax. customs duty, goods and 
serVices.taxlaws, applicable state value added tax laws or other Applicable laws dea!lng with 
taxes/ duties or levJes shall be made.or deemed to have been made and duly complied with 
by the Transferee Company. 

(k} Without prejudice to the generality of the above, all benefits, entltli!ments, Incentives, 
accumulated losses, and aliowance for unabsorbed depreciation as per Section 72A of the IT 
Act;'losses brought forward and unabsorbed depreciation as per books of accounts, credits, 
registrations (lncludlng, without limitation Income tax, minimum alternate tax, TDS/TCS, 
taxes Withheld/paid in foreign country, wealth tax. service tax, excise duty, central sales tax, 
appllcable state value added tax, customs duty, goods and services tax, CENVAT, 
registrations, ett.) to wh!Ch the Transferor Company is entitled to In terms of Applicable 
laws, shall be available to and vest In the Transferee Company, upon this Scheme coming 
Into effect. 

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

{m} Afl deductions otherwise admissible to the Transferor Company including payment 
admissible on actual payment or on deduction of appropriate taxes or on payment of tax 
deducted at source (such as under Sections 40, 40A, 43B etc. of the IT Act) shall be avallable 
for deduction to the Transferee Company as it would have been available to the Transferor 
Company. 

(n} The accumulated losses and the allowance for unabsorbed depreciation of the Transferor 
Company shall be deemed to be the IOss and the allowance for unabsorbed depredation of 
the Transferee Company in accordance with Section 72A of thelT Act. 

(o) Further,, the losses and unabsorbed depredation as per books of account of the Transferor 
coi:npariy as ~on the d,ate Immediately preceding the Appointed Date shall be deemed to be 
ttte: brought forward losses and unabsorbed depreciation of the Transferee Company for the 
purpose of computation of book profit to calculate the minimum alternate tax payable by 
the iransfei:ee Company. 

(p) Wlthout ·prejudice to the geMrality of the above, accumulated losses.and allowance for 
unab5orbed depreciation as per Section 72A of the IT Act, ·losses brought forward and 
unabsorbed depreciation as per books of account, credits (lndudlng, without limitation 
income tax, minimum alternate tax, taK deducted at source, taxes with held/ paid in a foreign 
country, wealth tax, service tax, excise duty, central sales tax, applicable state value added 
tax, customs duty drawback, goods and service tax, etc.) to which the Transferor Company b 
entitled to In terms of applicable laws, shalt be available to and vest in the Transferee 
Company upon coming into effect of this Scheme. 

~ 25jPage 

~~~ ,;} <:R;. ,<'},):!./' a.~;r;, ~· 
l/f' "3"Y l.-, -~, ~ 

/ ~ cj~""~ ,\\'If.'~~·~~ . ,...~\\ 
' ' '!'' ;•f$!]. .- . - \\ 
f ~ ·:'(:j ~- -~f.~! ~ l \ 
' ! :- ~ii!;;~ - .._,I ,. 
\.. ~ ~;r.-;~ 1:. "'ii 
~. '1 'V •(U'C-"1 :.~:frl ..i"., A~ 
'. ,1( ,~ 1. ,...(; 
. . . k- \1-'e'' :b \:,:· .. ~;;.;~~~~fl 

--::":.,..:::._~~:.~-:;:;~ 

SERTiFlED TO BE TRUE COP'Y 



,.. 
\ 

(q) The Companies shall be entitled to file/revise its respective Income tax returns, TDS 
certificates, TDS returns, wealth tax returns and other statutory returns, If required, and shall 
have the right to claim refunds, advance tax credits, credit of tax deducted at source, dividend 
distribution tax credits, credit of foreign taxes paid/ withheld, excise, service taK credits, set 
off, goods and services tax, etc., if any, as may be required consequent to lmpfementatlon of 
this Scheme. 

