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January 4, 2024

The Secretary, Listing Department The Manager, Listing Department

BSE Limited National Stock Exchange of India Limited
Phiroze Jeejeebhoy Towers Exchange Plaza, 5" Floor, Plot No. C/1
Dalal Street, Mumbai - 400 001. G Block, Bandra-Kurla Complex, Bandra (E)
Maharashtra, India. Mumbai 400051, Maharashtra, India.

Scrip Code: 504966 Scrip Code: TINPLATE

Dear Madam, Sirs,

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

This is in furtherance to our disclosures dated September 22, 2022, August 31, 2023 and
January 1, 2024, in connection with the Scheme of Amalgamation amongst The Tinplate
Company of India Limited (‘the Company’/’TCIL’) and Tata Steel Limited (‘TSL’) 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 Scheme of Amalgamation was approved and sanctioned by Hon’ble National Company
Law Tribunal (‘Hon’ble NCLT’), Kolkata Bench, having jurisdiction over the Company, vide
its order dated January 1, 2024 (‘Order’) and the Company had informed the same to the
Stock Exchanges on even date. Further, the Hon’ble NCLT, Mumbai Bench, having
jurisdiction over the Transferee Company, vide its order dated October 20, 2023 had
approved and sanctioned the aforesaid Scheme of Amalgamation.

This is to inform you that the Company has received the certified true copy of the Order
today i.e., January 4, 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 kind information and record.

Yours faithfully,

THE TINPLATE COMPANY OF INDIA LIMITED
KAUSHIK g™
SEAL B

(KAUSHIK SEAL)

COMPANY SECRETARY

Encl: As above

Registered Office 4 Bankshall Street Kolkata 700 001 India Tel 91 33 22435401 / 07 / 10 Fax 91 33 22204170
Works Golmuri Jamshedpur 831 003 India Tel 91 657 2342102
CIN No L28112WB1920PLC003606 www.tatatinplate.com

A TATA Enterprise



Form No. CAA.7

[Pursuant to section 232 and rule 201

IN THE NATIONAL COMPANY LAW TRIBUNAL
KOLKATA BENCH

Company Petition (CAA) No.173/KB/2023

Connected 'with
Company Application (CAA) No.96/KB/2023

An application under Section 230(6) read with Section 232(3)of the
Companies Act, 2013 read with-the Companies(Compromises,
Arrangements and Amalgamations) Riibes,2016, ar:d other applicable

provisions of the laws.._
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INTHE MATTER OF:

A Scheme of Amalgamation of (Final Motion):

The Tinplate Company of India Limited, a company incorporated under the
Companies Act, 1956 and being a Company within the meaning of the
Companies  Act, 2013, having Corporate Identification  No.
L28112WB1920PLC003606and its registered office at 4, Bankshall Street,
Kolkata-700001.

.... Transferor Company/ Petitioner Company
And

Tata Steel Limited, a company incorporated under the Companies Act, 1956
and being a Company within the meaning of the Companies Act, 2013, having
Corporate Identification No. L27100MH1907PLC000260and its registered
office at Bombay House, 24, Homi Mody Sireet, Fort, Mumbai 400001.

;... Transferee Company

INTHE MATTER OF:

1. The Tinplate Company Private Limited.

.... Petitioner
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Order Under Sections 230 and 232 of the C¢mpanies Act, 2013

: ?ffffhe above Company Petition coming on for further hearing on the 24™
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 ou the 01 January, 2024.

~ 1. The court convened through hybrrd mode.
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The instant petition has °n filed under Scction 230(6) read with
ection 232(3) oﬁhﬁ‘Compamcs Act, 2013 (*Act”) for sanction of the

Scheme q‘ﬁaéaﬁz’ﬁgamation ofThe Tinplate Company of India Limited

o

eing‘thé Petitioner Company/ Transferor Company withTata Steel
Limitedbeing the Transferee Companywhereby and whereunder the
Transferor Company are proposed to be amalgamated with the
Transferee Company from the Appointed Date, viz. 1 April 2022in
the manner and on the terms and conditions stated in the said Scheme

of Amalgamation (“Scheme™).

The Copy of the said Scheme of Amalgamétion is annexed to the
Company Petition being — Annexure —A, in Volume-IonPage No(s).

55-92.

This Petition has now come up for a final hearing. Ld.Counsel for the

(V%)

Applicants submits as follows: -

(a) The Scheme was approved by the respective Board of Directors of
the Petitioner Companies at their meetings held on 22™September

2022 respectively.
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The copies of the resolution passed by the applicant companies are
annexed with the Company Petitionbeing — Annexure(s)-K,L, in

Volume-VonPage No(s). 974-998.

(b) The circumstances which justify and have necessitated the Scheme

and the benefits of the same are, inter alia, as follows: -

.. The Transferce 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
manufacturing tinplate and tinplate felated products which is a

value-added product of hot rolled coil.

ii. 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.

iii. The Transferor Company/Petitioner Company and the
Transferee Company believe that the resources of the merged
entity can be pooled to unlock the opportunity for creating
shareholder value. The Transferor Company/Petitioner
Company and the Transferee Company envisage being able to
share best practices, cross-functional learnings, and utilize each
other’s facilities in a more efficient manner. Further, the

marketing and distribution network of both entities can be

collaborated.




iv.

V1.

Vii.

The Scheme is in the best interests of the shareholders,
employees and the creditors of each of the Transferor

Company/Petitioner Compaﬁy and the Transferee Cdmpany.

The Transferee Company has filed a Company Petition being
C.P.(CAA)209/MB/2023 before the Hon’ble National
Company Law Tribunal, Mumbai Bench. Such company
petition has been allowed and the Scheme has been sanctioned

vide order dated October 20, 2023.

The share exchange ratio in consideration for the amalgamation

" has been fixed on a fair and reasonable basis and on the basis of

the Valuatfon Reports dated Septémber 22, 2022 by Deloitte
Touche Tohmatsu India LLP and dated September 22, 2022 by
Rashmi  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, by Vikrant Jain, Registered Valuer
(Registration No. IBBI/RV/05/2018/10204) addressed to the

Transferee Company.

Further, RBSA Capital Advisors LLP, having SEBI
Registration No. INMO000011724, through Fairness Opinion
dated September 22, 2022 addressed to the Transferor
Company/Petitioner Company and Ernst & Young Merchant
Banking Services LLP, having SEBI Registration No.
INMO000010700, through Fairness Opinion dated September 22,

2022 addressed to the Transferee Company, have also

confirmed that the share exchange ratio is fair and proper.



Viii.

ix.

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 which is annexed with the Company
Petition being- Annexure- N inVolume(s)-V, VI at Page
No(s).1013-1052.

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
(“ILODR 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. - .

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
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addressed all queries on the said documents. The Complaints
Report required to be filed in terms of SEBI Master Circular
SEBIV/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.

4. No proceedings are pending under Sections 210 to 227 of the

Companies Act,2013 against the Petitioners.

5. By an Order dated July 28, 2023 passed in Company Application C.A.
(CAA) No. 96/KB/2023, this Tribunal made the following directions
with regard to meetings of shareholders and creditors under Section

230(1) of the Act:-

(a) 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.
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(b) Meetings to be held:

Meeting of © Equity  Sharcholders of the  Transferor
Company/Petitioner Company (‘Meeting’) was directed to be
convened on August 31, 2023 at 4:30 p.m. through video
conferencing (*VC?) and/or other audio-visual mode (‘OAVM?’) for
the purposes of considering and if thought fit, approving with or
without modification, the Scheme of Amalgamation and other
procedural directions including directions for appointment of a
Chairperson and Scrutinizer for holding the Meeting, publications,

and issuance of notices to relevant Statutory Authorities.

6. Pursuant to the said Order dated July‘ 28, 2023, Ms. Aditi
| Jhunjhunwala, the Chﬁirpcrson appointed by this Tribunal caused the
Transferor Company/Petitioner Company to serve a copy of the notice
of the Meeting in Form No. CAA2 (Rule 6) of the CAA Rules 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 80,705 equity shareholders, as on the
cut-off date as per SEBI Guidelines, at their respective last known
email addresses through National Securities Depository Limited and
hard copy through courier dated August 18, 2023 upon 13 (thirteen)
equity shareholder as requested by such equity shareholder.

7. The notice of the Meeting was also advertised, as directed by the said
Order dated July 28, 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 NSE and the BSE on July 30, 2023.

8. The Transferor Company/Petitioner Company has also served the

notice under Section 230(5) of the Act along with explanatory




10.

11.

statement and a copy of the Company Application C.A. (CAA) No.
96/KB/2023 including the Scheme of Amalgamation upon (1) the

Central Government (through Regional Director, Eastern Regidn,

Ministry of Corporate Affairs), (2) Registrar of Companies, Kolkata,
West Bengal, (3) the Official Liquidator, High Court, Calcutta, (4)
BSE, (5) NSE, (6) SEBI, (7) the Deputy Commissioner of Income Tax,
Kolkata, and (8) the Principal Commissioner of Income Tax — 1,

Kolkata, through email dated August 2, 2023 and speed post dated

“August 2, 2023.

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 28, 2023.

Meeting of the equity shareholders of the Transferor
Company/Petitioner Company was held on August 31, 2023 at 4:30
p-m. (IST) through VC/OAVM in compliance of the direction of this
Tribunal. 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 July 31, 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.

In terms of the said Order dated July 28, 2023, Ms. Aditi
Jhunjhunwala, Chairperson appointed by this Tribunal for the Meeting

of the equity shareholders of the Transferor Company/Petitioner

COMPARED,




Company has filed her report on September 11, 2023 along with her

affidavit verifying the same before this Tribunal. (Annexure JJ at

" pages 1738 to 1788 of the Petition).

12.

14.

Thereafter, the Transferor Company/Petitioner Company filed the
instant Company Petition being C.P. (CAA) No. 173/KB/2023 for
sanctioning the Scheme of Amalgamation. This Tribunal heard the Ld.
Counsel for the Transferor Company/Petitioner Company and passed
Order dated October 13, 2023 whereby this Tribunal 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 Pet1t10n with the Scheme of

Amalgamauon annexed thereto and explanatory statement under the
applicable provisions of the Act upon the Statutory Authorities by
sending the same by hand delivery or through special messenger, by

speed post/courier and by email.

. In the aforesaid Order dated October 13, 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
“Dainik Statesman” Bengali daily newspaper in vernacular language
(Bengali) and in the “Statesman”, 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 13, 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
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15.

16.

17.

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) SEBL (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 25, 2023 and through speed post dated October 27, 2023.

The Ld. Counsel for the Transferor Company/Petitioner Company
submits that as the Order dated October 13, 2023 was made available
later on the website of this Tribunal, a copy of such order was
subsequently 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 31, 2023 and through
speed post dated October 3 1, 2023. | 7

The Transferor Company/Petitioner Company has caused the
publication of the advertisement of the hearing as directed by this
Tribunal in “Dainik Statesmen” Bengali daily newspaper in
vernacular language (Bengali) and in the “Statesmen”, English
newspaper in English on November 2, 2023, in compliance of Order

dated October 13, 2023.

