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  paal s
G H OS H Date: 2024.01.03 15:06:24
+05'30'
Avishek Ghosh
Company Secretary and Compliance Officer

Encl.: CTC of NCLT Order

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



Form No. CAA.7
. [Pursuant to section 232 and rule 20]
IN THE NATIONAL COMPANY LAW TRIBUNAL
KOLKATA BENCH

CP (CAA) No. 162/KB/2023
Connected with
CA (CAA) No. 123/KB/2023

In the matter of:
The Companies Act, 2013;

-And-
In the matter of:
An application under Sections 230-232 of the Companies Act, 2013;

-And-
In the matter of:
The Companies (Compromises, Arrangements and Amalgamations) Rules, 2016;

-And-
In the matter of:
TATA METALIKSLIMITED [CIN: L27310WB1990PLC050000], a company
incorporated under the provisions of the Companies Act, 1956 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: L27100MH1 907PLC000260], a corﬁpany incorporated
under the provisions of the Indian Companies Act, 1882 and a public limited company within
the meaning of the Companies Act, 2013, having its registercd office at Bombay House, 24,
HomiMody Street, Fort, Mumbai 400001, Maharashtra. ‘

COMPARED
| \i(ﬁw/l)’] 1




-And-

In the 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 16™ November, 2023 and

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

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

was passed on the 21% December, 2023.

1.

Ld. Counsel for the petitioner is present.

The instant petition has been filed under Section 230 to 232 of the Companies Act,
2013 (‘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 referred to as the “Scheme of
Amalgamation/Scheme’). (Annexure A at pages 57 to 94 of the Petition).

The Petition herein has now come up for final Vhearing. 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.

The amalgamation will consolidate the business of the Transferor
Company/Petitioner Company and Transferee Company which will result 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.

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 leamings, and utilize each other’s facilities in a more
efficient manner. Further, the marketing and distribution network of both entities

can be collaborated.

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.

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 K at pages 958 to 964 of the Petition and Annexure L at pages 971
to 977 of the Petition).

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.
IBBI/RV/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. IBBI/RV/05/2018/10204) addressed to the
Transferee Company. (Annexure N at pages 999 to 1032 of the Petition).

Further, RBSA Capital Advisors LLP, having SEBI Registration No.
INMO000011724, through Fairness Opinion dated September 22, 2022 addressed
to the Transferor Company/Petitioner Company (Annexure O at pages 1033 to
1039 of the Petition) and Emst & Young Merchant Banking Services LLP,
having SEBI Registration No. INM000010700, through Fairness Opinion dated
September 22, 2022 addressed to the Transferee Company (Annexure P at pages
1040 to 1048 of the Petition), have also confirmed that the share exchange ratio

is fair and proper.

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).

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 V at pages 1112 to 1114 of the Petition).
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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/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 Transferee 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 Y at pages 1119 to 1121 and Annexure Z at pages
1122 to 1124 of the Petition).

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 Transferor 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, approviﬁg with or without moldiﬁcation, 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.

Pursuant to the said Order dated July25, 2023, Mr.SourojitDas 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 slhiareholder as requested by such equity shareholder.

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.

The Transferor Company/Petitioner Company has also served the notice under
Section 230(5) of the Act along with explanatory statement and a copy of the
Company Application C.A. (CAA) 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) SEBL, (7) the Deputy Commissioner of Income Tax, Circle — 1(1),
Kolkata, and (8) the Principal Commissioner of Income Tax — 1, Kolkata, through '
email dated August 1, 2023 and speed post datedAugust 1, 2023.
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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).

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

for e-voting were entitled to vote.

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.

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 thisTribunal.
(Annexure JJat pages 1596 to 1671 of the Petiﬁon). -

Thereafter, the Transferor Company/Petitioner Company hasfiled the instant Company
Petition being C.P. (CAA) No. 162/KB/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.

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.

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 of the 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 through email dated October 17, 2023 and

through speed post dated
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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”, English
newspaper in English on October 31, 2023, in compliance of Order dated October6,
2025.

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.

The Ld. Counsel for the Transferor Company/Petitioner Company further states
thatthree Statutory Authorities have provided their representations in respect of the

Scheme.

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 in
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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1.

12.

13.

capable of being continued by or against the Transferee Company, shall not abate, be
discontinued or in any way prej’udicz’ally 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;”
Clause 12.2.7(d) of the Scheme of Amalgamation i.e.Taxation related prowvisions
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
failing to continue or enforce any proceeding/ appeal, the same may be continued or
enforced by the Transferee Company, at the cost of the Transferee Company. As and
from the Effective Date, the tax proceedings shall be continued and enforced by or
against the Transferee Company in the same manner and to the same extent as would

or might have been continued and enforced by or against the Transferor Company.”

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.

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.

An affidavit has been filed by the Joint Director, Regional Director’s Office, Eastern
Region,Ministry of Corporate Affairs (‘RD’) dated November 10, 2023 (‘RD
Affidavit’) before thisTribunal with a copy marked to the Transferor
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




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 Depornent 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 Annual
Return for the financial year 31/03/2023. 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 enclosedas per available records, the
Transferor Company has filed its Financial Statements and Annual Return for the
financial year 31/03/2023. 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 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 Report 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
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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 pertainiing to
Charge ID 10380193 and Charge ID 10260006 have been satisfied on October
31, 2023 and September 20, 2023 vide SRNsAA6054049 and AAS53 11398,
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 witl,
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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 alorzg 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 deemed

fo have been and stand transferred to and vested in the Transferee Compary 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 fto Encumbrances, if any, affecting the same;

all Encumbrances, if any, existing prior fo 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;

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 Tramsferee

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

the Transferor Company and the Transferee Company may execute any

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

appropriate, including the filing of necessary particulars and/or modification(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 Corhpanies, 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.

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. DCS/AMAL/TL/IP/2708/2022-23 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 NSE/LIST/32910 dated 31.03.2023 and letter

COMPARE
eV




no. NSE/LIST/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 (LODR)Regulation, 2015 so as to enable the Company to
file the draft Scheme with Hon'bleNCLT. Further, as per said letters, the validity
of the said 'Observation Letters' shall be six months from 31St 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-11 is enclosed
herewith for perusal and ready

reference).

Response as per Parasraph 4(c) of Rejoinder

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

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 transferred 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).

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.

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 Amalgamation upon receipt of approval of this Tribunal, the

Transferee Company shall pay the same.

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.

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
15/09/2023 for their views/observation in the inatter. However the authority has

no report in the said matter and the same is still awaited.

COMpADC"\ l
XW



14.

- 15.

16.

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/Petitioner
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 contents of

the same in the instant company petition.

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.

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

Company/Petitioner Company and the RD.

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 t
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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

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

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

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

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;

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 accoxrdance

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 required 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/KB/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)
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</D uty Registrar

Natiory],%/mpahy Law Tribunal
Kolkata Bench

Dated, the }ozd day of January, 2024.
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SCHEME OF AMALGAMIATION

UNDER SECTIONS 230 to 232 OF THE COMPANIES ACT, 2013

AMONGST

Tata Steel Limited.uaiwmes... Transferee Company

AND

Tata Metaliks Limfted........Transfecor Company

AND

their respective shareholders
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1.1

1.2

2.1

PARY | - GENERAL
PREAMBLE

This scheme of amalgamation is presented under Sections 230 to 232 and other applicable
provisions of the Act {os deflned hereinafter) and Section {18} of the [T Act {as defined
herelnafter) amongst Tata Steel Limited, Tata Metaliks Limited and their respective shareholders,

This schame of amalgamatian {hereinafter referred to as the "Scheme") provides for the merger
of the Transferor Company {os defined hereinafter) with the Transferee Company (as defined
hereinafter), pursuant to Sections 230 to 232 and other relevant pravisions of the Act, such that:

(a) all the assets of the Transferor Company, shali bacome the property of the Transferee
Company, by virtue of this amalgamation;

{b) all the liabllities of the Transferor Company, shall become the ligbilitles of the Transferee
Company, by virtue of this amalgamation;

{c) transfer of the authorised share capital of the Transferor Company to the Transferee
Company as pravided in Part il of this Scheme, and consequential increase in the authorised
shara capital of the Transferee Company as provided in Part Il of this Scheme;

(d} cancellation of all the issued share capital of the Transferar 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 the Eligible Members {as dafined
hereinafter) {other than the Transferee Company) as per the approved valuation report, in
accordance with Part I of this Scheme; and

(e} dissolution of the Transferar Company, without balng wound ug.
BACKGROUND
Tata Steel Limited

(a) Tata Steel Limited is a listed public company Incorperated 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 Is127100MH1507PLCO00260.