12.2.8 Transfer of Employees 

(a) all Employees of the Transferor Company, If any, remaining on the Effective Date, shall 
become employees of the Transferee COmpany with the'beneflt of continuity of service an 
SUCh terfnS and tOnditiOnS 35 are no'tfSS•fCIVOUrcible than those On which they 3Te tUrrently I 

engaged by the, TraMferor Company, without any'intertuption of service as a result of the 
amalgamation of the Undertaking Into the Transtere'e Corilpa'ny; 

(b) save as expressly provided for in this Scheme, the Employees, If any, who become the 
employees of the Transferee Company by virtue of this Sctieme, shall -not be entitled to the 
benefit of the employment policies and shall not be entitled to avail of any schemes and 
benefits t hat may be applicable and available to any of the other employees of the 
Transferee Company (lnc:ludlng the benefits If or under, any employee stock option scheme> 
applfcable to or covering all or any of the other employees of the Transferee Company), 
unless otherwise determined by the Transferee Company; 

(c) It Is expressly provided that, on the Scheme becoming effective, insofar as the provident 
fund, gratuity. fund, superannuation fund or any other special fund or trusts, if any; created 
or existlng for the benefit of the Employees are concerned, such proportion of the 
Investments made in the -funds and llabllltles which are attributable/referable to the 
Employees {collectively referred to as the "Funds") shall be transferred to 'simirar funds 
created and/or nominated by the Transferee Company and shalt be held for their benefit 
pursuant t o this Scheme, or at the sole discretion of the Transferee Com'pany, maintained as 
separate funds by the Transferee Company. Pending the transfer as aforesaid, t he Funds of 
the employees may be continued to be deposited in the 'existing"fuRds of the Transferor 
Company. Without prejudice to the aforesaid, the Boanf'of the Transferee Company, If It 
deems fit .and subj~cHo AppUcable laws, shall .be entitled to: {a) tetaln separate trusts or 
funds -~ithln the TranSferee' Company for the erstwhile 'furid(s) ohh1fTransferor company; 
or (bl merge the pre-existing funds of the T,ransferorCompany with other similar funds of 
the Tran$feree Company; 

(d) Further to the transfer of Funds as set out herein above,, for all purposes whatsoever In 
relation to the administration or,operation of such Funds odn relation:tO·the·obflgation to 
make contributions to the said Funds fa accordance with th'e, provisions 'thereof.as per the 
terms provided in the respe_ctive trust deeds, if any, all rights, duties, powers and obllgatlons 
of the Transferor Company as on the Effet:tlve Date in· relation to such Funds shall become 
those of the Transferee Company. It is clarlfied that the services of the Employees will be 
treated as having been continuous for the purpose of the said Funds; 

( e,) In relation to any funds {lnctud ing any funds set up by the government for employee benefits} 
created or existing for the benefit of the transferred Employees, the Transferee Company 
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shall stand substituted for the Transferor Company, for all purposes whatsoever, including 
relating to the obligation to make contributions to the said funds in accordance with the 
provisions of such scheme, funds, bye laws, etc. In respect of such transferred Employees; 

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

(g) the Directors of the Transferor Company will not be entitled to any directorships In the 
Transferee Company by virtue of the provisions of this Scheme, It Is clarified that this Scheme 
will not affect any directorship of any person who ls already a director in the Transferee 
Company as on the Effective Date. 

12.2.9 Inter-Se Transaction 

(al Without preJud!ce to the foregoing provisions, with effect from the Appointed Date, all inter­
party transactions between the Transferor Company and the Transferee Company shall be 
considered as intra-party transactions for all purposes, 

(bl With effect from the Effective Date, there will be no accrual of Income or ~nse on account 
of any transactions, including, inter.afla, any transactions in the nature of sale or transfer of 
any goods, materials or services, between the Co mpanles. For avoidance of doubt, It Is hereby 
clarified that with effect from the Effective Date, there will be no accrual of Interest or other 
charges in respect of any inter se·loans, deposits or balances between the Companies. 

{c} From the EffectlveDate, the Tral\Sferee Company shall commence, carry on and be authorized 
to carry on the business of the Transferor Company. 

(d) With effect from the Effective Date, any liabilities, loans, advances and other obligations 
(111duding any guarantees, letter$ of credit, letters of comfort or any ·other Instrument or 
arrangement which may give rise to a Contingent liablllty In whatever form), if any, due or 
wliich may at any time In future .become due between the Transferor Company and 
Transferee Company shall, Ipso facto, stand discharged and come to an end and there shall 
be no liability in that behalf on any party and the'approprlate effect shall be given in the books 
of accountS.and records of the Transferee Company. 

{e} All inter se contracts solely between the Transferor Company and the Transferee Company 
shall stand canceiled and cease to operate and appropriate effect shall be given In the books 
of accounts and records of the Transferee Company. 

12.2.10 Miscellaneous 

For avoidance of doubt and without prejudice to the generality of any appllcable provisions 
of this Scheme, it is clarified that in order to ensure the smooth transition and sales of 
products and inventory of the Transferor Company manufactured and/or branded and/or 
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labelled and/or packed ln the name of the Transferor Company prior to the Effective Date, 
the Transferee·Company shall have the right to own, use, market, sell, exhaust or to in any 
manner deal with any such products .and Inventory (including packing material) pertaining to 
the Transferor Company at manufacturing locations or warehouses .or retail ~tores or 
elsewhere, without making any modifications whatsoever to sucti products and/or their 
branding, packing or labelllng. All Invoices/ payment related docum'ents pertaining to such 
products and inventory (including packing material) may be raised In the name of the 
Transferee Company after the Effective Date, 

13. BUSINESS ANO PROPERTY IN TRUST 

13.1 The Transferor Company has agreed that during the period between the approval .of the Scheme 
by the respective Boards of the Transferor Company and the Transferee Company and up to the 
Effective o·ate; the tiu$1ness of the Transferor Company shall be carried out with reasonable 
dlllgence and busln~s prµdence in the ordinary course consistent with pa;.i: practice, in good faith 
and In :accordance with Applicable Law. 