The Transferor Company/Petitioner Company has also duly filed
Affidavit of Compliance on November 16, 2023 in respect of
compliance of all directions contained in the said Order dated October
13,2023.




18. An affidavit has been filed by the Joint Director, Regional Director’s
All statutory formalities requisite for obtaining sanction of the Scheme
have been duly complied with by the Petitioners. The Scheme has been

made bona fide and is in the interest of all concerned.

19. Pursuant to the said advertisements and notices, the Regional Director,
Ministry of Corporate Affairs, Kolkata(*RD”), Income Tax
Department and the Official Liquidator, High Court of Calcutta(*OL”)

have filed their representations before this Tribunal.

20. The first observation has been filed bythe Official Liquidator has filed
~ his report dated 03" March 2023 and concluded as under: -

“8. That the Official Liquidator has not received any complaint
against the proposed Scheme of Amalgamation from any
person/party interested in the Scheme in any manner till the

date of filing of this Report.

9. That the report of Official Liguidator is based upon the
documents/ reply submitted by the Petitioner Companies.
Balance Sheet, Memorandum and Articleof Association, and
other documents furnished by the Petitioner Companies has not
been enclosed with the report as the same are already on

records of National Company Law Tribunal.

10. That the Official Liquidator on the basis of information
submitted by the Petitioner Companies is of the view that the
affairs of the aforesaid Transferor Company do not appear to
have been conducted in a manner prejudicial to the interest of

its members or to public interest as per the provisions of the
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Companies Act, 1956/the Companies Act, 2013whichever is
applicable.

21. The first observation has been filed by the Income Tax Authority being
the Deputy Commissioner of Income Tax, Kolkata dated November 1,
2023 addressed to this Tribunal with a copy addressed to the Advocate
of the Transferor Company/Petitioner Company. The Transferor
Company/Petitioner Company has filed its response to the
abovementioned observations of the Deputy Commissioner of Income
Tax, Kolkata by way of an affidavit dated November 9, 2023. It has
been submitted by the Transferor Company/Petitioner Company in the
affidavit dated November 9, 2023, that it is settled law that
confirmation 'of the Scheme of Amalgamation would not méan that this
Tribunal 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-
Jjudicial or tribunal or other proceedings of whatsoever nature relating
to the Transferor Company, whether pending on the Effective Date or
which may be instituted any time in the future, if such proceedings are
capable of being continued by or against the Transferee Company,
shall not abate, be dz’scbntinued or in any way prejudicially 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

.
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22.

€«

i.e.Taxation related provisions providesthat “...All tax assessment
proceedings/appeals of whatsoever nature by or against the Transferér
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 continue or enforced by the
Transferee Company, at the cost of the Transferee Company. As and
Jrom 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.

. The Official Liquidator has filed his report dated 4™ October 2023 and

concluded as under: -

“8. That the Official Liquidator has not received any complaint
against the proposed Scheme of Amalgamation from any
person/party interested in the Scheme in any manner till the

date of filing of this Report.

9. That the report of Official Liquidator is based upon the
documents/ reply submitted by the petitioner company. The

Balance Sheets, Memorandum and Articles of Association, and

other documents furnished by the petitioner company has not




been enclosed with the report as the same are already on

records of National Company Law Tribunal.

10. That the Official Liquidator on the basis of information
submitted by the Petitioner Company is of the view that the
affairs of the aforesaid Petitioner Companies do not appear to
have been conducted in a manner prejudicial to the interest of
its members or to public interest as per the provisions of the
Companies Act, 1956/the Companies Act, 2013 whichever is

applicable.

24. An afﬁdavit has been filed By the Joint Director, Regional Director’s
Office, Eastern Region, Ministry of Corporate Affairs (‘RD”) dated
November 14, 2023 (‘RD Affidavit®) before this Tribunal with a copy
marked to the Transferor Company/Petitioner Company. The
observations of the RD have been dealt with by the Transferof
Company/Petitioner Company by their Affidavit-in-Rejoinder dated
November 20, 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 nbt under the jurisdictioﬁ of this Deponent. Hence
this Deponent has not comment on it.

Response as per Paragraph 4(a) of Rejoinder

It is stated and submitted that-the contents of paragraph 1 and

paragraph 2(a) of the Reply are matters of record.




Paragraph 2(b) of the RD Affidavit

That it is submitted that on examination of report of the Registrar of”

Companies, West Bengal, it appears that no complaint and/or
representation has been received against the proposed Scheme of
Amalgamation. Further, the Petitioner Transferor Company is
updated in filing their Financial Statements and Annual Returns for
the financial year 31/03/2022. The ROC, West Bengal further
reported therein, inter alia, that the Transferor Company, The

Tinplate Company of India Limited has (4) four active charges.

Response as per Paragraph 4(b). 4(c) and 4(d) 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 Company.With regard to filing of Financial
Statements and Annual Returns, it is submitted that the Transferor
Company/Petitioner Company has filed its Balance Sheet in Form
AOC 4 XBRL and Annual Return in Form MGT 7 for the financial
year ended on March 31, 2023. Therefore, the Transferor
Company/Petitioner is updated in filing their Financial Statements

and Annual Return,st

With regard to the 4 (four) active charges of the Transferor
Company/Petitioner Company, it is stated that all the charges have
been satisfied by the Transferor Company/Petitioner Company. The
details of the Charge IDs and their respective dates of satisfaction

aré mentioned below:

| COMPARER J >
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SL Charge ID Date of Satisfaction
No.

1. 10054261 October 18, 2023
2. 80058137 November 1, 2023
3. 80027099 October 30, 2023
4. 100552341 October 18, 2023

In any case, the Séheme of Amalgamation provides that upon the
Scheme of Amalgamation becoming effective, all the
liabilities/encumbrances of the Transferor Company/Petitioner
Company 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. retentz'on; security -
interest or other encumbrance or interest of any kind securing, or
conferring any priority of payment in respect of any obligation of
any person, including any right granted by a transaction which, in
legal terms, is not the granting of security but which has an
economic or financial effect similar to the granting of security under

Applicable Law, including any option or right of pre- emption,

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




restriction on use, transfer, receipt of income or exercise of any
other attribute of ownership, right of set-off and/ or any other
interest held by a third party; (ii) any voting agreement, conditional
sale contracts, interest, option, right of first offer or transfer
restriction; (iii) any adverse claim as to title, possession or use;
and/ or (iv) any agreement, conditional or otherwise, to create any
of the foregoing and the terms “Encumbered”, “Encumber” shall

be construed accordingly;”

“PART II: Amalgamation of the Transferor Company along with
the undertaking into and with the Transferee Company:

Clause 12. TRANSFER AND VESTING

12.1 With effect from the Appointed Date, upon this Scheme
becoming effective, and subject to the provisions of this Scheme, the
Transferor Company along with all its assets, liabilities, contracts,
employees, licenses, consents, permits, records, approvals, etc.,
comprising the Undertaking shall, pursuant to the provisions of the
Act and any other Applicable Law without any further act,
instrument or deed, be and stand transferred to and vested in and/or
be deemed to have been and stand transferred to and vested in the
Transferee Company as a going concern, so as to become, as and
from the Appointed Date, the estate, assets, rights, title, interests
and authorities of the Transferee Company, by virtue of and in the

manner provided in this Scheme.”

“Clause 12.2.3 Transfer of Encumbrances
a. the transfer and vesting of movable and immovable properties
as stated above, shall be subject to Encumbrances, if any, affecting

the same;

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

over the assets of the Transferor Company which secure or relate to




any liability, shall, after the Effective Date, without any further act,
instrument or deed, continue to be related and attached to such
assets or any part thereof to which they related or were attached
prior to the Effective Date and as are transferred to the Transferee
Company. Provided that if any of the assets of the Transferor
Company have not been Encumbered in respect of the liabilities,
such assets shall remain unencumbered and the existing
Encumbrance referred to above shall not be extended to and shall
not operate over such assets. Further, such Encumbrances shall not
relate or attach to any of the other assets of the Transferee
Company. The absence of any formal amendment which may be
required by a lender or trustee or any third party shall not affect the

operation of the foregoing provisions of this Scheme;

c. the existing Encumbrances over the other assets and properties
of the Transferee Company or any part thereof which relate to the
liabilities and obligations of the Transferee Company prior to the
Effective Date shall continue to relate to such assets and properties
and shall not extend to or attach to any of the assets and properties
of the Transferor Company transferred to and vested in the

Transferee Company by virtue of the Scheme; and

d. any reference in any security documents or arrangements (to
which the Transferor Company is a party) to the Transferor
Company and its assets and properties, shall be construed as a
reference to the Transferee Company and the assets and properties
of the Transferor Company transferred to the Transferee Company

by virtue of this Scheme. Without prejudice to the foregoing

provisions, the Transferor Company and the Transferee 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 charee(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, if any, 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. 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 The Tinplate

Company of India Limifed is listed on the Boﬁzbay Stock Exchange |
Limited (BSE) and the, National Stock Exchange of India (NSE).
The BSE vide its letter No. DCS/AMAL/TL/IP/2709/2022-23 dated
31.03.2023 issued its 'No adverse observations' to the proposed
Scheme of Amalgamation. Further the NSE has also vide its letters
No  NSE/LIST/32885 dated 31.03.2023 and letter no.
NSE/LIST/32878 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'ble NCLT.
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 to raise objections at any stage if the
information submitted to the Fxchange is found to be
incomplete/incorrect/misleading/false or for any contravention of

Rules, Bye-Laws and Regulation of the Exchange, Listing

Regulation, Guidelines/Regulations issued by Statutory Authorities.




Response as per Paragraph 4(e) of Rejoinder

With regard to the contents of paragraph 2(c) of the Reply, it is

stated and submitted that the same is matter 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(f) 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.

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.

Response as per Paragraph 4(g) of Rejoinder

With regard to the contents of paragraph 2(e) of the Reply, 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(h) of Rejoinder

With regards to the contents of paragraph 2(f) of the Reply, 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 Hon’ble Tribunal, the Transferee

Company shall pay the same.

G. Paragraph 2(g) of the RD Affidavit
The Hon'ble Tribunal may kindly direct the Petitioners to file an

affidavit to the extent that the Scheme enclosed to the Company
Application and Company Petition are one and same and there is no

discrepancy or no change is made.

Response as per Paragraph 4(i) of Rejoinder

With regard to the contents of paragraph 2(g) of the Reply, it is
stated and submitted that the Scheme of Amalgamation enclosed
with the Company Application and Company Petition are one and

the same and that there is no discrepancy, and no change is made.

H. Paragraph 2(h) of the RD Affidavit

It is submitted that as per instructions of the Ministry of Corporate
Affairs, New Delhi, a copy of the scheme was forwarded to the
Income Tax Department on 14/09/2023 for their views/observation
in the matter. However, the authority has no report in the said

matter and the same is still awaited.

Response as per Paragraph 4(j) 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 representation dated
November 1, 2023 from the Deputy Commissioner of Income Tax,
Circle 1(1), Kolkata (‘DCIT”) addressed to this Hon’ble Tribunal

with a copy marked to the Advocate of the Transferor

"COMPAREDY
M

B, N .
£150 TO 85 TRUE COPY

m*'g‘?%_.
Gl b




Company/Petitioner Company with certain observations in regard to
the instant Scheme of Amalgamation (hereinafter referred to as

‘DCIT Representation’).