{b) The Transferee Company was incorporated on August 25, 1907,

(c) The Transferee Company Is one of the leading giobal steel companies, with over 100
(hundred] years of experiance in the steef sector and Is a ploneer of steel manufacturing in
indla. The Transferece Company Is also amongst 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 caters
to customers across all segments through its well-established distribution network. It has

operatians in Indla, Europe and South East Asia. Tata Stee! Group is one of the prominent
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3.1

geographically diversified 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 operations of the Transferae Company are located in india, Mozambique, and
Canada. Manufacturing facilities are located in India, Thailand, Netherlands, and United
Kingdom with cumulative crude steel capacity heing 34 {thirty four) million tons per annum.
The Transferee Company is structured into severat strategic businass units aligned to product
categaries including, flat praducts, long products, tubes, wires, bearings, ferro-alloys, etc. The
Transferee Company has been aiming to increase resilience of the husiness to steel business
cycles by developing knowledge and intelfectual property in new materials. Transferee
Company has been foraying inte areas such as compaosites, graphene, and advanced ceramics.

{e} The equity shares of the Transferae Company are listed on the BSE Limited ("BSE"} and the
Natlonal Stock Exchange of Indla Umited ("NSE"} (hereinafter collectively refarred as the
"Stock Exchanges”). The global depository receipts of the Transferee Company are listed on
the Luxembourg Stoek Exchange and the London Stock Exchange, Further, the unsecured
redeemable non-convertible debentures of the Transferee Company are listed on the
wholesale debt market segments of the BSE.

Tata Metaliks Limited

(a3} Tata Metaliks Limited Is a listed public campany incorporated under the provisions of the
Companies Act, 1956 (and an existing company under the Act) and has its reglstered office at
Tata Centre, 10th Floor 43, 3. L. Nehru Road Kotkata 700071 (“Transferor Company”)., The
Corporate dentification Number of the Transferor Company is L27310WB1930PLCO50000.

(b} The Transferor Company was incaorporated on October 10, 1990,

(c) The Transferor Company Is engaged, Inter allg, in the business of manufacture and sale of pig
iron and ductile {ron plpes and Its allied accessorles in its manufacturing plant located at
Kharagpur, West Bengal.

{d) 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 {ane crore elghty nine lakhs fifty seven thousand and
ninety shares) equity shares constituting 60.03% (sixty point zero thres percent) of the equity
share capital of the Transferor Company and the Transferor Company Is a subsidiary of the
Transferae Company.

{e) The shares of the Transferor Company are listed on the NSE and the BSE.

NEED FOR THE SCHEME

The Transferee Company is one of the leading global steel companies, with over 100 (hundred)
years of experlence In the steel sector and Is a pioneer of steel manufacturing In India. The.
Transfaror Company, which Is a subsidiary company of the Transferee Company, is engaged, inter
alla, In the business of manufacture and sale of pig iron and ductile iron pipes and ks aflied
accessorles in its manufacturing plant located at Kharagpur, West.Bengal. The amalgamation will
consolidate the Transferor Company into and with the Transferee Company which will result in




4.1

4.2

4.3

5.1

focused growth, operatlonal efficiencies and business synergies. In addition, resulting corporate
halding structure will bring agility to the business ecosystem of the merged entity.

RATIONALE AND OBJECTIVE QF THE SCHEME

The Companles (as defined herelnafter) believe that the resources of the merged entity can be
pooled to unlock the opportunity for creating shareholder value.

The Companles will be able to share hest practices, crass-functionat leamings, and utliize each
other’s facilities in 2 more efficient manner.

Marketing and distrdbution netwark of the Companies can be collaborated.

SYNERGIES OF BUSINESS OQF THE ENTITIES INVOLVED IN THE SCHEME

The proposed scheme would resuit in the following synergies:

(@

(b}

{c)

{d)

(e)

4]

g}

Operational Integration and better faclity utilisation: The proposed Scheme will provide
an opportunity for reduction of operational. costs through transfer of Intermediary
praducts between Companies, better order loads, synergles from sales and production
planning across the business.

Operatlonal efficlencles: Centralized sourcing would resuft in procurement synergies and
reduction In stores / spare through common Inventory management. The proposed
Scheme would also resuit in sharing of bast practices, cross functional learnings, better
utilisation of common facilities and greater efficiencies in debt and cash management.

Simplified structure and management efflclency: In line with group level 58 strategy —
simplification, synergy, scale, sustainability, and speed — proposed Scheme will simplify
group holding structure, improve agility to enable quicker decision making, eliminate
administrative duplications, consequently reducing administrative costs of maintaining
separate entities.

Faster execution of projects In plpeline; The growth projects of the Transferor Company
wilt be fast tracked by leveraging Transferee Company’s technical expertise and financial
resources;

Ratlonzlization of loglstles cost: Clubbing of shipments and rationalizing
warehouse/stockyard would significantty reduce logistics and distribution costs for the
merged entity.

Improving customer satisfactlon and services: The proposed Scheme would make &
easier to address the needs of customers by providing them uniform product and service
experlence, on time supplies, and improved service levals thereby improving customer
satisfaction. With common credit management, the customers are expected to be
benefitted from the channe! financing from the combined entity.

Sharing of hest practices In sustainabliity, safety, health and eaviranment: Adopticn of




6.1

6.2

7.1

8.1

8.

9.1

improved safety, environment and sustalnability practices owing to a centralized
committee at combined level to provide focused approach towards safety, environment
and sustainahility practices resulting in overall improvement, Further, overall technology
maturity can be enhanced by the merged entity through unfettered access to each other’s
infarmation technology applications and systems.

IMPACT OF THE SCHEME ON SHAREHOLDERS

For the sharcholders of the Transferea 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 ali respects and no shareholder is expected to have any disproportionate advantage ar
disadvantage in any manner.

For the sharehofders of the Transferor Company, tha Scheme will provide an opportunity to
improve the economic value for the sharehalders. This is particularly marked in the improved
synergies that will arise pursuant to the Schéme. The propesed Scheme will result in deriving
benefits for future capacity expansion and funding of capital expendituire, given the strong credit
rating of the Transferee Company. Thus, upon the Scheme becoming effective, the shareholders
of the Transferor Company will be able to participate in the growth of the Transferee Company,
which is the largest steel manufacturing company In Indla, as on date.

COST BENEFIT

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

EFFECTIVENESS OF THE SCHEME

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

DEFINITIONS

In this Scheme, unless repugnant to the meaning or context thereof, (i} capitalized terms defined
by Inclusion in quotations and/or the parenthesls have the meaning so ascribed; and (if) the
following.expressions shall have the meanings respectively assigned against them:

(a) “Act” means the Companies Act, 2013, and all amendments or statutory modifications
thereto ar re-enactments thereof, including any rules made thereunder or natifications,
circulars or orders made/ issued thereunder from time to time;

(b} “Applicable Law" means {a) applicable statutes, enactments, acts of legislature ar




{e)

@

{e]

{e)

th)

‘likewise, shalt mean the Effective Date;

parllament, laws, ordinances, rules, bye-laws, regulations, notifications, guidelines, or
policles of any applicable country and/or jurisdiction; (b) writ, injunction, directions,
directives, judgment, arbitral award, decree, orders or approvals of, or agreements with, any
Appropriate Authority or recognized stock exchange;

“Appainted Date™ means opening of business an April 1, 2022, or such other date as may be
determined by the Board of Directors of the concarned Companies or directed/ allowed by
the Competent Authority;

“Appropriate Authority™ means any national, state, provincial, local or similar governmental,
statutory, regulatory, administrative authority, agency, commission, departmental or public
body or autharity, board, SEBI, Stock Exchanges, tribunal or court or other entity authorized
to make laws, rules, regulations, standards, requirements, procedures or ta pass directions
or orders, In each case having the force of law, or any non-governmental regulatory or
administrative authority, body or other organization to the extent that the rules, regulations
and standards, requirements, pracedures or orders of such authority, body or other
arganization have the force of law, as may be applicabls;

“Board of Directors” or "Board” in relatlon to the Transferar Company and/or the Transferea
Company, as the case may be, means tha Board of Directars of such company in office at the
relevant time, and unless it Is repugnant o the context, shall include a committee duly
constituted and authorised for the purposes of matters pertaining to this amalgamation,
Scheme and/or any other matter relating thereto;

“Companles” means the Transferor Company and the Transferee Company collectively, and
“Company” shall mean any one of them as the context may require;

“Competent Authority” means the relevant bench/es of the National Company Law Tribunal,
or such ather forum or authority as may be vested with any of the powers of the above
menttoned tribunal 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 petition/s in terms of Rufe 15 of the Companles {Compromises, Arrangements
and Amaigamations) Rules, 2016 isfare filed by the Transferor Company and/or the
Transferee Company, as the case may be;

“Effective Date” means the date or last of the dates on which the certified copies of the order
ofthe Competent Authoiity sanctioning the Scheme are filed by the Transferor Company and
the Transferee Company with the Registrar of Companies, Kolkata and Registrar of
Companles, Mumbati (whichiever is later) after zlf the conditions and matters referred ta in
Clause 22 of the Scheme occur or have been-fuffilled, obtalned 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 232(S) of the Act, read with Rula 25(7) of the Companies
(Compromises, Arrangements and Amalgamatlions} Rules, 2016. Any references In this
Scheme to “upon this Scheme becoming effective” ar “effectiveness of this Scheme” or

“Eligible Members” has the meaning glven to it in Clause 15.2 of Part 1 of this Scheme;







the state(s) in which the raspective registered offices of the Companies are located;
{s] “Rupees” or “Rs.” means the Indian rupee which is the lawful currency of India;