13.2 With effect from the Appointed Date and up to and Including the Effective Date: 

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

[b) all profits and income accrulng or arlsing to the Transferor Company, and losses and 
expenditure arising or Incurred by it (including taxes, if any, accruing or paid In relation to 
any profits or Income) shall, for all purposes, be treated as and be deemed to be the profits, 
Income, losses or expenditure,· as the case may be, of the Transferee Company; 

(c) any of the rights, powers, authorities, privileges, exerclsed ·by the Transferor Company shall 
be deemed. to have been exercised by the Transferor Company for and on behalf of, and In 
trust for and as an agent of the Transferee Company. Slmilarly, any of the oblliiatlons, duties 
and commitments that have been undertaken or discharged by the TransferorCompany shall 
be deemed .to have been undertaken for and on behalf of and as an agent for the Transferee 
Company; 

(d) all debts, liabilities, loans raised and used, liabilities and obligations Incurred, duties and 
obligations as on the.close of business on the date preceding the Appointed Date, whether 
or not provid~d ln the books of the Transferor Company which .arise or accrue to th!! 
Transferor Company on or after the Appointed Date, shall be deemed to be oftheTransferee 
Company; 

(e) all assets and properties comprised In the Transferor Company as on the date Immediately 
preceding the Appointed Date, whether or not included in the books of the Transferor 
Company and all assets and properties relating thereto, which are acquired by the Transferor 
Company, on or after the Appointed Date, $hall be deemed to be the assets and properties 
of the Transferee Company; 
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(f) all taxes {including without limit.ation, income tax, wealth tax, sales tax, excise duty, customs 
duty, service tair. value added tax. etc.) paid o.r payable bythe Transferor Company In respect 
of the operations and/or the profits of the Transferor Company before the Appointed Date, 
shall be on account.of the Transferor Company and, In so far as It relates to the tax payment 
(Including, wlthoutllmltation; income tax, minimum alternate tax, dividend distribution tax, 
wealth tax, sales tax, excise duty, customs duty, goods and services tax, etc.), whether by 
way of deduction at source, advance tax or otherWlse howsoever, by the Transferor 
Company In respect ofthe profits or activities or operatlqn of the Transferor Company with 
effect from the Appointed Date, shall be deemed to be the corresponding item paid by the 
Transferee Company, and shall, in all proceedings, .be dealt with accordingly; and 

(g) any refund (Including Interest, if any) under any tax laws due to the Transferor Company 
consequent to the assessment ~ade on Transferor Company and for which no credit is taken 
In the accounts as on th~ date Immediately preceding the Appointed Date shaii also belong 
to and be received by fhe Transferee Company. The Transferee Company is expressly 
permitted to revise and file Income tax returns, goods and ~ervlces tax returns and other tax 
returns, and to claim refunds I credits pursuant to the provisions of this Scheme. The 
Transferee Company shall be entitled to such tilX benefits Including but not limited to 
minimum alternate tax ~Id under Section 115JA/115JB of the IT Act, and the right to claim 
credit therefore In accordance with the provisions of Section llSJAA of the IT Act, Including 
the benefit of brought forward losses or depreciation as admissible under the provisions of 
the IT Act, including Section 72A, to the extent appllcable to the taxable profits of the 
Transferee Company with effect from the Appointed Date. The Transferee Company shall 
continue to enjoy the tax benefits/concessions provided to the Transferor Company through 
notifications, circulars, etc. Issued by the concerned Appropriate Authorities. 

(h) Notwithstanding anything contained in this Scheme, the Parties shall be entitled to declare, 
distribute 11nd pay dividend, whether Interim or fina~ to their respective shareholders prior 
to this Scheme becoming effective. 

14. SAVING OF CO~ClUDED TRANSACTlON 

.14.1 lhe transfer and )!esting of the assets, liabilities and obligations of the TranSferor Company and 
the contlnuanc_e of the proceedings by or against the Transferee Comp11ny shall not affect any 
transaction or proceedings 11lready completed by the Transferor Company _on or before the 
Appointed Date or after the Appointed Date till the Effective Qate, to the end and intent that the 
Transferee Company accepts and etlopts all acts, d.eeds and things done and executed bY and I or 
on behalf of the Transferor Company as acts, deeds and things made, done and executed by and 
on behalf of the Transferee Company. 

15. CANCELLATION O~_ SHARES OF THE TRANSFEROR COMPANY AND ISSUANCE OF SHA.RES BY THE 
TRANSFEREE COMPANY 

15.1 Upon coming into effect of this Scheme, all the shares of the Transferor Company held by the 
Transferee Company (either directly or through nominees) on the EffectiVe Date shall stand 
cancelled without any further application, act or deed. Further, the investment In the shares of 
the Transferor Company, appearing In the books of accounts of the Transferee Company shall, 
without any further act or deed, stand cancelled. It Is darlfled that no new shares shall be issued 
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nor payment shall be made in cash whatsoever by the Transferee company In lieu of c.ancellation 
of such shares of the Transferor Company. 