25. Heard submissions made by the Ld. Counsel appearing for the
Petitioner and the representative of RD(ER). Upon perusing the
records and documents in the instant we allow the petition and make

the following orders: -

THIS TRIBUNAL DOTH ORDER

(a) That the Scheme of Amalgamation as mentioned in the Petition
being Annexure “A” hereto is sanctioned by the Tribunal with the
appointed date fixed as 1* Aprii 2022 and shall be binding on The
Tinplate Company of India Limited herein referred to as
Transferor Companies), Tata Steel Limited herein referred to as
Transferee Company)and all their shareholders, secured creditors

and unsecured creditors,and all concerned;

Transfer of Assets

a. All the properties, rights and interests of The Tinplate Company of
India Limited 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 Tinplate Company of India
Limited 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 The Tinplate Company of India
Limited 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 duties of 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

The Tinplate Company of India Limited, if any, shall be continued
by or against Tata Steel Limited;

Filing of Schedule of Assets

. The schedule of assets in respect of The Tinplate Company of
India Limited be filed within a period of 60 (sixty) days from the

date of the order made herein;

The Tinplate Company of India Limited 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;

The Tinplate Company of India Limited shall stand dissolved
without winding up in accordance with the Scheme of

Amalgamation;

. All concerned authorities to act on certified copy of this order

along with the sanctioned Scheme of Amalgamation; and




h. 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.

26. The Petitioners shall supply legible print out of the scheme and
schedule of assets in acceptable form to the registry and the registry
will upon verification, append such printout, to the certified copy of the

order.

27. Company Petition (CAA) No.173/KB/2023 connected with
Company Application (CAA) No.96/KB/2023 is disposed of

accordingly.

Witness:

Ms. Bidisha Banerjee, the Hon’ble Member (Judicial) and Shri D.
Arvind, the Hon’ble Member (Techincal) at Kolkata aforesaid on the
01st January, 2024.

Mr. Ratnanko Banerji, Sr. Adv., Mr. Soorjya Ganguli, Adv., Ms. Pooja
Chakrabori, Adv., Ms. Kiran Sharma, Adv. Ms. Akshita Bohra, Adv.,
Mr. Aritra Deb, Adv., Ms. Devanshi Prasad, Adv. for the petitioners.

Mr. Alok Tandon, JD for RD’s office.
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Schedule of Assets

First Part-I
(As per Annexure)
Second Part-11
(As per Annexure)
Third Part-IIT

(As per Annexure)
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uty Registrar

National Company Law Tribunal

Kolkata Bench

Dated, theo3sd day of January, 2024.
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SCHEME OF AMALGAMATION

1 General-Preamble, background of the Companies, need for the Stheme, rationale and ,
. objective 6f the Scheme, synergies of business of the entities invoived in the Scheme, |
impact of the Sctheme on shareholders, cost benefit, effectivenses of the Scheme,
definitions and interpretation and share capitai of the Companies '

- -

Hi i Amalgamation of the Transferor Company into and with the Transteree Company

_#l | Genera{ terms and conditions

The Scheme aiso provides for various other matters conseguential or otherwise integraily
connecied herewith.
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PART | - GENERAL

1. PREAMBLE

1.1 This scheme of amaigamation is presented under Sections 230 toc 232 and other applicable
orovisions of the Act {ns defined hereinafrer) and Section 2{1R) of the T Act {os definect
hereinafter} amongst Tate Steel Limited, The Tinplate Company of ingia Limited and their
respective sharehoiders.

1.2 This scheme of amalgamation {hereinafter referred to as the "Scheme”) provides for the merger

of the Transferor Company {as defined hereinafter} with the Transferee Comaany {as defined

horeingfter, pursaant 1o SeCTons 230 10 237 and other ralgvant provisions of the Act, such thats

5

{a) ali the assets of the Transferor Company, shail become the property of the Traasferee
Company, by virtue of this amalgamation;

ib} all the lizbilities of the Transferor Company, shaill become the iabitities of the Transferee
Comnany, by virtue of this amalgamation;

} transfer of the authorised share capital of the Transferor Company 10 - the Transferes
Coripany as provided in Part i} of this Scheme, and consequentiaiincrease in the authorised
share capitat of the Transferee Company as provided in Part Bt of this Scheme;

canceliation of ali the issued share capital of the Transferor Company which shail be affected
of Nows

&
R

as'a part of the Schame Zad not in accordance with Saction 68 of the Act and is
Shares; as provided in Cleuse 15.2 of this Scheme, to the Zligible Members {gs defined
hereingfter} (other than the Transferee Company} as ner the approved valuation report, in
accordance with Part {f of this Scheme; and ‘ ’
{e} dissoiution of the Transferor Company, without being wound up.
2. BACKGROUND

2.1 Tata Stee! Limited

{a) Tata Steel Limited is a listed public company incorporated under the Companies Act, 1882
{and an existing company under the Act) and has its registered office at Bombay House, 23,
Homi Mody Street, Fort, Mumbai- 400001, Maharashtra {“Transferee Company”}. The
Corporate Identification Number of the Transferee Company is L27100MH2907PLC000250.

The Transferes Company was ingorporaied oa Augost 26, 1307,

io)

{c} The Transferee Company is one of the leading gicbal steel companies, with over 100
{hundred)} years of experience in the steel sector and'is a pioneer of sieel manufacturing in
india. The Transferee Company is also amongst the lowest cost integrated steet
manufacturers in india, with 100% {(hundred percent) captive iron.o’fe vsofurces. With its wide
porifalio of downstream, value-added and branded products, the Transferse Company caters

to costomers 2cross all segments through its well-astablishieg distribution network. it hes
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2.2

——

{e

operations in India, Europe and South East Asia. Tata Stee! Group is one of the prominent
geographically diversified steel producers. in addition, it has access to deep end of the
markets and customer through its vast sales and distributicn network.

| Raw material operations of the Transferee Company are located in India, Mozambigue, and

Canada.. Manufacturing facilities are iocated in indie, Thailand, Netherlands, and Uinited
Kingdom with cumulative crude steef capacity being 34 {thirty four) million tons per arsnum.
The Transferee Company is structured into several strategic business units aligned tc product
categories including, flat products, long products, tubes, wires, bearings, ferro-ailoys, et<. The
Transferce Company has been 2iming o increase resifience of ih2 business 1o siee! business
cycles by developing knowledge and inteliectual property in new materials. Transferee

Company has been foraying into areas such as composites, graphene, and advanced cera mics.

The equity shares of the Transferee Company are listed on the BSE Limited {"SS£”} and the
Nationat Stock Exchange of India Limited {"NSE”} (hereinafter coliectively referrec as t
"Stack Exchanges”). The globa! depository receipts of the Tranzferee Company are listad on
e buxembouig Siock Exchenge snd the London Stock Exthenge. Further, the unsecures
redeemable non-convertibie  debentures of the Transferee Company are listed on the

>

s
%
¥

12
3B

‘wholasale debt market segments of the BSE.

The Finplate Company of India timited

{a)

The Tinplate Company of india Limited is listed public company incorporated under the
provisions of the Companies Act, 1913 {and an-existing company under the Act] and has its
registered office at 4, Bankshall Street, Kolketa 700001 {“Trensferor Compeny”}. The

P I bt e R e W e n € flan Tosa  Ea ey e T e e S F T S TR L CaNTNAn
Corpos awe tdentificalion Number of the Trai sferor Comipany is U28112W3 1820003606,

{b} The Transferor{Company was incorporated on January 20, 1920,

{c)

{e}

The Transferor Company is engaged in the business of manufacturing tinplate, tin free steet
and other related products. Tinplate is the most sustainable packaging media and a versatile
packaging substrate whichfinds usage across a wide-and uses viz; food [edigle ol processag
fruits & vegetabies}, non-food {paints & chemicals, aerosol sprays, battery) and beverages.
Tinplate is most suited for packaging processed edibles owing to its excellent barrier
properties. The improved product and service offerings through a continued focus on orocess
parameters has helped to improve and sustain aver 40% domestic market share, and an
exports portfolio to different geographies mainly in selected regions in Europe, Middic East,

L ey waane B = [ e -3
Africa and South Sast Asiz.

The Transferee Company, as on the date of approval of-the Scheme by the 8cerd i.2. ason

September 22, 2022, hoids 7,84,57,640 {seven crores eighty four lakhs fifty seven thousand

six hundred and forty) equity shates constituting 74.98 % {seventy four peint nine six percent}
e Manm Trarefaem

of the equity shars capital of the Transferor Company and conscauently the Transferor

WL

Company is a subsidiary of the Transferee Cempanyf. i

The shares of the Transferor Companyare listed on tbe MSEfénd thé"BSE.




3.1

4.1

4.2

4.3

MEED FOR THE.SCHEME

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, which is a subsidiary company of the Transferee Company, isengagedinthe
manufacturs of tinpiate and tinplate related products which is 3 valus-addad pradurt of hot rolled
coil. The amalgamation will consolidate the business of Transferor Company and Transferee
Company which will: resuli in focused growth, operationat efficiencies, and enhance h\.‘-siness
synergies. in addition, resulting corporate holding structure will bring enhanced agility tobusiness

ecosystem of the merged entity,
BATICNALE AND DSIECTIVE OF THE SCHEME

The Companies {os defined hereingfter} believe that the resources of the merged entity ¢an ha
pooled to unlock the opportunity for creating shareholder value.

The Compames will be able to share:best practices, cross-fuactsonaz learnings, and uti!xze each
other’s facilities in a more efficient manner.

Marketing and distribution network'of both entities'can be collaborated.

SYNERGIES OF BUSINESS OF THE ENTITIES INVOLVED IN'THE SCHEME

The proposed scheme would rasultin: the Tallowing synemgies:
{2} Opserational integration and better facility vtilisation: The proposed ama igamation will

provide - an opportumty for reduction of operational costs ‘thrqugh  transfer of
intermediary products between Companies; better order Zoads synerg;es from'sales and
production planning across the busmess

{b} Operaticnal efficiencies: Centralized sourcing would result in grocurement synergias and
reduction’ in stores / spare through common inventory management. The proposed
amaligamation would aiso resuit in sharing of best practices, cross functionai learnings,
hetter utilisation of common facilities and greater efficiencies in debt and cash

management.

{c} Simpiifiad structure and management efficiency: In line with group fewvel 55 strategy —
simpiification; 'synﬁrgy, scale, sustainability, and speed — proposed amalgamation wilt
simplify group holding structure, improve agility to enable quicker decision making,
eliminate admsnxatratwe duphcatxms conseguently reducmg administrative costs af

'T*amtaanmg SEQ-”FE € erztmes

{d} Faster execution of pro;ects in p:peisne. The growth of the Transferor Company wili be
fast tracked" by !everagmg the Fransferee Company‘s techmcal expertise and financiaf
resources,

{e} Retionofization of logistics cost: Clubbing - of shipments and catienalizing

wa;enobse}ato mj&!‘d would significantly reduce logistics and distribution costs for the
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merged entity.