(t} “Scheme” or “the Scheme” or "this Scheme” means thls scheme of amalgamation, in its
present form or this Scheme with any amendmant(s] or modification(s] if any, made by the
shareholders of the respective Companies and accepted by the Boards of the respective
Companies ar 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) “SEBI” means the Securitles and Exchange Board of Indla established under the Securities
and Exchange Board of India Act, 1992;

{v} “SEBI Circutars® means together {l) Clrcularno. CFD/DIL3/CIR/2017/21 dated 10 March 2017;
{ii) Circular no. CFD/DIL3/CIR/2017/26 dated 23 March 2017; (c) Circular no.
CFD/DIL3/CIRA2017/105 dated 21 September 2017; {d} Clreular no. CFD/DIL3/CIR/2018/2
dated 3 Jenuary 2018; (e} Clrcular no. SEBI/HO/CFD/DILY/CIR/P/2019/192 dated 12
September 2019; (f) Circular no. SEBI/HO/CFD/DILI/CIR/P/2020/215 dater : November
2020; {g) Clrcular no, SEBI/HO/CFD/DILZ/CIR/P/2021/0000000657 dated 16 November 2021;
{h) Circular no. SEBI/HO/CFD/DIL2/CIR/P/2021/0000000659 dated 18 Novembar 2021, {i)
Circular no. SEB/HO/CFD/SSER/CIR/P/2022/003, dated January 03, 2022; and {j) Circular no.
SEBY/HO/CFD/DIL2/CIR/P/2022/11, dated February 01, 2022,0n 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 circujars
issued by SEBL applicable to schemes of arrangement from time to time;

{w) “Share Exchangae Ratio” has the meaning given to it in Clause 15.2 of Part ll 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
£27100MH1907PLCO00260 and having its registered office at Bombay House, 24, Homl Mody
Street, Fort, Mumbal- 400001, Maharashtra;

{z} “Transferor Company” means Tata Metaliks Limited, a listed public company incorporated

. under the provisions of the Companles Act, 1956 (and an existing company under the Act}

and having CIN 127310WB1990PLC0OS0000 and having its registered office at Tata Centre,
10th Floor 43, J. L. Nehrua Road Kolkata 700071; and

(aa) “Undertaking” means all the undertaking and the entire business of the Transferor Company
as a golng concern as on the Appointed Date, Including alf its assets, propertles {(whether
movable or immovable, tangible or intanglble), investments, rights, appravals, licenses and
powers, leasehold rights and alt its debts, outstanding, liabilities, dutles, obligations, and
employees including, but not in any way limited to, the following:

{) alt immovable properties and rights therato i.e. land togsther with the buildings and
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(iv)

{v}

{v)
{vii}

(vl

existing business or in connection therewith including thase refating to privileges,
powers, facilities of every kind and description of whatsoever nature and the benefits
thereto that form part of the Transferor Company;

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

Near G T Road, Kandra, Govindpur, Dhanbad, | 20AABCT1389B1ZW
Jharkhand, 828109
2. | I-A, . Jaganath Marg, Madhuban, Paradsep, { 21AABCT1389B1Z2U
Jagatsinghapur; Odisha, 754142
3. 10th Floar, 43, Tata Centre, Jawaharlal Nehru Road, | 19AABCT1389B12F
Middleton Row, Kolkata, West Bengal, 700071

all contracts, agreements, purchase orders/ service orders, operstion and
maintenance contracts, beneflt of any arrangements, allotments, approvals,
authorities, registrations, exemptions, benefits, walvers, security and other
agreements, engagements, memoranda of understanding/ undertakings/ ageeements,
memoranda of agreed paints, bids, tenders, tariff policies, expressions of interest,
latters of intent, hire and purchase arangements, agreements/deeds for hire of fitted
assets, equipment purchase agreaments, agreements with customers, purchase and
other agreements with the supplier/ manufacturer of goods/ service providers, other
amangements, undertakings, deeds, bonds, schemes, concesslon agreements,
Insurance policies, insurance covers and claims, clearances and othec instcuments of
whatsoever nature and description, whether vested or potential and written, oral or
otherwise and all rights, title, interests, assurances, claims and benefits thereunder;

all insurance policies pertalning to the Transferor Company;

all intellectual property rights, applications (including hardware, software, licenses,
source codes, object code, algorithm and scripts), registrations, sewvers, software
assets, hardware assets, cloud, data centers, any devices including but not fimited to
laptaps and mobile devices, goodwill, trade names, service marks, copyrights, patents,
project designs, marketing authorization, approvals, marketing intangibles, permits,
permissions, incentives, privileges, special status, domain names, designs, trade
secrets, research and studies, technical knowhow, confidential information and other
benefits {in each case including the benefit of any applications made for the same} and
all'such rights of whatsoever déscription and nature;

all rights to use, subscribe and avall, transfer or sell telephones, facsimile, email,
{nternet, leased line connections and Installations, utllitles, electricity and other
sarvices, reserves, provisions, funds, benefits of assets or properties or other interests
tield In trusts, registrations, engagements, arrangements of all kind, privileges and all
other rights, easements, liberties and advantages of whatsoever nature and
wheresoever situated belonging to or in the ownership, power or possession and fn
controf of or vested in or granted in favour of or snjoyed and all other interasts of
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10.10

References to a person Includes any individual, firm, body corporate {whether incorporated or
not), Appropriate Authority, or any joint venture, assaciation, partnership, works council or
employee representatives’ body (whether or not having separate legal personality}.

Terms “hereof”, "hereln”, "hereby”, *hereto” and derivative or similar words shall refer to this
entire Scheme or specified Clauses of this Scheme, as the case may be.

A reference to "writing” or “written” includes printing, typing, lithography and other means of
reproducing words in 3 visible form including e-mail.

Reference to any agreement, contract, document or arcangement or to any pravision thereof shall
include refergnces to any such agreement, contract, document or arrangement as it may, after
the date hereof, from time to time, be amended, supplemented or novated.

References to-any provision of law or fegislation or regulation shall include: (a) such pravision as
from time to time amended, maodified, re-enacted ar consolidated (whether before or after the
date of this Scheme) to the extent such amendment, modification, re-enactment or consolidation
appiles or Is capable of applying to the transaction entered inta under thls Scheme and (to the
extent Habliity there under may exist or can adse} shall include any past statutary provision (as
amended, modified, re-enacted or consolidated from time to Hime) which the provision referred
to has directly or Indlrectly replaced, {b) all subordinate legislations {including circulars,
natifications, clarificafions or supplement(s) to, ar replacement or amendment of, that law or
leglslation or regulation) made from time to time under that provision {whether or not amended,
maodified, re-enacted or consolidated from time to time) and any retrospective amendment,
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PART {l: AMALGAMATION OF THE TRANSFEROR COMPANY ALONG WITH THE UNDERTAKING
INTO AND WITH THE TRANSFEREE COMPANY

TRANSFER AND VESTING

With effect fram the Appointed Date, upon this Scheme becoming effective, and subject ta the
provisions of this Scheme, the Teansferar Company along with all its assets, liabilities, contracts,
emplayees, licenses, consents, permits, records, appravals, etc., comprising the Undertaking shall,
pursuant to the provislons of the Act and any other Applicable Law without any Further act,
instrument or deed, be and stand transferred to and vested In:and/ar be deemed to have been
an  tand transferred to and vested in the Transferee Company s a going con_...., 50 as to
become, as and from the Appointed Date, the estate, assets, rights, title, interasts and authorities
of the Transferee Company, by virtue of and in the mannet provided in this Scheme.

Without prej'udfcé 1o the generality of the above, with effect fram the Appainted Date and upon
this Scheme becoming effective:

1221 Transfer of Assets

(a} all assets of the Transfaror Company, as are movable in nature {Including fnvestment in
shares and marketable securities) or incorporeal property or are otherwise capable of
transfer by physieal or constructive delivery, novation and/for by endarsement 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 requirtng any deed or Instrument of
conveyance for transfer of the same. The vesting pursuant to this sub-Clause shall be
deemed to have occurred by physical ar constructive delivery or by endorsement, as
appropriate to the property helng vested and title to the property shail be deemed to have
been transferred accordingly;

(b} allother movable properties of the Transferor Company, including actionable claims, earnest
manies, recelvables, sundry debtars, outstanding loans and advances, ifany, recaverahle in
cash or in Kind or for value to be recelved, bank balances and deposits, if any, with
govemnment, semi-governmant, local and other Appropriate Authorities, bodies, customers
and any other persons, shall without any further act, instrument or deed, become the
property of the Transferee Company. The Transferor Company shall upon sanction of the
Scheme be entitled to the delivery and possessien of all documents of title of such movable
property in this regard. The Transferor Company shall, if so required, also give notice In:such
form as it may deem fit and proper to the debtors or obligor or any other person, that
pursuant to tha sanction of the Scheme by the Competent Authority, the saild debtors should
pay to the Transferee Company the debt, Investment, loan, claim, bank balances and deposit
or advance or make the same on account of the Transferar Company and the right of the
Transferar Company to recover and realize the same stands vested In the Transferee
Company;

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




{d)