15.2 Upon coming Into effect of this Scheme, and In consideration of the amalgamation of the 
·Undertaking Into and with ihe Transferee company, the Transferee Company shall, without any 
further application, act or deed, issue and allot to the shareholders of the Transferor Company 
(other thanthe Transferee Company}, whose nam~s are recorded In lhe register of members as a 
member of the Transferor Company, Including.register and index of beneficial owners maintained 
by a depository under Section llofthe Depositories Act, 1996, on the Record Date (or to such of 
their respective heirs; execµtors, administrators or other legal representitiVes or·oiher successors 
in title as may be recognised by the Board of the Transferee Company) (the "Ellglble Member") In 
the following manner: 

"79 (seventy-nlne)/11/ly pafd up ordinary equity shares of Re. l/- (Rupee.one) each of the Transferee 
Company, for every 1D (ten} fully paid up equity shares ofRs. 10 (Rupees ten) each held Jn the 
Transferor Company ("Share fir.change Ratio")," 

The shares to be issued by the Transferee Company to the shareholders of the Transferor 
Company in accordance with this Clause 15.2 of this Scheme shall be hereinafter referred to as 
the ~New SharesH. 

16. ISSUANCE MECHANISM 

16.1 The New Shares to be Issued pursuant to Clause 15.2 above, shall be Issued to the shareholders 
of the Transferor Company In such form, physical or dematerialized as permitted under Applicable 
Law. Provided that, in the event the Transferee· Company Is mandated to Issue the shares only In 
the dematerialized form and the Transferee Company has not been provided wfth relevant 
account details wlth a depository participant by a shareholder of the Transferor Company holding 
shares in physlcal fol\Tl prior to the Record Date, the Board of the·Transferee Company may, In 
the Interests of a!lottees, approve such method for alrotment of the New Shares as it may, In Its 
absolute discretion, deem fit. · 

16.2 Where.New Shares are to be issued· and allotted to heirs,.exei:utors or:admln!strators, as the case 
may be, to successors of deceased' shareholders or legal representatives of the shareholders of 
the Transferor Company, the concerned ·heirs, executors, administrators, successors or legal 
representatives shall be obliged to produce evidence of title satlsfadory to the soa:rd of the 
Transferee Company. 

16.3 In the event that the Companies restructure their share capital by way of share 
sp!lt/consolidatlon/lssue of bonus shares during the pend ency of the Scheme, the Share Exchange 
Ratio, shall be adjusted accordingly to take into account the effect of any such corporate actions. 

16.4 Upon this Scheme becoming effective and upon the Issue of New Shares to the Ellglble Members, 
the equity shares of the Transferor Company, both in demat form and In the physlcal form, shall 
be deemed to have been automatically cancelled and be of no effect on and from the Record 
Date. 

16.5 The equity shares to be Issued by the Transferee Company pursuant to Clause 15.2 above In 
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respect of such equity shares of Transferor Company which are held in abeyance under the 
provisions of Section 126 of the Act or which the Transferee Company Is unable to issue due to 
non-receipt of relevant approvals or due to Applicable Law shall, pending allotment or settlement 
of the dispute by order of a court or otherwise, als0 shall be kept In abeyance In like manner by 
the Transferee Company. 

16.6 In the ·event of there being any pending share transfers, whether lodged or outstanding, of any 
shareholders of the Transferor Company, the Soard of the Transferor Company, ~hall be 
empowered prior to the Record Date, to effectuate such transfers In the Transferor Company as 
if such changes In registered holders were operative as on the Record ·Date, In order to remove 
any difficulties arising to the transferors of the shares and In relation to the shares to be Issued by 
the Transferee Company pursuant to aause 15.2 above aftertheScheme Is effected. The Board 
of the Transferee company shall be empowered to rli!lllove such difficulties as may arise In the 
course of implementation of this Scheme and regiStr.ition of new members In the Transferee 
Company on account of difficulties faced In the transition period. 

16.7 The equity shares issued and allotted by the Transferee Company, in terms of dause 15.2 above, 
shall be subject to the provisions of the memorandum and articles of association of the Transferee 
Company and shall rank par/ passu in all respects with the ordinary equity shares of the Transferee 
Company Including as regards entitlement to dividend and other distributions and repayment of 
capital declared or paid on or after the Effective Date and voting.and other rights. 

16.8 At the time of Issue and allotment of equity shares In terms of Clause 15.2 above, the Board of 
the Transferee Company shall aggregate all fractional entitlements, and allot equity shares In lleu 
thereof to a corporate trustee or such other authorized representative(s} as the Board of the 
Transferee Company shall appoint In this behalf, who $hall hold such New Shares with all additions 
or accretions thereto, In trust on behalf of the equity shareholders entitled to fractional 
entitlements·(and their respective heirs, e><ecutors, adminlst;rato.rs or successors) with the express 
unde~ndlng that such trustee or other ::iuthoriied representative(s) shall sell the same In the 
market at sucll time or times and at such price or prices and to such person or persons, as 
it/he/they may deem fit, within a period of 90 {ninety} days from the date of allotment, cif equity 
shares or suCh additional period_ as may be pennisslb~e under Appllcable Law and on such sale, 
distribute the riet sale proceeds (after deduction of the expenses Incurred and applicable income 
tax) to the respective shareholders in the· same proportion of their fractional entitlements. The 
Boarpo_fthe Transferee Company; If it deems necessary, f.llthe Interests ofallott(?es, approve such 
other method for distribution of the net proceeds In this behalf as it may, In Its absolute discretion, 
deem flt. 