3] Collaboration of Marketing and Sales: The proposed Scheme will provide an opno rtuhity
to use marketing and sales network of Companies. Aiso with common credit
management, the custemers are expected to be benefitted from the channeal financing
from the combined entity.

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

IMPALT OF THE SCHEME Of SHAREHOLDERS

For the shareholders of the Transferee Company, the Scheme will result in economiesof scale and
consolidation of opportuaities will improve prb'ﬁtabiﬁty and enhance overaif 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, intluting the public sharehcédsrs, pould be the same
in all respects and no -shareholder is 'exp'ected to ‘have any disproportionate advantage or

disadvantage in any manner,

For the shareholders of the Transferor Company, the Scheme will provide an opportunity to
improve the econemic value for the shareholders. This is particularly marked in the improved
synergies that will arise pursuant to the Scheme. The proposed Scheme will resuit in deriving
benefits for future capacity expansion-and funding of capital expenditure, given the strong credit
rating of the Transferee Company. This, upon the Scheme bécoming effective, the sharehoiders
of the Transferor Company will be able to participate in the growth:of the Transferee Company,
which is the {argest steel manufacturing company in india, as on date.

COSY BENEFIT

The implementation of the Scheme would invelve incurring ¢osis inciuding, administrative cost,
statutory dues, cost of advisors, etc. However, the long-term benefits are expected to outweigh
costs towards impiementation of the Scheme.

EFFECTIVENESS OF THE SCHEME

Upon the sanction of the Scheme by the Competent Autharity, (defined hereinafter} the Schemse
shalt become operative on and from the Effective Date {defined hereinafter} and the Transferor
Company shall stand transferréd to and be vested in the Transferee Company on and from and
with effect from the Appointed Date {defined hereinafter] for all intent and purposes and the
Transferor Company shall stand dissolved without being woond up.. o

DEFINITIONS

i thic Scheme; i1nless repugnant to.the meaning or context thereof, i) capitalized terms defined




by inclusion in quotations and/or the parenthesis have the meaning so ascribed; and (i) the
following expressions shall have the meanings respectively assigned against them:

{a

}

(b}

{c

)

{e)

th

"\
a8

}

‘us

“Azt” means the Companies Act, 2013, and all amendments or statutory modifications
thereto or re-enactments thereof, including any rules made thereunder or netificztions,
circulars or orders rade/ issued thersuader from time to tUme;

“pApplicable Law” means {3) applicable statutes, snactments, acis of legislature or
parliament, laws, ordinances, rules, bye-laws, regulations, notifications, guidelines, or
policies of any applicable country and/or jurisdiction; {b} writ, injunction, directions,
directives, judgment, arbitrai award, decree, orders or approvais of, or agreements with, anvy
Appropriate Authority or recognized stock exchange;

“Apgointed Date” means opening of business on Aprii 1, 2022, or such other date as may be
determined by the Board of Directors of the concerned Companies or directed/ allowed by

the'Competent Authority;

”Appropriate Authority” means anynational, state, provincial, iocal or similar governmental,
statutory, regulatory, administrative autharity, agency, commission, departmental or public
bodyor authority, board, SEBY, Stock Exchanges, tribunal or court.or other entity authorized
1o make faws;: ruIes reguiations standards, requirements; procedures of to pass directions
or-ordérs, in each case havmg ‘tae force of law, or any-non:governmentai regulatory or
ninistrative authaority, body orother organization to the extént that the rules, regulztions
and standards, requirements, ';Jrocea‘urés 5r orders OF such 2uthOLY, body or other

o‘rganizat-ion have the force of law, as may be applicable;

“Board. of Directors” or “Board” inrefatioh o the Transferor Company and/or the Transferes
Company, as thecase may bg, meansthe Board of Directors of such companyin office atthe
relevant time, and unless'it is repugnant ta the context, shall include a committee duly
ronstituted and authorised for the purposes of matters pertaining to this amalgamation,
Scheme and/or any other matter relating thereto: ’

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

“Competent Authority” means the relevanthench/es of the Mational Company Law Tribunal,
or suth ather forum or authority 25 may be vested with any of the powears of the abova
mantionad tribunal under the Act for approving any scheme of grrangement, compromise or
reconstruction of a company under Sections 230 to 232 of the Act, before which the
confirmation petition/s in'terms of Rule 15 of the Compan%es (Compromises Arrangements

Trar\sfe; ce Co‘n; any, as tue c3se may be

“Effective Date means the date orlastof the dates'on WhiCh the certtf:ed ‘copies of the order
of the Competent Authonty sanctioning the Scheme dre ‘nec bythe TransferorCon'spany and
the Transferee Company with the Registrar of Compames Kolkata and Registrar of
Companies, Mumbai [whichever Is (ater) after 2if the. conditions'and matters referred o in
Clause 22 gf me Scheme: Qccnr or-have bheen fulfiiled, oota%h‘éd‘cz" waived, as zpolicable, in




{0}

accordance with this Scheme, and which filing may be a filing independent of the filing
required to be made under Section 232{5} of the Act, read with Rute 25(7) of the Comparzies
{Compromises, Arrangements and Amalgamations} Rules, 2016. Any references in this
Scheme to “upon this Scheme becoming effective” or “effectiveness of this Scheme” or
likewise, shall mean the Effective Date; .

“Eiigible Members” has the meaning giveri to it in Clause 15.2 of Part i of this Scheme;

“Employees” mean a3if employees, ifany, on the payroll of the Transferor Company, ason the
Effective Date;

“Encwnbrance” means withsut limitation (i} any ogtions, 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 Dayment in
esp’ettbfvany ohiigaticn af any persnn, including any right granted by atransaction which,
infegat terms, is not the granting of security but which has an economic or financial effect

similar to the granting of security under Applicable Law, %ri_ciuding any option or right of pre-

=

‘emption, public right, commaon right, easement rights, any attachment, restriction on use,

transfer; receipt of income or exercise of any other attribute of ownership, right of set-off
afd/ or any other intesest heid by a third party; {7} any voting agreement, conditiona!l sale
contracts,interest, option, right-of first offer or transfer restriction: [iif) any adverse claim as
to title, possessian or use; andf or (i any agreement, tonditional or otherwise, to create any

of the foregoing and the terms “Encumbered”, “Encumber” shall be construed accordingly;

"GST A‘ét" means Céntrai‘Goods and Services Act, 2017-and ali. amendments or statutory
modifications thereto orf re-enactments thereof, including any rules -made thereunder or
notifications, circulars or orders made/ issued thereunder from time td time;

“IT Act” means income Tax Act, 1961, the finance acts, amandment acts and other diregt
taxation lews of india (10 the extent that such finance atts, amendment acts and pther diregl
taxation laws, amend or relate to the taxes and surcharge imposed under the income-tax Act,
1861} as may be amended from time to time and the rules, regulations, circulars, notifications
and diractionsissued thereunder;

“Liabilities” means all debts {whether in Indian Rupees or foreign currency), Habilities
{inciuding bills payable;interest accrued, statutory reserves, provisions-and ali other liabilities
including contingent liabilities, and abligations under any licenses ‘gr permits or schemes),
loans raised and used,-obligations incurred, duties of any kind, nature or description and
undertakings of every kind or nature and the liabilities of any description whatscever
whether or notprovided in the books of accounts or disciosed in the financial statements of
the Transféror Company, whether present or future, and howsoever raised or incurred or
utilized along with any charge, encumbranca, lien or security theraen;

“LODR Reg’i;i‘ations” means the Securities and Exchan‘ge Board of India {Listing Obligations
and Disclosure Requiremenfts).Regu!ations, 2015, and includes all ‘the amendments or
statutory modifications thereto or resenactments thereof; . - '




i}

“New Shares” has the meaning given to it in Clause 15.2 of Part i of this Scheme;

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

“Registrar of Companies” means the Registrar of Companies, Kolkata or Registrar of
Companias, Mumbai i.e. the relevant Registrar of Companies having territorial jurisdicticn in
the state!s} in which the respective registered offices of the Companies are located;

“Rupees” or “Rs.” means the indian rupae which is the {awfud currency of india;

“Scheme” or “the Scheme” or "this Scheme” means this scheme of amalgamation, in its
present form or this Scheme with any amendment(s} or modification{s} if any, made by the
shareholders of the respective Companies and accepted by the Boards of the respective
Comnpanies or such modification{s} as may be imposad by any Appropriate Authority and/or
directed to'he'made By the NCLT{s) while sanctioning the Scheme;

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

“SEB! Circulars” means together {i) Circular no. CED/DIL3/CIR/2017/21 dated 10 March 2017;
(8} Circular no. CFD/DW3/CIR/2017/26 dated 23 “March 2017, {c) Cireular no.
C?':‘};‘SELZ,’C:R/ZC}?,’ICE datad 21 September 26317; (d‘} Circular no, CFR/DIB/TIR/2018/2
dated 3 January 2018; {e) Circular no. SEBY/HO/CED/DILI/CIR/P/2018/152 dated. 12
September 2019; (f} Circular no. SERI/HO/CFD/DIL1/CIR/P/2020/215 dated 3 November
2020; (g} Circular no. SEBI/HO/CFD/DIL2/CIR/F/2021/0000000657 dated 16 November 202 1;
{hy Circufar no. SEBI/HO/CED/DIL2/CIR/P/2021/0000000658 dated 18 November 2021, (i}
Circular no, SEBI/RO/CFD/SSER/CIR/P/2022/003, dated fanuary 03, 2022; and {J} Circularno.
SERIHOJCFD/DIL2/CIR/P/3022/11, dated Fehruary 1, 2072,0n Schemes of Arrangement Dy
Listed Entities and Relasation under sub-rule {7} of rule 18 of the Securities Contracts
{Regulation) Rules, 1957 (as amended from time to time} issued by SEBior any other circulars
issued by SEB{ applicable to schemes of arrangement from time to time; )

“Stack Exchanges” means 3SE timited and National Stock Exchange of india Limited,
colfectively; : «

“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

Street, Fort; Mumbai: 400001, Maharashtra;

12710084 180T PLENDO2EG 2l having Its ragictarad afira 3t Rambhay House, 24, Homi Mody

“Transferor Company’ means The Tinplate Corftpany of ;ndiév,;_irhited,‘ a listed public
company incorparated. under the provisions of the Companies Act, 1513 {and an existing

company undertha Art) and having CIN [28112WR1920PLCONE06 2nd having its registered
office at 4, Bankshalt Street, Kolkata 70000%; arnd s




{aa} "Undertaking” meansall the undertaking and the entire business of the Transferor Corfapany
as a going concérn as on the Appointed Date, including all its assets, properties {whether
movable or immovable, tangible or intangible}, investments, rights, approvals, licenses and
sowers, laasehold rights and all its debts, cuetstanding, Hahilities, duties, obligations, and
employees inchuding, but a0l in any way limited to, the Poliowing:

e

{i5)