(e}

0

whether convertible into equity or otherwise, shall become securitfes of the Transferee
Campany and all rights, powers, dutles and obligations in refation thereto shall be and stand
transferred to and vested In or deemed to have been transferred to and vested in and shall
be exerclsed by or against the Transferee Company as if it were the Transferor Company in
respect of securities sa transfarred; )

all immovable properties {including land, tagether with buildings and structures standing
thereon} and rights and Interests thereon or embedded to the fand and rights and Interests
In immovable properties of the Transferor Company, whether freehold or leaschald or

‘licensed or gtherwise, all tenancles, and all documents of title, right, security deposits and

easements.in relation thereta shall stand transferred to and be vested In and/or be deemed
to have been transferred to and vested in the Transferee Company, withaut any further act
or deed done by the Transferor Company and the mere filing thereof with the appropriate
registrar or sub-registrar or with the relevant Appropriate Authority shafl suffice as record of
continuing titles with the Transferes Company and shall be constituted as a deemed
mutation and substitution thereof. The Transferee Company shall be antitled to and shalf
exercise all rights and privileges attached thereto including refund of any security deposits
and shall be fiable to pay the appropriate rent, rates and taxes and fulfill all obligations in
relation to or applicable to such Immovable properties. The relevant authorlties shall grant
all cleararices / permissions, i any, required for enahling the Transferee Company to
absolutety awn and enjoy the immovable properties In accordance with Applicable Law, The
mutation or substitution of the title to the inmovable 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 shaill upon the

Scheme becoming effective be entitled ta the delivery and possession of afl 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 Is required for
an assignment, all the rights, titla, and interest of tha Transferor Company in any leasehold
properties shall without any further act, instrument, or deed, be vested in or be deemed to
have heen vested in the Transferee Company;

all estates, assets, rights, title, claims, Interest, Investments and properties of the Transferor
Company as on the Appointed Date, Including accretions and appurtenances, whether or not
included in the books of the Transferor Company, and all assets, rights, title, interest,
investments and properties, which are acquired by the Transferor Company an or after the
Appointed Date but prior to the Effective Date, shall be deemed to be and shall become the
assets and properties of the Transferee Company;

all bank accounts nperated or entitled to be nperated by the Transferor Company shall be
deemed to have been transferred and shall stand transferred to the Transferee Company
and name of the Transferor Company shall be substituted by the neme of the Transferee
Company [n the bank’s recards and the Transferee Company shall be entitled to operate all
bank accounts, reatise all monies and complete and enforce ali pending contracts and

. transactions in the name of the Transferar Company to the extent necessary untll the

transfer of the rights and abligations of the Transferor Company to the Transferee Company
under the Scheme is formally accepted and completed by the parties concemed. For
avoldance of doubt, it is hereby clarified that all chequas and other negotiable instruments,







{c)

{d)

(=)

Effective Date, shall, upon the coming into effect of this Scheme, pursuant to the provisions
of the Act and all ather applicable provisions of Applicable Laws, without any further act,
instrument or deed shall stand transferred to and vested In or be deemed to have been
transferred to and vested in the Transferee Company and shall bacome the dabt, duties,
undertakings, liabllities and abligations of the Transferee Company which shall meet,
discharge and satisfy the same;

where any of the debts, Fabilities, duties and obligatians incurred before the Appointed Date
by the Transferor Company, deemed to have heen transferred to the Transferse Company
by virtue of this Scheme, have been discharged by the Transferor Company after the
Appointed Date and prior to the Effective Date, such discharge shall be deemed 1o have been
for and on account of the Transferee Company;

loans, advances and other abligations {including any guarantees, letters of credit, letters of
comfort or any other instrument or arrangement which may give rise ta a contingent liability
In whatever form), if any, dug or which may at any time in future become due between the
Transfaror Campany and Transferee Company shall, ipso facto, stand discharged and come
to anend and there shall be ho liability in that behalf on any party and the appropriate effect
shall be glven in the baoks of accounts and records of the Transferee Company; and

subject to the necessary consents being obtalned in accordance with the terms of this
Schemve, the provistons of this Chuse shall operate notwithstanding anything to the contrary
contained in any deed or writing or the terms of sanction arissue or any securlty document,
all of which instruments shall stand modified and / or superseded by the foregolng provisions
of this Scheme. it Is expressly provided that, no other terms or conditions of the liabilities
transferred to the Transferee Company is madified by virtue of this Scheme except to the
extent that such amendment Is required statutorily or by necessary implicatian;

12.2.3 TYransfer of Encumbrances

(a)

{b)

(©

the transfer and vesting of movable and Immovable properties as stated above, shall be
subject to Encumbrances, If any, affecting the same;

all Encumbranices, if any, existing prior to the Effective Date over the assets of the Transferor
Company which secure or relate to any liability, shall, afier the Effective Date, without any
further act, Instrument ar deed, continue to be reldted 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 Transferar
Company have not been Encumbered in respact of the lisbilities, such assets shall remaia
unencumbered and the existing Encumbrance referred to above shalf not be extended to
and shall not operate over such assets. Further, such Encumbrances shali not refate or attach
to any of the other assets of the Transferee Company. The absence of any formal
amendment which may be reguired by a lender or trustee or any third party shall not affect
the operation of the foregoing provisions of this Scheme;

the existing Encumbrances aver the ather assets and propertles of the Transferee Company
or any part thereof which relate to the liablilitles and obligations of the Transferee Company
prior to the Effective Date shall cantinue ta relate ta such assats and properties and shall not
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{d)

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

any reference in any security documents or arrangements {to which the Transferor Cormpany
is 3 party) to the Transfaror Company and Its assets and propertles, shall be construed as a
reference to the Transferee Company and the assets and properties of the Transferor
Company ftransferred to the Transferee Contpany by virtue of this Scheme. Without
prejudice to the foregoing provisions, the Transferor cDmpany and the Transferee Company
may execute any instruments or documents or do all the acts and deeds as may be
censidered appropriate, including the filing of nacessary particulars and/ar modification{s)
of charge(s), with the Registrar of Companies to give formal effect to the above provislons,
if required;

12.2.4 Transfer of Contracts, Deeds, stc.

(a}

{b)

all contracts, agreements, memoranda of undartakings, memoranda of agreement,
memeranda of agreed points, letters of agreed points, bids, letters of intent, arrangements,
undertakings whether written or otherwise, lease rights, deeds, bonds, understandings,
insurance poicles, appiications, schemes and instruments of whatsoever nature to which the
Transferor Company Is a party, or to the benefit of which, the Transferor Company may be
eligible/entitled, and which are subsisting and having effect immediately before the Effective
Date, shall without any further act, instrument or deed continua In full farce and effect an,
agalnst or in favewr of the Transferee Company and may be enforced as fulfy and effectually
as If, Instead of the Transferor Company, the Transferee Company had been a party or
beneficiary or ohligor thereta or thereunder. If the Transferes Company enters into and/ or
issues and/ or executes deeds, writings or confirmations or enters Into any tripartite
arrangements, confirmations or novations, the Transferor Company may, f necessary, also
be party ta such documents in order to give format effect to the provisions of this Scheme,
if so required and permitted under the faw. The Transferor Company may also execute deeds
of confirmation in favour of any party to any contract or arrangement fo which the
Transferor Company is a party as may be necessary to be executed in order to give formal
effect to the above pravisions, In relation to the same, any procedural requirements required
to be fulfilied solely by the Transferor Company (and not by any of its successars), shall be
fulfitled by the Transferee Company as if It Is the duly constituted attomey of the Transferor
Company;

without prejudice to the other provisions of this Scheme and notwithstanding the fact that
vesting of the Undertaking gccurs by virtue of this Scheme itself, the Transferee Company
may, at any time after coming inta effect of the Scheme, tn accordance with the provisions
hereof, if so required under any law or otherwise, take such actlons and execute such deeds
(including deeds of adherence), confirmations or other wiitings or arrangements with any
party to any contract or arrangement to which the Transferor Company is a party, including
any filings with the regufatory authority or any writings, as may he 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 formailties or
compliances referred to above on the part of the Transferor Company to be carried out or
performed; and




{c} onand from the Effective Date, and thereafter, the Transferee Company shall ke entitled to

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

12.2.5 Transfer of Licenses and Approvals

{a} alt approvals, allotments, consents, cancessions, clearances, credits, awards, sanctions,

(b}

()