16.9 lhe equity shares allotted and issued in terms of Clause 15.2 above, shall be listed and/ or 
admitted to trading on the Stock Exchanges, where the equity shares of the Transferee Company 
are listed and/or admitted to trading; subject to the Transferee Company obtaining the requisite 
governmental approvals pertaining to their listing. 

16.10 It lsdarlfled that upon the approval of this Scheme by the shareholdersoftheTransferorCompany 
and the Transferee Company under Sections 230 to 232 of the Act, the shareholders shall be 
deemed to have approved this Scheme under Sections 13, 14, 62, 188 and any other applicable 
provisions under the Act and the SEBI Circulars, and that no separate approval from or any 
shareholders and/or the creditors nor any further action, to that extent shall be required to be 
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sought or undertaken by the Transferor Company and the Transferee Company respectively, for 
the matters specified in this Scheme . . 

17. ACCOUNTING TREATMENT IN THE BOOKS OF TRANSFEREE COMPANY 

17.1 Notwithstanding anything to the contmy contained herein, the Transferee Company shall 
account for the amalgamation ofthi! Transferar Company in its books of accounts In accordance 
with 'pooling .of interest methoa' of aecountlrii;i as laid ·down In .the ' Appendix C of Indian 
Accounting Standards (INDAS) 103 - Bu's!~ess · Comblhatlons, other accpuntrng prlnClples 
prescribed under the Companies (lndlan'Accountirig Stanaards) Rules, :ib15 (as amended) notified 
under Section 133 of the Act · and relevant clarlficai:loifs Issued by Institute of Chartered 
Accountants of India nCAr.). Acco1'9Jrigly; ttfe 'flharicial liifohnatlon in the flnllnciai statements 
In respect of.the prior periods Y,tll l'be-resta'ted as If t he bbsiness conibrilation·tiad ·occurred from 
the beginning of tire precealng period ln'th·e flnanclaf sta'iemerits, Jrrespective of the actual date 
of the combination and such restatement shall not be considered or treated to be a revision of 
financial statements in tiarms of the provisions of.Section 131 of the Act. 

18. ACCOUNTING TREATMENT IN THE BOOKS OF TRANSFEROR COMPANY 

18.1 As the Transferor Company shall stand dissolved without being wound up upon the Scheme 
becoming effective, hence no accounting treatment Is being prescribed under this Scheme In the 
books of the Transferor Company. 

19. AMALGAMATION AS PER INCOME TAX ACT 

19.1 This Scheme has been drawn up to comply and come within the definition and conditions relating 
to "amalgamation" as specified under Sectlon 2(1B) of the IT Act. If any term(s) or pro'v!slon(s) of 
the Scheme are found or Interpreted to be Inconsistent with the provisions of the said sections of 
the IT Act, at a later date, ilicludlng resulting. frorri;an arrieli1fment oUaw or for any other reason 
whatsoever, the .Scheme shall stand modified I amended't<fthe·extent determined-necessary to 
comply.and,com'e Wlthrn·the definition and conditions-relating to ""amalgamation~ as specified rn 
the IT Act. In such an event, whetethe aauSes which are Inconsistent ar@' modffled or deemed to 
be deleted, such modification•/ deemed deletion shall, h'owever, not affect the other parts of the 
Scheme. The power to make such amendments as may cecome necessary shall vest ·wftlt the 
Board 'o'f Directors of the Gnmpanies; which power shat( be exercised reasonably ln ·the best 
Interests of the Companies concerned and their stakeholders. · ' 

20. DISSOLUTION WITHOUT WINDING UP 

20.1 Upon the Scheme coming Into effect, with effect: from the Appointed Date, the Transferor 
Company shall stand dissolved without being wound up by the order of the Competent Authority, 
or any other act or deed. 

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

21. APPLICATIONS 

21.1 The Companies shall make appfications and/ or petitions under Sections 230 to 232 and other 
applicable provisions of the Act to the Competent Authority for approval of the Scheme and all 
matter:s ancillary or incidental thereto, as may be necessary to give effect to the terms of the 
Scheme. 