(i)

all immovable properties and rights thereto i.e. land together with the buildings and
structures standing thereon {whether freehold, leasehold, leave and licensed, right of
way, tenancies or otherwise) including roads, drains and culverts, civil waorks,
foundations for civit works, buildings, warehouses, offices, etc, whether or not
recorded in the books of accounts of the Transferor Company and all docurnents
{includingpanchnamas, declarations, receipts) of title, rights and easements in relation
thereto and all rights, covenants, continuing rights, title and interest, benefits and
interests of rental agreements for lease or license or other rights to use of prernises,

in connection with the said immovable properties;

all assets, as are movable in nature forming part of the Transferor Company, whether
present or future or contingent, tangible or intangible, in possession or not, corporeal
or incorporeal, in each case, wherever situated {capital work in progress, furniture,
fixtures, fixed assets, computers, air conditioners, -appliances, accessories, office

- equipment, cornmurication  facilities, installations; vehicles, rinventories, stock in

trade, stores and spares, packing material, raw material, tools and plants}, actionable
claims, earnest monies and sundny debtors, prepaid expenses, bills of exthange,

promissory notes, financial assets, investmentand sharesinentities/ branches in india,
outstanding loans and advances, recoverabie in cash ‘or.in kind or for value to be .

received, receivables, funds, cash and bank balances and deposits including accrued

interest thereto with government, semi-government, local and other authorities and
bodies, banks, customers and other persons, dividends declared or interest accrued

thereon, reserves, provisions, funds, benefits of all agreements, bonds, debentures,
debenture stock, units or pass through certificates, the benefits of any bank
guarantees, performance guarantees and a3l the tax related a;sets/creé%?:s, tax
refunds, incentives, allowances, exemptions ar rebates aor such ather benefits
including but not limited to goods and service tax input credits, service tax input
credits, central excise, cenvat credit, value added tax credits, value added/ saies tax/
antry tax credits or sst-offs, income ta¥ ingluding advante tax, withhelding tax/
TDS/TCS, taxes withheld/ paid in a foreign country, seli-assessment tax, reguiar tax,
minimum alternate tay, dividend distribution tay, securities transaction tax, deferred
tax assets/ liabilities, tax refunds, accumulated losses under the IT Act and aliowance
for unabsorbed depreciation under the iT Act and as per.books of account, rights of

2ny cleim not made by the Transferor Company in respect of any réfund of tax, duty,
cessor other charge, including any erroneous or-excess payment thereof made by the”
* Transferor Company and any interest thereon, with regard'to any law, act or rule or

scheme mads by the Apprepriate Autherity;

all permits, licenses, permissions, right of way, approvals, authorisations, clearances,
consents, benefits, registrations, rights; entitlements, credits, ‘certificates, awards,
sanctions, -affotments; guotas, no objection - certificates, exemptions. pre-




liv}

12. r12th Floor, 1210, DLF Tower - B, lasola, New Dethi, | 07AABCT0128P1Z7

gualifications, bid acceptances, concessions, subsidies, tax deferrals and exemptic ns
and other benefits {in each case including the benefit of any applications made for the
same), incoma tax benefits/ holidays and exemptions including the right to deduction
for the residual perind, i.e., for the period remaining 35 on the Appointed Date out of

the total period for which the deduction is available in faw, if anv, liberties and
adwvantages, approvatl for commissioning of project and other licenses or clearances
granted/ issued/ given by any governmental, statutory or regulaiory or local or
administrative bodies, organizations or companies for the purpose of carrying on i
existing business or in connection ‘herewzth inciuding those relating to pnwzeges
powess, facilities of every kind ard description of whaisosver natere and the b

therela 5‘;5 foren pait of the Translecor Comparny;

all registrations obtained under Value Added Tax Laws, Centraf Sales Tax Act, 1958,
GST Act, including the following unit wise certificates:

1 ‘D NO- 1313518 ADB Road, K‘othu'u Junctson ‘-37AASCT01299223
Peddapuram, East. Godavari, Andh;a.?rva_desh,‘issd,,a?

__|Scuth East, Delhi, Delhi, 110025
3. | 3,A:307, Privilioriyiscon Cross Road, NeaeS G Highway | 24AABCTOI29P1ZB
a:esitfn ahmedahad, Guiarat, 380051
2 [ Rhesm No 57, Ground Fieor, C/C Cectury Sieel  OS5ABCTOL25F1Z5
Industrues, Viilage Dhaturi, Dhaturi, Vi lfage Dhaturi,

. Sonipath, Sonipat, Haryana, 131039 . .

5. 1 Golmiri ‘Works, Tinplate, Golmuri, East Smghbhum Q'OAABCTGlstlzi

iharkhand, 831003
6. Na 191, KNS Mansion, Double Road, 2nd Stage, Indirz 2OAARCTIIGRIZL
Magsra,  Bengaluru {Bzngalore) trkan,
Karnataks, 560038

7. 2nd Floor, 203, Sentine! Building, Central Avénue, A S 27AAB§T01299125
Road, Powai, Mumbai City, Maharashtra, 400076

8. No. 1, Chandigarh Road, Alampur, Rajpura, Patials, §O3AASCT0129P129
Punjab, 140401

iy

9. . Khasra WNo 347, Viliage Padasoli, Koia Shakoon  OSAABCTO129PIZS
Roed Padasol, laipur, Baiasthan, 303008 !

1L ot No 21, Behind Geéason’ Layout ‘Paniamman 233AABCT0129PIZC
Nagar,Ayaniambakkam Maduravoyal Ch’ennai
Tirovallar, Tamil Nadu, 600085 o

110 DN 74511747 P ot NG 47, internatzonai iron And Aticy' 36AABCT0O128P126

' Private Limited, Raj ndra Naga Katedhan Ranca
2. | lspat Nagsr, B-3, PAXKI, KANPUR, ham;u: N&gai ‘:aar OSAABCTO128P1Z3
Pradesh; 208026

-13. .1'4, Bankshall Street, GPO, Kotkata; West Bengal 700001 : 1SAABLTOL29P172

14. 1 4; 8anksha§l$ reef, G?Q Kotkata, West Beng »7(}0001 15AABCTO129P271

1 iD=z .
lii{vege
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{vii)

{ix}

- the Transferor Company;’

all contracts, agreements, purchase orders/ service orders, operation and
maintenance contracts, benefit of any arrangements, zllotments, zpprovais,
authorities, . registrations, exemptions, benefits, waivers, security -and other
agreements, engagements, memoranda of understanding/ undertakings/ agreements,
memnorenda of agreed points, bids, tenders, tariff policizs, expressions of interest,
letters of inten, hire and purchase arrangemants, agreen ents/deads for hire of fitted
asacts, squipmaerd pLrchase & on.c‘:;*,x,.,:J, agreements with customers, pws .J‘:;v:- s
other agreements with the supplier/ manufacturer of gonds/ service providers, other
arrangements, undertakings, deeds, bonds, schemes, concession agreaments,
insurance policies, insurance covers and claims, clearances and other instrumenis of
whatsoever nature and description, whether vested or potential and wriiten, oral or
otherwise and all rights, title, interests, assurances, claims and benefits thereunder;

all insurance policies pertaining to the Transferor Company;

all intellectua! property rights, applications {including hardware, software, licenses,
source codes, object code, algorithm and scripts), régistrations, servers, software
assets, hardware assets, cloud, data centres, any devices including but notlimited to
!aptops and mobile dewces goodwr |, trade names;'service marks, copyrights, patents,
pro;em ces:gns marketmg ‘authorization, approva! s maraetxns intangibles, permits,

parmissinns, incentives, privilages, special status, domnm asmas, designs, trade
secress, researciy and s“z‘dics,‘ téennical knowhow, confidestia! e

benefits (in each case inchiding the benefit 6fany appiications ma
alt such rights of whatsoever descriptionand nature;

all rights to use, subscribe and avail, transfer or sell telephones, facsimile, email,
internet, leased line connections and instaliations, utilities, electricity and other
services, reserves, pravisions, funds, benefits of assets or properties or ather interasts
held in trusts, registeations, engagements, arrangemans of &l Kind, priviieges and al
other rights, easements, liberties and advantages of whatsoever nature and
wheresoever situated belonging to or in the ownership, power or pojsession and in
contro} of or vested in or granted in favour of or enjoyed and all other interests of
whatsosver nature belonging ta or in the awnership. power, possession or control of
or vested in or granted in favour of or held for the benefit of or enioved by Transferor

Company;

ail books, records, files, papers, engineering and process: infermation, softwara
icenses (whether proprietary of otherwise]}, test reports, computer programmes,
drawings, manuals; data, databases mcfudmg databases for procurement, commerciai
and management, catalogues, quotatians, manua&s, sales and advertising materials,
proeduct registrations, dossiers, - product é—i‘saste. cards, lists of present and formar

customers and suppliers:including servica prov;ders other customer information;
customer credit information, customer/ supplisr p*s srmaztion, and a8 othar
books and records, ‘whether in phys;cal oy electronic form and all other interest of
whatsoever nature belonging to'orin the ownershap, power or possessson andin the
control of or vested in.or granted infavour of or heid for the benefit of or enjoyed by
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{x} the Employees, if any, including fiabilities of Transferor Company with regard to the
Employees, if any, with respect to the payment of gratuity, superannuation, pension
benefits and provident fund or other compensation or benefits, if any, whether in the
event of resignation, death, retirement, retrenchment or otherwise, as on the Effective

Gmis; ang

ail suits, actioes, legal or other proceedings including quasi-judicial, arbitrat of
whatsoever nature involving or continued or to be enforced by or against th
Transferor Company, which are capable of being continued by or against th

Transferor Company under the Applicable Law.

{x)

1]

n

INTERPRETATION

The expressions, which are dsed in this Scheme and not defined in this Scheme shall, uniess
repugnant or contrary te the context or meaning hereaf, have the same meaning ascribed to them
under the Act, the Securities Contracts {Regulation} Act, 1956, Securities and Exchange Beard of
india Act, 1992 {including the regulations made thereunder), the Depositorias Act; 1996 and other
Appiicable Laws, rules, regulations, by-iaws, as the case may be, including any sistutory
modification or re-enactment thereo, from tinme to time. 4 '

References to Clauses and recitals, unfess otherwise provided, aré to Clauses and recitais to this

Scheme.
The headings harein shall not affect tha construction of this Schemae.

The singular shall incide the plrat and wics verso; and refarences. to one gerder inciude a1l

Any phrase introduced by the terms “including”, “include”, "in perticular” or zny similar
expression shall be construed as illustrative and shati not limit the sense ¢of the words preceding

these terms.

References to a2 person ingludes any individual, firm, tody corporate {whether incorporated or
not}, Appropriate Authority, or any joint veature, association, parinership, works councii or
sployee represantatives” hady whether or not having separate legal personality).

A referenceto “Writmg" or *written” includes printing, typing, lithography and other means of
reproducing words'in a visible formincluding e-mail. i

Reference ta anyagreement, contract, document or arrangementayr to any provision thereof shall
inciude references to any such agreement, contract, document or aitangerent as it may, afer
the date herdaf, from time to time, be amanded, supplementedornovated.