@

exemptions, subsidies, rehabilitation schemes, reglstrations, no-objection certificates,
permits, quotas, rights, entitlements, authorisation, pre-qualifications, bld acceptances,
tenders, licenses {including the licenses granted by any governmentai, statutory or
regulatory bodles for the purpose of carrying on its business or in connection therewith},
permlssions, privileges, powers, facllities, letter of allotments and certificates of every kind
and description whatsoever in relation to the Transferar Campany, or to the benefit of which
the Transferor Comipany may be eligible/ entitled, and which are subsisting or having effect
immediately hefore the Effective Date, includivig the benefits of any applications made for
any of the faregoing, shall be and remain in full for¢e 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 obligee thereto. Itis
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 substltution/ endorsement in the name of the Transferee Company pursuant
to the sanction of this Scheme by the Competent Authority, and upon this Scheme becoming
effective In accordance with the terms hereof. For this purpose, the Transferee Company
shall file appropriate applications/ documents with relevant authorities concerned for
Information and record purposes;

all statutory licenses, no objection certificates, consents, permissions, approvals, licenses,
certificates, clearances, authorities, powers of attomey given by, issued to or executed in
favaur of the Transferdr Company or any applications made for the same by the Transferor
Compaaqy shal! stand transferred to the Transferee Company, as if the same were originally
given by, Issued to or executed In favour of the Transferee Company, and the Transferee
Company shall be bound by the terms thereof, the obligations and duties thereunder, and
the rights and benefits under the same shall be available to the Transferee Company;

all trademarks, trade names, service marks, copyrights, patents, logos, corporate names,
brand names, demaln names and all reglstrations, appllcaﬂohs and renewals In connection
therewith, and software and all website content (including text, graphics, images, audia,
video and data), trade secrets, confidentlal business Information and other proprietary,
information shall stand transferred to and vested in the Transferee Company without any
further act, instrument or deed, upon the sanction of this Scheme by the Competent
Authorlty;

benefits of any and all corparate approvals as may have already been taken by the Transferor
Company, whether being in the nature of compfiances or otherwise, including without
limitation approvals under Sections 42, 62, 180, 185, 186, etc., of the Act, read with the rules




(e}

{0

{8}

E)

{b)

and regulations made thereunder, shall stand transferred to the Transferee Company and
the sald corporate approvals and compliances shall be desmed to have been taken/
complied with by the Transferes Company; it being clarified that if any such resolutions have
any monetary limits approved subject ta the provisions of the Act and of any otherapplicable
statutory provisions, then the said limits, as are considered necessary by the Board of the
Transferee Company, shali be added ta the limits, if any, under the ltke resolutions passed
by the Transferea Company;

the Transferor Company and/ or the Transferee Company as the case may be, shall, at any
time after this Scheme becoming effective in accordance with the provisions hereof, if 30
required under Applicable Laws or otherwise, do all such acts or things as may be necessary
to transfer/ obtain the approvals, consents, exemptions, registrations, no-objection
certificates, permits, quotas, rights, entitlements, licenses and certific-*~~-~*:h were held
or enjoyed by the Transferar Company. it Is hereby clarified that if the __....... of any third
party or Appropriate Authority, If any, Is required to give effect to the pravisions of this
Clause, the sald third party or Appropriate Authority shall make and du  acord the
necessary substitution/ endorsement in the name of the Transferee Compan, parsuant to
the sanction of this Scheme by the Compatent Authority, and upon this Scheme becoming
effactive in accordance with the provisions of the Act and with the terms hereof. For this
purpose, the Transferce Company shall file appropriate applications/ documents with
relevant authorities concerned for information and record purposes. .

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

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 perfarm all suchacts, formalities or compliances referred to above as may be required
In this regard;

12.2.6 Trapsfer of Legal and other Proceedings

any pending suitsfappeals, all legal or ather praceedings including before any statutory or
quasi-judicial authority or trfbunal or other proteedings of whatsaever nature relating to the
Transferor Company, whather by or against the Transferor Company, whether pending on
the Effective Date or which may be instituted any time in the future, If such proceedingsare
capable of being continued by or against the Transferee Company, shall not ahate, be
discontinuted or in any way prejudiclally be affectad by reason of this amalgamation of the

Undertaking or betause 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;

In case of any litigation, suits, recovery proceedings which are 1o be initlated by or may be
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{c)

{d)

Initiated agalnst the Transferor Company, the Transferee Company shall be made parly
thereta aud shall prosecute or defend such proceedings;

the Transferee Company undertakes to have al! legal or other procesdings Initiated by or
against the Transferor Company, which are capable of belng continued by or against the
Transferee Company, transferred to its name as soon as is reasonably possible after the
Effective Date and to have the same continued, prosecuted and enforced by or against the
Transferee Company; and

the Transferee Company shall be deemed to be autharized under this Scheme to execute
any pleadings, applications, forms, etc., as are required to remove any difficulties and carry
out any fermalities or comptiance as are necessary for the Implementation of this Scheme;

12.2,7 TYaxation related provisions

(@

{6}

{c}

{d)

Ali the expenses Incurred by the Transferor Company and the Transferee Company in raletion
to the amalgamation of the Undertaking with the Transferee Company as per this Scheme,
including stamp duty expensas, if any, shall be allowed as deduction to the Transferee
Company in accardance with Section 35DD of the T Act over a period of § {five} years
beginning with the previous year in which the Scheme becomes effective.

Ugon the Scheme hecoming effective, the Transferor Company [if required) and the
Transferee Company are expressly permitted o cevise, fts financial statements and returns
(including tax deducted at source {"TDS”) or tax collected at source {“TCS") returns) along
with prescribed farms, filings and annexures (including hut not limited fo TDS certificates)
under the IT Act {inctuding far the purpase of re-computing income-tax under the normal
provisions, minimum alternative tax, and claiming other tax beneflts), central safes tax,
applicable state value added tax, entry tax, octrol, tecal tax law, service tax laws, extcise and
central value added tax ("CENVAT") duty faws, customs duty faws, 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, The Transferee Company Is alsa expressly permitted to claim
refunds / credits In respect of any transaction by and between the Transferor Company and
the Transferee Comipany. With respect to the TDS certificates lssued In the name of
Transferor Company after the Appointed Date, the same will be deemed to be lssued in the
name of the Transferee Company far the Income tax purposes.

Upon the Scheme becoming effective, the Transferee Company shall be entitied to (i) claim
deductions with respect to provisians, expenses, etc., disallowed in earlier years in the hands
of the Transferor Company, which may he allowahle tn accordance with the provisions of the
{T Act an or after the Appointed Date; and {ii) exclude Items such as provisions, reversals,
ete,, for which no deduction or tax benefit has been claimed by the Transferar Company priar
ta the Appainted Date.

With effect from Appolnted Date, the Transferee Company is expressly permitted ta claim
any deduction (including defarred revenue expenditure, whether or not recerded for tax
purposes} otherwise admissible such as under section 40, 40A, 43B, etc. of the IT Act /
exemption, refunds andfor input tax credit/ cenvat, credit for taxes pald {including MAT,
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{e)

n

{h)

@

TDS/TCS, income tax including, advance tax, self-assessment tax, dividend distribution tax,
carry forward of accumulated losses, unabsorbed depreciation, forelgn tax credit, etc.} and
for matters incidental thereto under the IT Act, central sales tax, applicable state value added
tax, service tax laws, focal body tax, entry tax, excise duty and CENVAT duty faws, tustoms
duty laws, goods and service tax laws and other applicable tax laws. 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 Compaony shali be
continued and/or enforcad until tha Effective Date by the Transferor Company. In the event
of the Transferor Campany failing to continue or enfarce any proceeding/ appeal, the same
may be continued or enforced by the Transferee Company, at the cost of the Transferee
Company. As and from the Effective Date, the tax proceedings shall be continued and
enforced by or against the Transferee Company in the same manner and to the same extent
as would or might have heen continued and enforced by or against the Transferor Company.

Further, the aforamentioned proceedings shall not abate or be discontinued nor be in any
way prejudicially affected by reason of the amalgamation of the Undertaking with the
Transferee Company or anything contained int the Scheme,

Any tax liabilities under the T Act, service tax laws, axcise duty laws, central sales tax,
customs duty laws, local body tax, entry tex, 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 nat provided for or covered by tax provision in the accounts made as
on the date immediately preceding the Appointed Date shall be transferred te or stand
transfecred to the Transferee Company. Any surpius in the pravision for taxation / duties or
levies account including advance tax, foreign tax credit, MAT credit and TDS as on the date
immediately preceding the Appainted Date will also be transferred to the account of the
Transferee Company.

Any refund under the IT Act, service tax laws, excise duty faws, central sales tax, customs
duty, goods and services tax laws, applicable state value added tax laws or other Applicable
Laws dealing with taxes/ duties ar levies due to the Transferor Company conseguent to the
assessment made-on Transferor Company and for which no credtt is taken In the accounts as
on the date immaediately preceding the Appointed Date shalf also belang to.and be recelved
by the Transferee Company upon this Scheme becoming effective.

The tax payments (including, without limitation income tax, Including advance tax, self
assessment tax, dividend distribution tax, MAT, service tax, excise duty, central sales tax,
customs duty, local body tax, entry tax, wealth tax, goads and services tax, applicable state
value added tax, ete.) whether by way of TDS/TCS, forelgn tax credit, advance tax, all earnest
monies, security deposits provisional gayments, paymen inder protest, of otherwise
howsoever, by the Transferor Company after the Appointed Date, shall be deemed to be paid
by the Transferee Campany and shall, in all proceedings, be dealt with accordingly. Credit for
such taxes shall be allowed to the Transferze Company notwithstanding that certificates or
challans for taxes paid are In the name of the Transferor Company and not in the name of
the Transferee Company.

Further, any TDS by the Transferor Company / Transferee Company on transactians with the
Transferee Company/ Transferor Company, if any {from Appointed Date to Effactive Date)
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{k)

{

shall be deemed ta be advance tax pald by the Transferes Company and shalf, in all
proceedings, be dealt with accordingly.