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

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

22. SCHEME CONDITIONAL UPON 

22.1 lhe Scheme Is conditional and is subject to: 

(al receipt of consents, no-objection letters, approvals from the Stock Exchanges rn accordance 
with the LOOR Regulations and the SEBI Circulars In respect of the Scheme (prior to fllrng the 
Scheme With the Competent Authority), which shall be in form and substance acceptable to 
the Companies, each acting reasonably and In good faith; 

{b) the Scheme being agreed to {In the manner prescribed .herein) by the respectlite requisite 
majorities of the various classes of shareholders of the Companies as required under the Act; 

(c) The .SdJeme being approved by the PUB~IC shareholders through e-votlng in terms of Part-
1 (A)(lOJ(a) of SEBI Master cir~lar No. SEBl/HP/CFD/Dlll/CR/P/2020/249 dated Oecemb.er 
22, 2020 and the Scheme shall be acted upon ohly If votes cast by the public sharetiolders In 
favour of the proposal are m1m: than the number ofvotes cast by.the public shareholders 
against It~ 

(d) there having been no interim or final ruling, decree or direction by any Appropriate 
Authority, which has not been stayed by an appellate authority, which has the effect of 
prohibiting or making unlawful, the consummation of the proposed .Scheme by any of the 
Companies; and 

(e) the Scheme being sanctioned by the Competent Authority under Section 230 to 232 of the 
Act, on terms as orfglnally approved by or with such modifications as are acceptable to the 
Companies. 

23. AMENDMENT TO MEMORANDUM OF ASSOCIATION OF TRANSFEREE COMPANY 
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23.1 Change in Object Oause 

(a) In order to carry on the activities currently being carried on by the Transferor Company fn 
relation to the Undertaking, upon coming Into effect of the Scheme, the applicable main 
objects In the memorandumofassodation of the Transferor Company shail be added to the 
matters whl~h are necessa,.Y for furtherance of the objects aft he memorandum of association 
of the Transferee company, to the extent such objects are not already covered in the 
memorandum of association of the Transferee Company, pursuant to the applicable 
provisions of ~he Act. · 

(b) Under the accepted plincl pie of single window clearance, ft Is hereby provided that the 
amendments pursuant:to this Clause 23.1 shall become operative on the Scheme becoming 
effective by virtue of the fact that the shareholders of the Transferee Company, while 
approving the Scheme as a whole, have approved and accorded the relevant consents as 
required under the Act for amendment of the memorandum of association of the Transferee 
Company and shall not be required to pass separate resolutions under the applicable 
provisions of the Act. 

23.2 Increase of Authorised Share capital 

24. 

(al As an integral part of the Scheme, and, upon coming Into effect of the Scheme, the authorised 
share capital of the Transferor Company shall stand merged with the authorized share capital 
representing the ordinary shares of the Tral15feree Company and consequently, the 
authorized share capital of the.Transferee Company shall stand suitably increased, without 
any further act, instrument or deed. 

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

(c) Pursuant to this Scheme, the Transferee Company shall flle the requisite fonns, ff any, with 
the· Registrar ofcomp'ar'lies for.alteration of its authorized share ~pita!. The fee paid by the 
Transferor.company on Its authorised capital, shall be set off against any fees payable by the 
Transferee Company on its authorised capital subsequent to the ama[gamation and 
dissolution ofthe Transferor company. 

(d) Under the accepted principle of single window clearance, it is hereby provided that the 
amendments pursuant to this Clause 23.2 shall become operative on the Scheme becoming 
effective by virtue of the fact that the shareholders of the Transferee Comi)any, while 
approving the Scheme as a whole, have approved and accorded the relevant consents a$ 
required under the Act for amendment of the memorandum of association of Transferee 
Company and shall ncit be required to pass separate resolutions under the applicable 
provisions of the Act. 
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24.1 The Companies (acting through their respective Boards or committees or such other person or· 
persons, as the respective Board of Directors may authorize) may, in their full and absolute 
discretion, jointly and as mutually agreed in writing: 

24.2 

25. 

25.1 

(a) assent/ make and/ orconsentto any modifications or amendments.to this Scheme, or t1> any 
conditions or limft<ltions as may be mutually agreed and which the Competent Authority 
and/or any other authorities may deem flt to direct or impose, and/or effect any other 
modification or amendment, and to do an acts, deeds and things which may otherwise be 
considered necessary or desirable or appropriate for settling any question or doubt or 
difficulty that may arise for implememlng and I or carrying out this Scheme; 

(b) take such st~ps and do .all such acts, deeds and things as may be necessary, desirable or 
proper to give effect to this Scheme and give such directions (acting jointly) as to resolve any 
doubts, difficulties or questions, arising under this Scheme or Implementation thereof or In 
any matter whatsoever connected therewith (induding any question or dlffic:ulty arising Jn 
connection with any Insolvent or deceased shareholders, debenture holders, depositors of 
the respective Companies), whether by reason of any order(s} of the Competent Authority 
or of any direction or orders of any other Appropriate Authorities or otherwise howsoever 
arising out of, under or by virtue of this Scheme and/or any matters concerning or connected 
therewith, or to review the position relating to the satisfaction of the various conditions of 
the Scheme and if necessary, to waive any of those (to the extent permlsslble under the law); 

(c) modify or vary this Scheme prior to the Effective Date In any manner at any time subject to 
Applicable law; and 

(d) determine jointly whether any asset, liab!lity, employee, legal or other proceedings pertains 
to the TransferorCotnpimy or not, on the basis of any evidence that they may deem relevant 
for this purpose. 