Refarancesto any provision of law or legislation orregulation shaltinclude! {a} such provision as
from time: to time amended, modified, re-enacted or consolidated {whether before or after the

v
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11.1

1111

date of this Scheme} to the extent such amendment, modification, re-enactment or consolidation
applies or is capable of applying to the transaction entered into under this Scheme and {tc the
extent Hability there under may exist or can arise) shalt include any past statutory provision {as
amended modified, re-enacted or consolidated from time to time} which the provision referred

to has directly of indirectly replaced, {b) al subordinate legislations {including circulzrs,
notifications, clarifications or supplement{s} 1o, or replacement or amendment of, that lawe
legislation or reguleation} made from time to time under thet provision hwhather or not arﬂw:e

mod‘ffed, re-enacied or consolidated from time to time) and any retrospective amendment.
SHARE CAPITAL OF THE COMPANIES

SHARE CAPITAL OF THE TRANSFEREE COMPANY

The share capital of the Transteree Cempany, as on the date of the meetmg of Board of Oirectors
‘of the Transféree Company for considering and approving this Scheme, i.e., as on September 22,
202245 as under.

(x erors,

3 pztai

17, su £0,00.000 | Ordmary Shares of il/- each ; - 1,75000
3g.anonnnge o g Q"**-; ; S’--—e* S5 X10/- each ' 35800
2,50,00,000"5‘ . ¢-Curnulative Redeemable Preference Shares of R100/~each 250.00
50,00,00,000% * I Cumulative Convertible Preference Shares of’%iOO/- ‘each

Totak

e -
14,;.;,2*,83,01« Z Ordinary Shaies of X1/ each :
22,232,880 ik Ordmaw Shares of 317~ each {Partly Paid up) 0.27
1,223.44 "
capitat: | | Amount
- Qrdinary Shares of 31/- each fully paid up . 1,222.12 ,
22,32,880 i Ordinary Shares of £1/- each {paid-up %0.2504 each} 0.05
Amount paid-up.on 3,859,516 Ordinary Shores of 310 each forfeited 0.20
Tntal: 1,222.37

A Ordrrary Shares and Preference Shares included within the amhorfsed shore copital are for
disclosure purposes and have not yet Been issued.,
=+ inclides 3.078 Ordmary shores on which first and finai colt money has been received and the
partly pmd—up equity shares ‘haove been converted to fully paid-up equrty shares but are pending
fina!l nstsng ‘and-trading. opproval under the fully pmd-up sfw{es with"ISIN INFOB1A010612, and
hence, cc)nfmu:a o be tistéd ynver portiy poid-is ;_v,;, {N2GE 101u ‘;:. ondudie 36, 2022 Fusther,
of the 3,078 Qrdmary Shgres, 2,025 ordinary shores recen/ed the-fingl Ifstmg ond’ trading approvoi
from BSE'& NSE Undler iSIN INEO81A02012 on fuly 01, 2022, and fradma effective from July 04,

2022

~ZRTIFIED TO BE TRUE COPY

LN ] lr




Note: Poid-up capitel incluges 11,68,3383 Ordinary Shores heitt by Rujuvoliko investments Lirmited
{o wholly owned subsidiary of Tata Steel Limited w.e.f. Moy 8, 2015), which do not corry any voting
rights.

11.1.2 The eguity shares of the Transferee Company are listed on the Stock Exchanges.
11.2 SHARE CAPITAL OF THE TRANSFEROR COM?ANY

11.2.1 The share capital of the Transferor Company, 3s on the date of the meeting of Board of Directars
of the Transferor Company for considering and approving this Scheme, L.e, 25 6i September 22,

2022 is as under:
{X ixkhs)

G Armount

© 30,00,00,000 . Equity Shares of 10/- each - : 30,000.00 ¢

¢ 12,650,000 i Preference Shares of T100/- each

10,49,16,892 - | Equity Shares of $10/- each, each fully paidup T 15,491.70
' o Total: 10,491.70
Samount

arecapital:

Fauity Shares of X10/- each 10,466.76

(omonnt ofiginaliy paid vo; 13.54
‘Totalk: 10,479.80 |

- o 5. i e pm o Ll
on 2,313,855 equlty shares forfeited

11.2.2 The equity shares of the Transferor Company are listed an the Stock Exchénges.

11.2.3 Apart from the aforementioned shares, the Transferor Campany has not issued any other shares
or other ownership interests of the Transferor Company or any options {inciuding empioyee stock
options), warrantg, rights or other securities {including but-noet fimited to compulsorily convertible
preference shares and compuisorily convertibie debentures) that are directly or indirectly

convertible into, or exercisable or exchangeable for, sush equily cepitel
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12.2.1

PART li: AMALGAMATION OF THE TRANSFEROR COMPANY ALONG WITH THE UNDERTAKING
INTO AND WITH THE TRANSFEREE COMPANY 5

TRANEFER AND VESTING

With effect from the Appointed Date, upon this Scheme becoming effective, and subject to the
provisions of this Scheme, the Transfaror Company along with all its assets, liabilities, contracts,
employees, licenses, consents, permits, records, apprevals, ete., comprising the Undertaking shall,
gursudnt 1o the grovisions of the Act, IT Act and any other Applicabie Law without any furthecacy,
instrument or deed, be and stand transferred to and vested in and/or be deemed to have been
and stand transferred tc and vested in the Transferee Company as a going concern, S0 2s to
become, as and from the Appointed Date, the estate, assets, rights, title, interests and authorities
of the Transferee Company, by viriue of and in the manner provided in'this Scheme.

Vithout prejudice to the ganerzlity of the sbove, witheffect from the Appsinted Dete and upon

SolT SaSTadis

this Scheme becoming effective:

Transfer of Assets

{a} -ail ‘assets of the Transféror Company, as are movable in nature {including investment in
shares and marketable securities} or incorporeal property ‘or ‘are otherwise capable of
transfer by physical or constructive delivery, novation:and/er by endorsement.and delivery
ar by vesting and recordal or by operation of !awk‘pursuantlt»dithis Scheme, shali stand
transferred to vested in andfor 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 an and from the Appointed Date pursuant to the provisions of the Act, all other
applicable provisions of Applicable Law, if any, without requiring any deed or instrument of
conveyance for transfer of the same. The vesting pursuant to this sub-Clause shall be

ecmed o heve occurted by physical or consiructive delivery or by endorsement, as

pprepriate to the properiy being vested and title to the property shall be deemed to Bave
been trensferred eccordingly;

2
(%3
a

(b} all other movable properties of the Transferar Company, inciuding actionab§eiciaim5, earnast
monies, receivables, sundiy debtors, outstanding loans.and advances, if any, recoverable in
cash or in kind or for value to be recelved, bank-balances and deposits, if any, with
governimment, serl-pavernment, locsl and other Apprepriate Authorities, bodies, customers
and znv other nersons, shali without any further act, instrument.or deed, become the
property of the Transféree Company. The Transferor Company shall.upon saaction of the
Scheme be entitled to the delivery and possession of all:docurents of title of such movable
property in this 'regard. The Transferor Company.shall, if so requiréd, also give notice in such
form as it may deem fit and proper {0 the debtors or obligor or any other person, that

pay o theTransferes Company the debt, investment; loan; claim; bankbalances and deposit
or advance of raake the same on account of the Transferor Company and the right of the
Transferor Company to recover and realize the safne stands vested in the Transferee
Company; ‘ Dol

{c) 2l debentures, bonds, notes or other debt securities, if .any, of the Transferor Comgany,




whether convertible into equity or otherwise, shail become securities of the Transfere=
Company and all rights, powers, duties and obligations in relation thereio shall be and stand
transferred to and vested in or deemed to have been transferred 1o and vested in and shati
be exercised by or against the Transferee Company as if it were the Transferor Company in
respect of securities so transferred;

{d) all immovable properties {including land, together with buildings and structures standing
thereon} and rights and interests thereon or embedded ta the land and rights and interasts
in immovable properties of the Transferor Company, whether frezhold or leaseheld or
licensed or otherwise, all tenancies, and alt documents of title, right, security deposits and
easementsin relation therete shall stand transferred to and he vested in and/or be deemed
to have been ransferred to'and vested in the Transferee Company, without any further act
cor deéd done by the Transferar Company and the mere filing thereof with the appropriate
registrar of subsregistrar or with the relevant Approgriate Authority shail suffice as record of
continting titfes with the Transferee ‘Company and shalf be constituted as @ deeméd
mutation and substitution thereof. The Transferee Company shall be entitled to and shal
exercise all rights and privileges attached thereto including refund of any security deposits
and- shall be liable to pay the appropriate rent, ratesand taxes and. fulfill alf obiigations in
rélation to or applicable to such immovable properties. The relevant authorities shall grant
ali ¢learances / ‘permissions; if any, required for enabling the Transferee Company to
absolitely 6wn and enjoy the immovable propertiss inaceordance with Applicasle Law. The
mutation or substitution of the title to the immoualie progertiasshall, upon this Scheme

fective, be made and duly recorded in the name of the Transferee Company by

& SELUVE, BT

bzco
the approprizté authsrities pursuant to the sanction of this Schema by the €ompetent
Authority in accordance with the terms hereof. The Transferor Company shall upon the
Scheme becoming effective be entitled to the delivery and possession of all documents of
title to such immovabile 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, title, and interest of the Transferor Company in any leasehold
properties shall without any further act, instrument, or deed, be vested in or be deemead to

have been vested in the Transferee Company;

(e} allestates, assets, rights, title, claims, interest, investments and nropertiesof the Transferor
Company ason the Appointed Date, including accretions.and appurtanances, whether or not
inctuded in the books of the Transferor Company, and all assets, rights, title, intarest,
investments and properties, which are acquired by the Transféror Company.on or after the
Appointed Date but prior to the Effective Date; shall e deeiied 1o beé and shali become the

assetsand progerties ofthe Transferee:Company;

al bank'accoun;s‘ opesated or edtitled to be operated by the Transferor Company shall be
deemed to have been transferréd and shall stand transferred to the Transferee Company
and name of the Transferor Company shail be sukbétituted‘ by the name of the Transferee
Company in the bank's records and the Fransferee Campany shall be entitled to dperate all
bank actoumis, réatise aill ‘monies ang complete and enforce aif pending contracts and

ovie
o]

ransactions in ‘the ‘oame of the Transferor Company to tha extent necessary unti the
rarsFET 6f tha rights and obligstions of the Transferor Compzry £ the Transferee Zempany
under the Scheme is formally accepied and completed by the parties concerned. For
avoidance of doub, it is hereby clarified that ali cheqiies and other negotiable instruments,
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payment orders received or-presented for encashment which are in the name of the
Transferor Company after the Effective Date, shail be accepted by the bankers of the
Transferee Company and credited to the account of the Transferee Company, if presented
by the Transferee Company. Similarly, the banker of the Transferee Company shall honour
all cheques issued by the Transferor Corapany for payment after the Effective Date;

all ietters of intent, requests for proposal, pre-gualifications, bid acceptances, tenders, and
other instrumants of whatsoever nature to which the Transferor Company is a party to or to
the benefit of which the Transferer Company may be eligible for, shailremain in full force
and effectagainst or in favour of the Transferee Company.and may be enforced as fuliyv and
effectually as if, instead of the Transferor Company, the Transferee Company had been 2
party or ‘bensficiary or obligee thereto, Upon coming into effect of the Schemae, the past
track racord of the Transfersr Company shall be deemed to'be the track record of the
Transferee Company for all commertial and regulatory porposes; and

all the security interest over any moveable: and/ or immoveable properties and security in
any other form {both present and future} mcfudmg but not fimited to any pledges, or
guarantees if any, created/ exe.,uted by any person in favour of the Transferor Compa ny or
any othér persdn acting on Bebsif-of or for the benef i of the Transferor Comparny for
securing the obligations of the gersons to whom the Transferor Company hasadvanced joans
and granted other funded and non-funded financial assistance; by way af letter of comfort
or through other similarinstrimeénts shall without any further act,instrument or deed stand
vested in and be deemed to be in favour of the Transferee Company and the benefit of such
security shall be available to the Transferee Company as if such security was ab initiocreated
in favour of the Transferee Company. The mutation or substitution of the charge in relation .
to the movable and immovable properties of the Transferor Cdmpany shall, upon this
Scheme becoming effective, be made and duly recorded in-the aame of the Transferee
Company by the appropriate authorities and third parties (irfciuding any depository -
participants} pursuant to the sanction of this Scheme by the Competent Authority and upon
the Scheme becoming effective in accordance with the terms hereof; :