Obligation for TDS on any payment made by or ta be made by the Transferor Company under
the IT Act, service tax laws, extise duty laws, central sales tax, customs duty, goods and
services taxlaws, applicable state value added tax laws or other Applicable Laws dealing with
taxes/ dutles or levies shall be made or deemed to have been made and duly complied with
by the Transferee Company.

Without prejudice to the generality of the above, all benefits, entitiements, Incentives,
accumutated Iosses, and allowance for unabsorbed depreciation as per Section 72A of the (T
Act, losses brought forward and unabsorbed depreciation as per books of accounts, credits,
registrations (including, without limitation Income tax, minimum altemate tax, TDS/TCS,
taxes withheld/pald in forelgn country, waalth tax, service tay, excise duty, central sales tax,
applicable state value added tax, customs duty, goods and services tax, CENVAT,
registrations, etc.) to which the Transferor Company is entitied 1o In terms of Applicable
Laws, shall be avalfable to and vest In the Transferee Company, upon this Schema coming
into effect.

Upon coming inta effect of this Scheme, all tax compliances under any tax laws by the
Transferor Company on or after Appolnted Date shall be deemed to be made by the
Transfaree Company.

{m) All deductions otherwise admissible to the Transferor Company including payment

{n}

(o}

(v}

admissible on actual payment or on deductlon of appropriate taxes or on payment of tax
deducted at source (such as under Sections 40, 404, 438 etc. of the JT Act) shall be avatllable
for deduction to the Transferee Company as it would have been available to the Transferor
Company.

The accumulated losses and the allowance for unabsorbed depreciation of the Transferor
Company shall be deemed to be the loss and the altowance for unabsorbed depreciation of
the Transferee Company in accordance with Section 72A of the IT Act.

Further, the losses and unabsorbed depreclation as per books of account of the Yransferor
Company as on the date Immediately preceding the Appointed Date shall be deemed to be
the brought forward losses and unabsorbed depreciation of the Transferee Company for the
purpose of computation of hook profit to calculate the minimum alternate tax payable by
the Transferee Company.

Without prejudice to the generality of the above, accumulated losses and atlowance for
unabsorbed depreciation as per Section 72A of the [T Act, losses brought forward and
unabsorhed depreclation as per books of account, credits (including, without limitation
income tax, minimum alternite tax, tax deducted at source, taxes withheld/ 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 is
entitled to in terms of applicable Iaws, shall be available to and vest in the Transferee
Company upon coming into effect of this Scheme.




(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 clalm refunds, advance tax credits, credit of tax deducted at source, dividend
distribution tax credits, eredit of foreign taxes paid/ withheld, excise, service tax credits, set
off, goods and services tax, etc., if any, as may be required consequent to Implementation of
this Scheme,

12.2.8 Transfer of Employess

{a) all Employees of the Transferor Company, if any, remaining on the Effe~—**-2 Date, shall
become employees of the Transferee Company with the benefit of contin.__, of service on
such terms and conditions as are no less favourable than those on which they are currently #
engaged by the Transferor Company, without any interruption of sarvice as a result of the
amalgamation of the Undertaking Into the Transferee Company;

(b} save as expressly provided for in this Scheme, the Employees, If any, who beceme the
employees of the Transferee Company by virtue of this Scheme, shall not be entitied to the
benefit of the employment policies and shall not be entitled 1o avail of any schemes and
benefits that may be applicable and avallable to any of the other employaes of the
Transferee Company (including the beneflts if or under any employee stock option schemas
appilcable to or cavering 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
ar existing for the benefit of the Employees are concerned, such proportion of the
Investments made in the funds and liabliitles which are attributahle/referable to the
Employees {collectively referred to as the "Funds”) shall be transfefred to simifar funds
created and/or nominated by the Transferee Company and shall be held for their benefit
pursuant to this Scheme, orat the sole discretion of the Transferae Company, maintained as
separate funds by the Transferee Campany. Pending the transfer as aforesald, the Funds of
the employees may be continued to be deposited in the existing funds of the Transferar
Company. Without prejudice to the aforesaid, the Board of the Transferee Company, If it
deems fit and subject-to Applicable Laws, shall be entitied to: {a) rétaln separate trusts or
funds within the Transferee Gornpany for the erstwiille fund(s} of the Transferor Company;
or {h) merge the pre-existing funds of the Transferor Company with other similar funds of
the Transferee Company;

{d) Further to the transfer of Funds as set out herein above, far all purposes whatsoever in
relation to the administration or'operation of such Funds or in relation to-the obligation to
make contributions to the said Funds in accerdance with the provisions thereof as per the
terms provided in the respective trust deeds, if any, all rights, dutles, powers and obligations
of the Transferor Company as on the Effective Date in'refation ta such Funds shall become

those of the Transferee Company. It is clarified that the services of the Emplayees will be -

treated as having been continuous for the purpase of the said Funds;

(e} inrelationtoany funds (Including any funds set up by the government for amployee benefits}
created or existing for the benefit of the transferred Employess, the Transferee Company
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shall stand substituted for the Transferor Company, far all purposes whatsoever, including
relating to the obligation to make contributions to the said funds in accordance with the
pravisions of such scheme, funds, bye laws, etc. in respect of such transferrad Employaes;

{fl theTransferee Company shall continue to ablde by any agreement(s) / settiement(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, stack
optians or ather terminal benefits, the past services of such employees with the Transferar
Company shall also be taken Into account, and agrees and undertakes 10 pay the same as
and when payable; and ‘

(g} the Dilrectars of the Transferor Company will not be entitled to any directorships in the
Transferee Company hy virtue of the provisions of this Scheme, Itis clarified that this Scheme
will not affect any directorship of any person who is already a diractor in the Transferee
Company as on the Effective Date.

12.2.59 Inter-Se Transaction

{(a} Without prejudice ta the foregoing provisions, with effect from the Appointed Date, all inter-
party transactions between the Transferor Cornpany and the Transferee Company shall be
considered as Intra-party transactions for all purposes.

{b} With effect from the Effective Date, there will be no accrual of Income or expense on account
of any transactions, inciuding, inter allg, any transactions in the nature of sale or transfer of
any goods, materials or services, between the Companies. For avoidance of doubt, It is hereby
clarified that with effact from the Effective Date, there will be no accrual of Interest or other
charges in respect of any inter se loans, deposits or balances betwean the Companies.

{c

—

From the Effective Date, the Transferee Company shall commence, carry onand be authorized
to carry on the business of the Transferor Company.

(d

—

With effect from the Effective Date, any fiabilitles, loans, advances and other obligations
{Including any guarantees, letters of credit, letters of comfort or any other Instrument or
arrangeiment which may give rise ta a contingent liabflity la whatever form), if any, due or
which may at any time In future .become due hetween the Transferor Company and
Transferee Company shall, /pso facto, stand discharged and come to an end and there shail
he no liabifity In that behalf on any party and the approprlate effect shall be given in the books
of accounts and records of the Transferee Company.

{2} All inter se contracts solely between the Transferor Company and the Transteree Company
shall stand cancelled and cease to aperate and appropriate effect shall be given in the books
of accounts and records of the Transferee Company.

12.2.10 Miscellanepus

For avoidance of doubt and without prejudice to the generality of any applicable 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 In the name of the Transferor Campany prior to the Effective Date,
the Transferee Company shall have the right to own, use, market, sell, exhaust or to in any
manrner-deal with any such products and inventory (including packing material) pertaining to
the Transferor Company at manufacturing focations or warehouses or retail stores or
eisewhere, without making any modifications whatsoever to such praducts and/or their
branding, packing or labelling. Al invoices/ payment related documents pertaining to such
products and inventory (including packing materlat} may be raised In the name of the
Transferee Company after the Effective Date.

BUSINESS AND PROPERTY IN TRUST

The Transferor Company has agreed that during the period between tha approvat of the Scheme
by the respective Boards of the Transferor Company and the Transferes Company and up to the
Effective Date, the tiusiness of the Transferor Company shall be carried out with reasonable
diligence and business prudence in the ordinary course consistent with past practice, in gaod faith
and in accordance with Applicable Law.