In case, post approval of the Scheme by the Competent Authority, there .ls any confusion in 
Interpreting arr{ Oause of this Scheme, or otherwise, the Board of Directors of the respective 
Companie~ shall have complete power to mutually take the most sensible interpretation so as tQ 

render the Scheme operational. 

Effect of non-receipt of Approvals 

The Scheme shall not come Into effect unless the aforementioned conditions mentioned in Clause 
22.1 ab~e are satisfied and In such an event, the Scheme.shall become null and void. Unless each 
of the conditions are satisfied, no rights and liabilities whatsoever shall accrue·to or be Incurred 
Inter se the Companies or their respective shareholders or creditors or employees or any other 
person.. 

25.2 In the event of this Scheme falling to take effect. the Board of Directors of any of the Companies 
may opt to tenninate this Scheme and the Scheme shall stand revoked,.cam;elled and be of no 
effect and any of the Companies, if required, may file appropriate proceedings before the 
Competent Authority In this respect. 

25.3 Upon the tennlnatlon of the Scheme, no rights and liabilitles whatsoever shall accrue to of be 

~ 
/., 
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incurred lnter·se between the Companies or their shareholders or creditors or employees or any 
other person. 

26. Conflict between Scheme and other arrangement 

26.1 In the event of any inconsistency .between any of the terms and conditions of any earlier 
arrangement between the Companies and their respective shareholders and the terms and 
conditions of this Scheme, the latter $fiafl prevail. 

27. Removal of Difficulties 

27.1 The Companies through mutual consent and acting through their respective Board5, Jointly and 
as mutualry agreed in writing may: 

{a) give such directions (actlngJolntfv) and agree to take steps, as may be necessary, desirable 
or proper, to resolve all doubts, difficulties or questions arising under this Scheme, 
whether by reason of any orders ofthe Competent Authority or of any directive or orders 
of any Appropriate Authority, under or by virtue of this Scheme In relation to the 
arrangement contemplated in this Scheme and/ or matters concerning or connected 
therewith or In regard to and of the meaning or Interpretation of this Scheme or 
implementation thereof or In any maimer whatsoever connected therewith, er to review 
the position relating to the satisfaction of various conditions of this Scheme and if 
necessary, to warve any of those to the extent permissible under Applicable Law; and/or 

(b) do all such acts, deeds and things as may be necessary, desirable or expedient for carrying 
the Scheme into effect. 

27.2 Without prejudice to the other provisions of the Scheme and notwithstanding the vesting of the 
Undertaking Into the Transferee. Company by virtue of the Scheme itself, In order to ensure (l) 
Implementation of ·the provisions of the Scheme; and (11). continued veStlM cif the benefits, 
exemptions avaUable to the Transferor Company In favour of the· Transferee.company, the 
Transferee Company-may, at any time after the coming into effect of th!S ·s~heme .ln accordance 
with .the provisions t\ereof, if so required, under-Applicable Law 'or d'tl'lerwise;''e>tetute deeds 
(including deeds of adherence); conflrmatforrs or other wrlifngs or tripartite arrangements with 
any party to any-contract or arrangement In relation to which the TranSferor Clompanyhas been 
a party, including any filings with the regulatory authorities in order to gfve formal effect to the 
above-provisions and to carry out or perform all such formalities or compliances referred to above 
on the part of the Transferor Company. 

28. Severability 

28.l rf any part of this Scheme hereof is invalid, ruled illegal by Competent Authority or any court of 
competent jurisdiction, or unenforceable under presenter future laws, then It ls·the intention of 
the Companies that such part shall be severable from the remainder of the Scheme, and the. 
Scheme shall not be affected thereby, unless the deletfon of such part shall cause this Scheme to 
become materially odverse to either of the Companies, .in which case the Companies, acting 
through their respective Boards of Directors, shall attempt to bring about a modification In the 
Scheme, as will best preserve for the Companies the benefits and obligations of the Scheme· 
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including but not limited to such part, which is invalid, ruled Illegal or rejected by the Competent 
Authority ·or any court of competent juriscf!Ction, or unenforceable under present or future 
Appllcable Laws. 

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

(a) amalgamation of the· Undertaking Into the Transferee Company ln accordance with Part 
II of the Scheme; 

(b) cancel!atlon of all the issued share capital of the Transferor company which shall be 
affected as a part of the S<:heme and not in accordance with Section 66 of the Act and 
Issue of New Shares as provided In Clause 15.2 of this Scheme, to the Eligible Members 
(otherthan the Transferee Company) as per the approved valuation report, in accordance 
with Part II of this Scheme; 

(c) transfer of the authorised share capital of the Transferor Company to the Transferee 
Company as provided in Part Ill of this Scheme, and consequential Increase In the 
authorised share capital of the Transferee Company as provided In Part Ill of this Scheme; 
and 

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

30. Upon this Scheme becoming effective, the accounts of the Companies, as on the Appointed Date 
shall be reconstructed In accordance. with. the tenns of this Scheme. 