12.2.2 Transfer of Liabiiities

{3}

all secured and unsecured Liabiiities howsoever arising, whether provided for ar not in the
books of accounts or disciosed in ‘the ‘balance sheet of the Transferor Company, shail be
deemed to be the debts, liabilities, contingent liabilities, duties and obligations of every kind,
nature-and description of the Transferee Company and the Transferee Company undertakes

-to.meet, discharge and satisfy the.same in tesms.of. their: respectave terms and conditions, if

any_ K is'herehy darsified that it shall notibe necéssary to ohiain the consent of any third
party or any otherpersonwho i a party tG any contract &r arrangement by virtue of which
such debts, liabilities, duties and obhganons have’ arxsen in order ta give ‘effect to the
provisicns of this Clause. Necessary modification, as may'be renu*red wouid be carrfed out

o the idr-:ht instr'\smem issued i m/ rhe Tr an\‘xﬂror Campany, rf any,

all loans raised and used and aH debts, duties, undertakmgs fxabstmes and obligations
incurred or undertaken by the Transferor Company after the Appointed Date and prior to
the Effective Date shall also be deemed to have been raised, used, incurred or undertaken
for and an behaif of the Transferee Company and, ta the extent they are outstanding on the




{c}

(e}

Effective Date, shali, upon the coming into effect of this Scheme, pursuant 10 the provisions
of the Act and all other applicable provisions of Applicable Laws, without any further act,.
instrument or deed shall stand transferred to and vested in or be deemed to have been
transferred to and vested in the Transferee Company and shall become the debt, duties,
undertakings, liabilities and obfigations of the Transferse Company which shalf meet,

discharge and satisfy the samez;

whare any of the debts, fiahilities, duties and ohligations incurred hefore the Appointed Date
by the Transferor Company, deemed to have been transferred tg the Transferee Company
by virtue of this Scheme, have been discharged by the Transferor Company after the
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Appuiﬁted Dateand oricr to the Effactive Date, such dischar ge shall he deemed to have been

for and on 2ccoint ¢f the Transferee Company;

loans, advances and other obligations {including any guarantees, [etters of credit, lettersof
comfort or any other instrument or arrangementwhich may give rise to 3 contingent liability
in-whatever:form},; if any, due or which may atany time in future become due between the
Transferar Company and Transferee Company ‘shall; isso facto, stand discharged and come
to aa énd and there shailbe no liability in that behaif on any party and the appropriate effect
shati be given in the books of accounts and racords of the Teansferee Company; and

subject to the 'neceésarv consents being obtained:in accordance with the terms of this
Scheme, the provisions of this Clause shall aperate'notwithstanding anything to'the contrary
contained in any deed or writing ar the terms of sanction orissue or ahy security document,
ati ofwhich instruments shall stand modified and / or superseded by the foregoing provisions
of this Schems. it is axpressly providad that, no other terms or conditions of the liabilities
transferred to the Trensferce Company is modified by virtue of this Schéme except to the

axtent that such amendment is required statutorily or by necessary implication;

12.2.3 Transfer of Encumbrances

{a)

—
o

(e}

the transfer and vesting of movable and immovabie properties as stated above, shali be
sulrject 1o Encurmbrances, if any, affecting the same;

altEncumbrances, if any, existing prior to the Effective Date overthe assetsof the Transferor
Company which secure or relate 1o any fability, shali, affer the Effective Date, withaut any
further act, instrument or deed, continue to-be related and attached to such assets or any
part thereof to which'they refated or were attached priorta 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 Encembered in‘respect of the liabilities, such assets shall remain
unencumbered snd the existing [ncuinbrance referred to sbove shall nat be extended to
and shaif not operate over such assets. Further, such Encumbrances shali not relate or attach
to any of the other assets of the Transferee Company. The absence of any formal
amendment which maybe required by a lender or trustee or any third party shall not affect
the operation 6f the foregoing provisions of this Scheme; T

the existing Encumbrances over the other assets and properties of the Transferee Company

ar any part thereof which relate to the Tiabilities and obfigations of the Transferee Company
prior to the Effective Date shall continue torelate to such assets and properties and shaill not




(d

extend to or attach to any of the assets and properties of the Transferor Coempany
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 Company
is a party) to the Transferor Company and its assets and properties, shall he tonstrusd as 3
reference 1o the Transferee Company and the asscis and proporties of the Tracsferor
Company transferred to the Transferee Company by virtue of this Scheme. Wsithout
prejudice to the foregoing provisions, the Transferar Company and the Transferee Cosnpany
may execute any instruments or documents or do all the acts and deeds as rxay be
considered appropriate, including the filing of necessary particulars and/or modifica tion(s)
of chargels), with the Registrer of Companies to give forma] effect to the above provisions,

<

if required;

12.2.4 Transferof Cantracts, Deeds, etc.

{a)

(b}

all .cdyr_x"tr’a'cts,; "agreeme'nts; meémoranda of undertakings, memoranda of agreement,
memoranda of agreed points, ietters of agreed points, bids, letters of intent, arrangements,
undertakings whether written or otherwise, lease rights, deeds, bonds, understandings,
insurance policies, applications, schemesand instruments of whatsoéver nature towhichthe
Transferor Company is a party, or to the benefit of which, the Transferor Company may be
eligible/entitled, and which are subsisting and having effectimmediatelybefore the Effective

Date, shall without any further act, instrument or deed continue in full force and effect an,

azainst ot in favour of the Transferee Company and may be enforced 23 fully sad effactuatly
23 if, instead of the Transferor Company. the Transferee Company had been 2 party or
benefiziary or obligor therete or thereunder. ¥ the Transteree Company enters inte and/ or
issues and/ or executes deeds, writings or ctonfirmations or enters into any tripartite
arrangements, confirmations or novations, the Transferor Company may, if necessary, 2iso
be party to such documents in order to give formal effect to the provisicns of this Scheme,.
if so reguired and permitted under the faw. The Transferor Company may aiso execute deads’
of confirmation in favour of any party to any contract or arrangement to which the:
Transferar Compadny S 5 parly as may be hisfassary (0 be executes in oréer to give farmal
effect tothe above provisions. inrelation to the same, any procedura! requirements required
to be fulfilied solely by the Transferor Company (and not by any of its siccessors], shali be
fulfitied by the Transferee Company as if it is the duly constituted attorney of the Transferor |
Company;

without prejudice to the other provisions af this Scheme and notwithstanding the fact that
vesting of the Undartaking occurs by virtue of this Schema itsai, the Transferee Company

may, at any time after coming into effect of the Scheme, in accordante with the provisions
hereof, if so required under any law or otherwise, take such actions and execute such deeds
{including deeds of adherence), confirmations or other writings or arrangements with any
party to'any-contract or arrangement to which the Transferor Company is a party, including
any fifinge with the regulatory authority-or any writings, as may be nesessan{ in order to give
farmal effect 16 the provisions of this Scherae! The Trensferge Company shall, under the
provisions of this Scheme, be deemed to be authorisad to execute any such writings on
behalf of the Transferor Company and te carry out or perform alt such formatities or
compliances referred to above on the part of the Transferor Company £0 be carried out or
performed; and




{t} on and from the Effective Date, and thereafter, the Transferee Company shall be enZitled to
complete and enforce all pending contracts and transactions in respect of the Transferor
Company, in the name of the Transferor Company in so far as may be necessary untij the
transfer of rights and obligations of the Transferor Company to the Transferee Company

under this Scherne has been given effect {0 under such contrasts and trensaciions;

Shi

12.2.5 Transfer of Licenses and Appravals

{a} afl -approvais, aliotments, consents, concessions, clearances, credits, awards, sarictions,
exemptions, subsidies, rehabilitation schemes, registrations, no-sbjection certificates,
permiti, ~qubtas, rights; entitiements, suthorisation, pre-qualifications, bid acceptances,
tenders, licenses [including the Hcenses granted by any governmental, stat uiory or
regulatory budies for the purpose of carrying onits business or in connsction therewith),
permissions, priv !eges powers, ‘facilities, letter of allotments and certificates of every kind
and description whatsoéver in relation’ tothe "ransferor Cornpany, orto the benefit o F which
the Transferor Company may'be eligible/ entitled, and which are subsisting or having effect
tmmedzately_berore the Effective Dats, including the benefits of any zpplications made for
any of the foregoing, shall be and remain in fult force.and effect in favour of the Transferee
Comp:'w and may be enforced as fully and effectualy as i, instaad of the Transferor
Company the Transferae Company had been a party or benef iciary or obf.zgee ther2to. It is
tiereby clarified that if the consent of any third party or attHority is required to give effect
to the provisions of this Clause, the said third party or authority shail make and duly record
the necessary substitution/ endorsement in the name of the Transferee Company pursvant
to the sanction of this Sheme by the Competent Authority, and upon this Scheme becoming
effective in sccordance with the terms heréof. For this purpose, the Transferce Comnany
shali file appropriate zpplications/ documents with relevant autharitiss cancerns ﬁ for
information and record purposes;

{b} all statutory licenses, no objection certificates, consents, permissions, approvals, licenses,
certificates, clearances, authorities, powers of attorney given by, issced to or executed in
favour of the Transferor Company or any applications made for the same by the Transferor
Company shaii stand transferred to the Transferes Company, as if the same were criginaily
given by, issued Lo or executed in favour of the Transferee Company, and the Transferee
Cormpany shall be bound by the terms thereof, the abligations and duties thereunder, and
the rights and benefits under the same shall be g\(aiiabie to the Transferee Company;

{c} - all trademarks, trade names, service marks,”copyrtghts patents logos; corporate names,
‘Brand names, domain names and all regsstrataons apphcatsons and Tenewals in connaction
therewith, and software and all website content: (mc!udmg text, graphacs images, audio,
v:dec and-data), trade secrets, confidential business :nformatxon and.other proprietary
mfcrma ion shall stand transfesred to and vested in: the Tra sfereg Company wuhou‘ any
furthér act, insirument or deed, upon the sanction of 1 _:xS‘SC‘h&Fﬂe oy the Comnmpetent
Authority; :

{d) benefits of any and ali corporate approvals as may have 2iready been taken by the Transferor
Company, whether haing in the nature of comp!rcnces or otherwise, including without

n2iag

Emitation aporovals uader Sections 42, 82, 180, 185, 186, etc., of the Ay, read with the rules




and regulations made thereunder, shali stand transferred to the Transferee Company and
the said corporate approvals and compliances shall be deemed to have been taken/
complied with by the Transferee Company; it being clarified thatif any such resolutions Rave
any monetary limits approved subject to the provisions of the Act and of any other applicable
statuiory provisions, then the said limits, as are considered necessary Sy the Soard of the
Transferee Company, shati be added to the Emits, i any, under the like resolutions passe:

by the Transforce Company;

=¥

(e} the Transferor Company and/ or the Transferee Company as the case may be, shali, at any
time after this Scheme becoming effective in accardance with the provisions hereef, if so
required under Applicable Laws or otherwise, do all such acts or things as may be necessary
to transfer] obtain the  approvals, consents, exemptions, registrations, nc-objection
certificates, permits, quotas, rishts, entitlements, licensssand certificates which were heid
or enjoyed by the Transferor Company. it is hereby clarified that if the consent of any third
party or Appropriate Authority, if any, is required to give effect to the provisions of this
Clause; the said third party or Appropriate Authority shall make and duly record the .