With effect fram the Appointed Date and up to and Including the Effective Date:

{a}

(b)

(c}

)

(e)

the Transferor Company shail be deemed to have baen 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, title, interest, authoritles, contract, investments and strategic
declsions, for and on account of, and In trust for, the Transferee Company;

all profits and income accruing or arising to the Transferar Company, and losses and
expenditure arlsing 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, lasses or expenditure, as the case may be, of the Transferee Company;

any of the rights, powers, autharities, privileges, exerclsed by the Transferor Company shall
be deerned ta have heen exercised by the Transferor Company for and on behalf of, and in
trust for and as an agent of the Transferee Company. Similarly, any of the obligations, duties
and commitments that have been undertaken or discharged by the Transferor Company shall
be deemed to have been undertaken for and on behalf of and as an agent for the Transferee
Company;

all debts, liabilities, loans ratsed and used, liahilities and obligatlons incurred, duties and
abligations as on the close of business on the date preceding the Appointed Date, whether
or not pravidéd In the books of the Transferor Company which arise or accrue to the
Transferor Company on orafter the Appointed Date, shall be deemed to be of the Transferee
Company;

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 progerties relating thereto, which are actjuired by the Transferor
Company, an or after the Appointed Date, shall be deemed o be the assets and properties
of the Transferee Company;
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{f) alltaxes{including without limitation, income tax, wWealth tax, sales tax, excise duty, customs
duty, service tax, value added tax, etc.} paid or payable by the Transferor Company In respect
of the operations and/or the profits of the Transferor Company hefara the Appointed Date,
shall be on account of the Transferor Company and, In so far as It refates to the tax payment
{including, without limitation, income tax, minimum alternate tax, dividend distribution tax,
wealth tax, sales tax, exclse duty, customs duty, goods and services tax, etc.}, whether by
way of deduction at source, advance tax or otherwise howsoever, by the Transferor
Company in respect of the profits or activities or operation of the Transferor Company with
effect from the Appointed Date, shall be deemed to be the correspanding item paid by the
Transferee Company, aad shall, In all proceedings, be dealt with accordingly; and

{s} any refund (Including interest, if any) under any tax laws due to the Transferor Company
consequent ta the assessment made on Transferor Company and far which ro cradit is taken
in the accounts as on the date immediately preceding the Appointed Date shail also belong
to and be received by the Transferee Company. The Transferee Company is expressly
permitted to revise and file Income tax returns, goods and services tax returns and other tax
retumns, and to claim refunds / credits pursuant to the provisions of this Scheme. The
Transferee Company shall he entitled ta such tax benefits including but not limited to
minimum alternate tex pafd under Section 115JA/11518 of the [T Act, and the right to claim
credit therefore in accordance with the provistons of Section 115JAA of the IT Act, including
the benefit of brought forward losses or dapreciation as admissible under the provisians of
the IT Act, including Sectlon 724, to the extent appllcable to the taxable profits of the
Transferee Company with effect from the Appointed Date. The Transferee Company shall
continue to enjay the tax benefits/concessions provided to the Transferor Company through
notifications, circulars, ete. Issued by the cancerned Appropriate Authorities.

{(h) Notwithstanding anything contained in this Scheme, the Parties shail be entitled to declare,
distribute and pay dividend, whether interim or final, to their respective sharehalders prior
to this Scheme becoming effective.

SAVING OF CONCLUDED TRANSACTION

The transfer and vesting of the assets, labilitles and obligations of the Transferor Company and
the cantinuance of the proceedings by or against the Transferee Company shall not affect any
teansaction ar proceedings already completed by the Transferor Company on or befare the
Appointed Date or after the Appointed Date till the Effective Date, to the end and intent that the
Transferee Company accepts and adapts all acts, deeds and things done and executed by and / or
on behalf of the Transferor Comipany as acts, deeds and things made, done and executed by and
on behalf of the Transferee Company.

CANCEULATION OF SHARES OF THE TRANSFEROR COMPANY AND {SSUANCE QF SHARES BY THE
TRANSFEREE COMPANY .

Upon coming into effect of this Scheme, all the shares of the Transféror Company held by the
Transferee Company (either directly or through nominees) on the Effective Date shali stand
cancelled without any further application, act or deed. Further, the investment in the shares of
the Transferar Comparny, appearing In the books of accounts of the Transferee Company shall,
without any further act or deed, stand cancelled. it Is clarifled that no new shares shall be Issued
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nor payment shall he made in cash whatsoever by the Transferee Company In lieu of cancellation
of such shares of the Transferor Company.

Upon coming inta effect of this Scheme, and in consideration of the amalgamation of the

-Undertaking Intoc and with the Transferae Company, the Transferae Company shall, without any

further application, act or deed, issue and allot ta the shareholders of tha Transferor Company
{other than the Transferee Company}, whose namés are recorded inthe register of members as.2
member of the Transferor Company, including register and index of beneficial owners maintained
by a depasitory under Section 11 of the Depositorles Act, 1996, ont the Recard Date (or to such of
their respective helrs, executors, administrators or other legal representatives or other successors
in title as may be recognised hy the Board of the Transferee Company) (the “Eligible Member®) In
the following manner:

79 (seventy-nine) fully pald up ordinary equity shiares of Re. 1/- (Rupee oneeach of the Transferee
Company, for every 10 ften] fully poid up equity shares of Rs. 10 (Rupees ten) each held in the
Tronsferor Company (“"Share Exchange 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 Shares”. :

ISSUANCE MECHANIEM

The New Shares ta be Issued pursuant to Clause 15.2 abave, shall be {ssued ta the shareholdars
of the Transferor Campany In such form, physical ar dematerialized as parmitted under Applicable
taw, Provided that, in the event tha Transferee Company Is mandated to Issue the shares only in
the dematerialized form and the Transferee Company has not been provided with relevant
account details with a depository participant hy a shareholder of the Transferor Company holding
shares in physical form prior to the Record Date, the Board of the Transferee Company may, In
the Interests of atlattees, approve such method for allotment of the New Shares as it may, Inlts
absolute discratlon, deem fit.

Where New Shares are to be issued and allotted to heirs, executors oradministratars, as the case
may he, to succassors of deceased shareholders or legal representatives of the shareholders of
the Transferor Company, the concerned heirs, executors, administratars, successors or Jegal
representatives shall be obliged to praduce evidence of titla satisfactory to the Board of the
Transferes Company.

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

Upon this Scheme becoming effective and upon the Issue of New Shares ta the Eligible Members,
the equity shares of the Transferor Company, both in demat farm and in the physical form, shall

be deemed to have been automnatically cancelled and be of no effect on and from the Recard
Date.

The equity shares to be issued by the Transferee Company pursuant to Clause 15.2 above In
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raspect 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-recelpt of relevant approvals or due to Applicable Law shall, pending alfotment or settiement
of the dispute by order of a court or otherwise, alsd shall be kept In abeyance in like manner by
the Transfaree Company.

In the event of there being any pending share transfers, whether lodged or outstanding, of any
shareholders of the Transferor Company, the Board of the Transferor Company, shall be
empowered prior to the Record Date, to effectuate such transfers In the Transferor Company as
if such changes in registered holders were aperative as on the Record Date, In order to remove
any difficulties arising to the transferors of the shares and In relation ta the shares to be issued by
the Transferea Company pursuant to Clause 15.2 above after the Scheme Is effected. The Board
of the Transférea Company shall be empowered to remove such difficulties as may arise In the
course of implementation of this Scheme and registration of new members in the Transferee
Company.on account of difficultles faced in the transition periad.

The equity shares issued and allotted by the Transferee Company, In terms of Clause 15.2 above,
shail be subject ta the provisions of the memarandum and articles of association of the Transferae
Company and shall rank parl passu in all respects with the ordinary equity shares of the Transferes
Company including as regards entitlement to dividend and other distributions and repayment of
capital declared or paid on or after the Effective Date and voting and other rights.

At the time of issue and allotment of equity shares in terms of Clause 15.2 ahove, the Board of
the Transferee Company shall aggregate all fractional entittements, and allot equity shares In lfeu
thereof to a corporate trustee or such other authorized representative(s) as the Board of the
Transferea Company shall appolnt In this behalf, who shall hold such New Shares with all additions
ar accretions thereto, in trust on behalf of the equity shareholders entitled to fractional
entitlements{and their respective helrs, executors, administrators or successors) with the express
understanding that such trustee or other authorized representative(s) shall sell the same In the
market at such time or times and at such price or prices and to such person or persens, as
it/he/they may deem fit, within a period of 90 {ninety) days from the date of allotment, of equity
shares or such additional period as may be permissible under Applicable Law and on such sale,
distribute the net safe proceeds (after deduction of the expenses incurred and applicable income
tax} to the respective shareholders in the same propartion of thelr fractional entitiements. The
Board of the Transferea Company, if it deems necessary, in the Interests of zllottees, approve such
other methiod for distribution of the net proceeds In this hehalf as it may, Inits absolute discretion,
deem fit.

The equity shares allotted and issued in terms of Clause 15.2 above, shail be listed and/for
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.

(tis clarified that upon the approval of this Scheme by the shareholders of the Transferor Company
and the Transferee Company under Sections 230 to 232 of the Act, the shareholders shall be
deemed to have approved this Scheme under Sections 13, 14, 62, 183 and any other applicable
provisions under the Act and the SEBI Circulars, and that no separate approval from or any
sharehalders and/or the creditors nor any further action, to that extent shall be required to be
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PART Hii: GENERAL TERMS AND CONDITIONS
APPLICATIONS

The Companias shall make applications and/ or petitions under Sectlons 230 to 232 and other
applicable pravisions af the Act to the Competent Autharity for approval of the Scheme and alt
matters ancillary or incidental thereto, as may be necessary to give effect to the terms of the
Scheme.