31. All co.sts, charges expenses (including, but not limlted to, any taxes and duti~s, sta!l)p duty, 
registrat!on charges, etc.), of the Transferor Company and the TranSferee Company arising out of 
or Incurred in connection with and implementing this Scheme and matters incidental shall be 
borne by the Transferee Company. 

32. Upon the Scheme coming Into effect, with effect from the Appointed Date, the .resolutions, If any, 
of the Transferor Company, which are valid and subsisting on the Effective Date, shall continue to 
be vaiid and subsisting and be considered as resolutions of the Transferee Company. If any such 
resolutions have any monetary limits approved as per the provl~lons of th!! Act, or any other 
applicable statutory provisions, then such llmits shall be added to the limits, lf any, under like 
resolutions pa~d by the Transferee Company and shall constitute the aggregate of the said limits 
In the Transferee Company. 

33. Upon this Scheme becoming effective, the Transferee Company shall be entitled to occupy and 
use all premises, whether owned, leased or llcensed, relating to the Transferor Company until the 
transfer of the rlghtsand obltgatlons of the Transferor Company to the Transferee Company under 

·this Scheme Is formally accepted by the parties concerned. 

34. Even after the Scheme becomes effective, the Transferee Company shaU·be entitled to operate 
all bank accounts of the Transferor Company and realise all monies and complete and enforce all 
pending contracts and tran$actions in respect of the Transferor Company In the name of the 
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Transferor Company in so far as may be necessary until the transfer of rights and obligations of 
the Transferor Company to the Transferee Company under this Scheme Is furmally accepted by 
the parties concerned. 

35. The Companies shall be entitled, pending the sanction of the Scheme, to apply to any Appropriate 
Authority, if required, under any law for sui:h consents and approvals whJCh the Transferee 
Company may require to carry on the business of the Transferor Company. 

36. The provisions·contained.ln this Scheme are lnextrlcably Inter-linked and the Scheme constitutes 
an Integral whole. The Scheme would be given effei:t to only if it Is approved in its entirety unless 
specifically agreed otherwise by the respective Board of Directors of the Transferor Company.and 
the Transferee Company or any committee constituted by such Boards. 

37. The Companies shall be at liberty to withdraw this Scheme at any time as may be mutually agreed 
by the respective Board of Directors of the Companies prior to the Effective Date. In such a case, 
each of the Companies shall respectively bear their own cost or as may be mutually agreed. It is 
hereby clarified that notwithstanding anything to the contrary contained ln this Scheme, any one 
of the Companies shall not be entitled to withdraw the Scheme unllaterally: (a} without the prJor 
wrttten consent of the other Company; or (b) unless such withdrawal is in acrordance with any 
written agreement entered into between the Companies. ~ 
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SCHEDULE OF ASSETS AS ON SEPTEMBER 30, 2023 

Current and Non-current Assets, Loans and Advances and Investments: 

Serial No. Particulars ,, 
~ ";. l Amount 

" (Rs. Rs. in Lakhs) - ·;-,, 
'· 

.. 
L. ' ,.;; ~ .. ,. t,• As on 30th ... I .• ....;;. .,.. . . ,; '~.- .. ,, 

·· ....... , " " 
.. 

,. 1':: 
,, 

.::~ ·~ ; .. :!,; ~ ~ ........ ·~ ~ I. .. September,2023 .. " - ... 
Current assets 

1 Inventories 57,898 
2 Trade receivables 30,410 
3 Cash and cash equivalents 7,524 
4 Other balances with banks 364 
5 Other financial assets 2,087 
Other Current Assets 

6 Balances with Government Authorities 852 
7 Other loans and advances 2,257 
Non-Current assets 

8 Other financial assets 20 

9 Non-Current Tax Assets (Net) 2,'547 

Other Non-Current Assets 

10 Capital advances 757 

11 Balances with Government Authorities .. 366 
Investments 

12 Investments in national savings certificates (Unquoted) 1 
Total 1,05,083 

Fixed Assets: 

Serial No. Particulars Amount 
(Rs. In Lakhs) 

As on 30th September 
,2023 

1 Freehold land 402 

2 Freehold Buildings 20,237 

3 Plant and Equipment 86,696 

4 Furniture and fixtures 364 

5 Office Equipments 377 

6 Vehicles 348 

7 Data Processing Equipment 490 

8 Railway Sidings 1,066 

9 Intangible Assets 47 

Total 1,10,027 

Note: The above Fixed Asset information is excluding Assets on lease Rs. 14,645 La khs and Capital . 
work in progress Rs. 18,98.3 Lakhs. //~-::~~::;;7:.-::_-_,::;., . 
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