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

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

SCHEME CONDITIONAL UPON
The Scheme Is conditional and is subject to:

{a} receipt of cansents, no-objection letters, approvals from the Stock Exchanges [n accordance
with the LODR Regulations and the SEBI Circulars In respect of the Scheme {prior to fillng the
Scheme with the Competent Authority), which shall be in form and substance acceptable to
the Companies, each acting reasonably and In gaod faith;

{t) the Scheme belng agreed to (in the manner prescribed herein} by the respective requisite
majorities of the various classes af shareholders of the Companies as required under the Act;

fc} TheScheme being approved by the PUBLIC shareholders through e-voting in terms of Part —
1 (A}(10}(a) of SEBI Master cirqular No. SEBI/HO/CFD/DIL1/CIR/P/2020/248 dated December
22,2020 and the Scheme shall be acted upon only if vates cast by the public shareholders In
favour of the proposal are more than the number of votes cast by the public shareholders
againstit}

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

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

AMENDMENT TO MEMORANDUM OF ASSOCIATION OF TRANSFEREE COMPANY
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Change in Dbject Clause

(a} In order to carry on the activities currently being carried an by the Transferor Company in

relation to the Undertaking, upon coming into effect of the Scheme, the applicable main
objects in the memorandum of association of the Transferor Company shall be added to the
matters which are necessary for furtherance of the objects of the memorandum of association
of the Transferea Company, to the extent such ohjects are not already covered in the
memorandum of assoclation of the Transferee Company, pursuant to the applicable
provisians of the Act. '

(b} Under the accepted principle of single window clearance, i s hereby provided that the

amendments pursuant to this Clause 23.1 shail becoma operative on the Scheme hecoming
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 assotiation of the Transferee
Company and shall not be required to pass separate resolutlons under the applicable
provisions of the Act.

tncrease of Authorlsed Share Capltal

(a)

&)

(c)

(d)

MODIFICATIONS

As an integral part of the Scheme, and, upen coming Into effect of the Scheme, the authorised
share capital of the Transferar Company shall stand merged with the authorized share capital
representing the ordinary shares of the Transferee Company and conseguently, the
authorized share capital of the Transferee Company shall stand suitably increased, without
any further act, instrument or deed.

Clause V of the Memorandum of Assoclation of the Transferee Company {refating to
authorlsed share capital) and without any further Instrument, act or deed be stand altered,
moadifled and amended pursuant to Sections 13, 14, 61, 62 and 64 and other applicable
provisions of the Act.

Pursuant to this Scheme, the Transferee Company shall file the requisite forms, if any, with
the Reglstrar of Companies for alteration of its authorized shdre capital. The fee paid by the
Transferor Company on its authorised capital, shall be set off againist any faes payable by the
Transferee Company on its authorised capital subsequent to the amalgamation and
dissolution of the Transferor Company.

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 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 Transferee
Company and shall not be required to pass separate resolutions under the applicable
provisions of the Act.
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The Companles {acting through their respective Boards or committees or such other person of
persans, as the respective Board of Directors may autharize) may, in thelr full and absolute
discretion, jointty and as mutually agreed in wrliting:

{a) assent/make and/ or consent to any modifications or amendmants ta this Scheme, or to any
conditions or limitations as may be mutually agreed and which the Competent Authority
and/or any other authorltles may deem fit to direct ar impose, and/ar effect any other
modification or amendment, and to do all acts, deeds and things which may otherwise he
considered necessary or desirable ar appropriate for settling any question or doubt or
ditflculty that may arise for implementing and / or carrying out this Scheme;

(b} take such steps and do all such acts, deeds and things as may be necessary, desirable or
proper 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 implementaticn theraof or in
any matter whatsoever connected therewtth (including any question or difficulty arising In
connection with any insolvent or deceased shareholders, debenture holders, depositors of
the respective Companies), whether by reason of any arder{s} of the Competent Authority
or of any direction or ordars of any other Apprapriate Authorities or otherwice howsoever
arising out of, under or by virtue of this Scheme and/or any matters concerning or connectad
therewith, or to review the position relating to the satisfaction of the various conditions of
tha Scheme and if necessary, to waive any of those (to the extent permissibla under the law);

{c} modify or vary this Scheme prior to the Effectlve Date In any manner at any time subject to
Applicable Law; and

{d)} determine jointly whether any asset, liability, employee, legal or other proceedings pertains
to the Transferor Company 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 Campetent Autharity, there is any confusion in
Interpreting any Clause of this Scheme, or otherwlse, the Board of Directors of the respective
Companies shall have complete power to mutually take the most senslble interpretation so asto
render the Scheme operational.

Effect of non-receipt of Appravals

The Scheme shall not come Into effect unlass the aforementioned conditions mentioned in Clause
22.1 above are satisfied and In such an event, the Scheme shali become nuli and vold. Unless each
of the conditions are satisfied, no rights and fabilitias whatsoever shall accrue-ta or be Incurred
inter se the Companies or their respective shareholders or creditors or employees or any other
person.

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

Upon the termination of the Scheme, no rights and fiahbilities whatsoever shall accrue to oc be
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incurred Inter-se between the Compantes or their sharehaliders or creditors or emplayees or any
other person.

Conflict between Scheme and othier arrangement

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 shall prevail.

Remaval of Difficulties

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

{a) give such directions {acting Jointly) and agree to take steps, as may be necessary, desirable
or praper, to resoive all doubts, difficuities or questians arising under this Scheme,
whether by reason of any orders of the 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 eonnscted
therewith or in regard to and of the meaning or Interpretation of this Scheme or
implementation thereof or in any manner whatsoever connected therewlth, or to review
the posltion relating to the satisfaction of various conditions of this Scheme and if
necessary, to waive any of those to the extent permissible urider Applicable Law; and/or

{b) do ali such acts, deeds and things as may ke necessary, desirable or expedient for earrying
the Schema into effect.

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 {i}
implementatlon of the provisions of the Scheme; and {ii) continued vesting of the beneflts,
exemptions avallable to the Transferor Company in favour of the Transferes Cor.._..y, the
Transferee Company may, at any time after the coming into effect of this Scheme in accordance
with the provisions hereof, if so required, under Applicable Law or atherwlse, exdétute deeds
(including deeds of adherence}, confirmations or other writings or tripartite arrangements with
any party to any contract or arrangement in relation to which the Transferor Company has been
a party, including any filings with the regulatory authorities in order to give formal effect to the
above provisions and to carry out or perform all such formalities or compliances referred to above
on the part of the Transferor Company.

Saverability

If any part of this Scheme hereof is invalid, ruled illegat by Competent Authority or any court of
competent jurisdiction, or unenforceable under presentor future laws, then it is the intention of
the Companies that such part shail be severable from the remainder of the Scheme, and the
Scheme shall not be affected therahy, unless the deletion of such part shall cause this Scheme to
become materially ardverse to either of the Companies, in which case the Companies, acting
through thelr respective Boards of Directors, shall attempt to bring ahout a medification 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 refectad by the Competent
Autherity 'or any court of competent jurisdiction, or unenforceable under present or future
Appilcahle Laws,

Upon the sanction of this Scheme and upon thls Scheme becoming effective, the following s:hall
be deemed ta have occurred on the Appointed Date and become effective and operative only in
the sequence and in the order mentioned hereunder:

{a) amaigamation of the Undertaking Into the Transferee Company in accordance with Part
Il of the Scheme;

(b) 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 the Eligible Members
{ather than the Transferea Company} as per the approved valuation report, in accardance
with Part It of this Scheme;

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

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

Upon this Scheme becoming effective, the accounts of the Companies, as on the Appointed Date
shall be reconstructed in accordanca with the terms of this Scheme.

All costs, charges expenses (including, but not fimited ta, any texes and dutigs, stamp duty,
registration 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.

Upon the Scheme coming Into effect, with effect from the Appolnted Date, the resolutions, If any,
of the Transferor Company, which are valld and subsisting on the Effective Date, shall continue to
be valid and subsisting and be considered as resolutions of the Transferee Company. {f any such
resolutions have any monetary limits approved as per the provisions of the Act, or any other
applicable statutory provisions, then such limits shall be added to the limits, if any, under like
resolutions passed by the Transferae Company and shall constitute the aggregate of the said limits
In the Transferee Company.

Upon this Schame becoming effective, the Transferee Company shall be entitled to occupy and
use all premises, whether owned, leased or {icensed, relating to the Transferor Company until the
transfer of the rightsand obligations of the Transferor Company to the Transferee Company under

- this Scheme Is formally accepted by the parties concerned.

£ven after the Scheme bacomes effective, the Transferee Company shall be entitled to operate
alt bank accounts of the Transferor Company and realise alf monles and complete and enfarce all
pending contracts and transactions in respect of the Transferor Company in the name of the
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Transferor Company in 50 far as may be necessary until the transfer of rights and obligations of
the Transferor Company to the Transferee Company under this Scheme Is formally accepted by
the parties concemed.

The Companies shall be entitled, pending the sanction of the Scheme, ta apply to any Appropriate
Autharity, if required, under any law for such consents and approvals which the Transferee
Caompany may requlire to camry on the business of the Transferor Campany.

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

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 in this Schame, any one
of the Companies shall not ke entitied to withdraw the Scheme unilaterally: {a} without the prior
written consent of the other Company; or (b} unless such withdrawal is in accordance with any
written agreement entered into between the Companies.

.
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