* necessary substitution/ endarsement in the name of the Transferee Company pursuant to
the sanction of this Scheme by the Competent Authorily,-and upon this Scheme becoming

* effective in accordance with the provisions of the Act-and with the terms hereof. For this
:purpose, the Transferee Company shall file appropriste’ applications/ documentis with
relevant authdrities concerned for infermation and record piirposes.

{fl since each of the permissions. approvals, consents, sanctions, remissions, special
reservations, holidays, incentives, concessions and other authorizations, shali stand vested
by the order of sanction of the Competent Authority in the Transferee Company, the
Transferee Company shall file the relevant intimétions, for the record of the statutory
authsrities who shalt take them on file, pursuant to the vesting arders of the sanctioning

courts; and

{g} the Transferee Company shall, under the provisions of this Scheme, be deemed tG be
authorised to execute any such writings on hehalf of the Transferor Company and to carry
out or perform afl such acts, formalities cr compiiances referred to above as may be required

in this regard;

12.2.6 TIransferof Legatand ather Procoedings

{a} - any pending suitsfappeals, all legal ar other proc’egdings‘induding before any statutory or
quasi-judicial authority or tribunal orother proceedings of whatsoevernaturerelatingto 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
czpable of being continged: by or against the Trassferee Company, shalt not abate, be
discontintied or i any way prejudicialy be affected by reason of this amalgamation of the
Undertaking or because of the provisions ‘contamed in this Scheme. The proceedings shall
continue by or against the Transferee Company in the same mannerand 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 imiplemented;

{t) in case of any litigation, suits, recovery proceedings which are tc he initiated by or may be




initiated againét the Transfercr Company, the Transferee Company shall be made party
thereto and shall prosecute or defend such proceedings; .

{c} the Transferee Company undertakes tc have alf legal or other proceedings initiated by or
against the Transferor Company, which are capabie of being continued by or against the
Transferae Company, transferred to He name as soon as is reasonably possible after the
Effactive Déﬁs a o hzve the same o f_;-:- Y, prosecuted and exforced by or against the

Transferes Company: and

(b} pon “the' Scheme becommg effectwe the ‘ransferor Company (it reauxred) and the
Transferee Company are expressly pe;mttted to revise, its rmanc;ai statements and returns
’emc‘udmg tax deducted at source (¥TDS”} or tax coliectad at sourcs ("TCS"’l returns) siong
with prescreaed forms, filings. and annexures {including but notlimited to TDS certificates)
unger the T Act UnL}uuunq for the purposeof re- ccm;u“ng ifcome-tax under the normal
provisions, minimum alternative tax, and claiming other tax benefits}, central sales tax,
appticabie: state value added tax, entry tax, octroi, local tax law, service tax laws, excise and
central value added tax (”CENVAT”} duty laws, customs duty faws, goods and services tax
faws ‘and other tax §aws i reqmred to. gwe effect to the provssxons of the Scheme. Such

returns may be revised and filed potwithstanding that the statutory peried forsuch revision

sg’ expressly pgrﬂ':;tted w claim
n the! xrzncfﬂm'rompanu and
'sued in *he namea of

and u*t..g ‘r'na\, have expired. The Tran isferee Company isa
refun nresgact ot any trafsaction by a”d bety
;the Transfer eeiCompany W«th respect to the TDS cert :cates

ears in the hands
& viszons of the

{d] . with effect :rom Appomted Date the: Transferee Company is expressiy permmed to ciaim
any deductxen {inciuding deferred revenue expendsture ‘whether-ar not recorded for zax
purposes} otheruwise admissible such as.under. secLson A0, 4DA, 428 etc.of the {7 nct 7
examption, refuncs and/or mput tax credit/ cenvat, credit for taxes paid {including MA




{e)

TDS/TCS, income tax including, advance tax, self-assessment tax, dividend distribuzion tax,
carry forward of accumulated losses, unabsorbed depreciation, foreign tax credit, 2z} and
for mattersincidentalthereto under the iT Act, central sales tax, applicable state value sdded
tax, service tax laws, local body tax, entry tax, excise duty and CENVAT duty laws, customs
duty Iaws, goods and service tax faws and other appiicable tax laws . All tax assessment
procesdings/ aupesls of whatsoever nature by Or agsinst the Transferar Company pending
and/or arising at the Appointed Date and relating to the Transferor Company shail be
continued and/ar enfarced untit the Fffactive Date by the Transferor Comparny. in the event
of the Transferor Company failing to continue or enforce any proceeding/ appez!, the same
may be continued or enforced by the Transferee Company, at the cost of the Tra nsfaree
Company As and from the Effective Date, the tax proceedings-shali be continued and
enforced by oragainst the Transferee Company in the seme manner and 1o the sames extent
as wouid or might have been continued and enforced Dy oragainst the Transferor Company.

Further, the Va'fbrfeme'ntvfoned proceedings shalt not abate or be discontinued nor be in any
way prejudicially affected by reason of the amalgamation of the Undertaking with the
Transferee Company ar anything contained in the Scheme.

Any tax liabilities under the IT Act, service tax laws, ex_cise.d;ity laws, cenlral sales tay,
customs dutylaws, local body tax, entry tax, wealthtax, GST Act; applicablestate vaiue added

‘tax laws or other Applicable Laws dealing with taxes/ duties or levies of the Transferor

Company to the extent not provided for or covered by tax provision in the-accounts made as
on the date immediately preceding the Appointed Date shali be transferred to or stand
transterred {0 the Transferee Company, Any surplus in the prowision for tasation / duties or
lovias account maluding sdvance tax, foreign tax redit, MAT cres 3 TDS 25 on the date

immediately preceding the Appointed Date wiil also be transferred to the account of the
Transferee-Company.

Any refund under the iT Act, service tax laws, excise duty laws, central sales tax, customs
duty, goods and services tax iaws, applicable state value added fax laws or other Apgiicable
Laws dealing with taxes/ duties or levies due to the Transferor Company consequent to the
assessment made on Transferor Company and for which no credit is taken in the accounts as
on the ‘date immediately preceding the Anpointed Date shall aiso._beiong: to and be received
by the Trznsferee Company upon this Scheme becoming effective.

The tax payments (mc!udmg, ‘without limitation. mcome tax “including ‘advance tax, self-
agsessment’ tax; dtv:dend distribution tax, MAT, service ‘tax, ‘excise duty, centrat sales tax,
customs:duty, locat body tax, entry tax; wealth tax; goods and:services tax, applicable state
vaiue added tax, etc.) whether by way of TDS/TCS, foreign tax credit, advance tax, ail earnest
monies, secunty deposits provisional -paymens, paymnnt under ‘protest, or otherwise.
howsoever, by ‘the Transferor Company after the Appointed Date, shali be deemed to be paid
by the Transferee Company and shall, in aif proceedmgs bedealt with accordingly. Credit for
such taxes sha!l be‘allowed to the Transferee Company notwrthstandmg that certificates or
chaiians for taxes paid are in the name of the Transferar Company and not in the name of

the Transigree Company,

Further, any TDS by the Transferor Company / Transferee Company on transactions with the
Transferee Company/ Transferor Company, if any {from Appointed Date to Effective Date)
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shall be deemed to be advance tax paid by the Transferee Company and shall, in afl
praceedings, be dealt with accordingly. :

Obligation for TDS on any payment made by or to be made by the Transferor Company under
the T Act, service tax laws, excise duty faws, central sales tax, customs duty, goods and
services Lax iaws, apulicable state value adtied tex laws or other Appiicable Laws dealing with
taxes/ duties or fevies shall be made or deemed to have been made and duly complied with
by the Trancferre Company.

Without prejudice to the generality of the above, all benefits, entitiements, incentives
accumiilated losses, ‘and aliowance for unahsorbed depreciationas per Section 724 of the fT
Act, losses brought forward and unabsor bed depreciation as per books of accounts, credits,
regnsrrattons {including, without limitation income tax, minimum alternate tax, TDS/TCS,
taxes uwthheid/pa;d in: fore!gn country, wealth tax; service.tax, excise duty, centra} sales tax,
applicable state’ vatue added -tax, custems duty, goods and services tax, CENVAT,
registratibns, etc.} to whith the Transferor Cornpany is entitled to in terms of Applizable
taws, shall be available to and vest in the Transferse Company, upon this Schemes roming
into effect.

Upoen coming into effect of this Scheme, all tax compf%an‘ces under any tax laws by the
Transferar Company on or after Appointed Bate shalf be deemed ta ‘be made by the
Transferee Company.

Al deductions otherwise admissible to the Transferor Company including payment
admissible on actual payment or on deduction of appropriate taxes or on payment of tax
deducted at source {such as under Sections 40, 404, 43B etc. of the iT Act)shali be available
for deduction to the Transferee Company as it would have been availa bie tc the Transferor
Company.

The accumulated losses and the allowance for unabsorbed depreciation of the Transferar
Company shall be deemed to be the {oss and the allowance for unabsorbed depreciation of
the Transferee Company in accordance with Section 72A of the 1T Act.

Further, the losses and unabsorbed depreciation as per bogks of account of the Transferor
Compzny as on the date immediate aly preceding the Appointed Oate'shalli be deemed 10 he
the brought forward losses and unabsorbed depreciation of the Transferee Company for the
purpase of: computancm of book profit to calculate the mzmmum alternate tax payable by
the Transferee Company s

Wwithout premcrce fo' the genﬂra ity of the a'\'“ie,accumutated iosses and alowance for
unabsorbed” deprecxateon as per Sectian. 724 of the T Act; losses: brough forward and
unabsorbied depréciation as pér books of account, credits (lnciudmg, without limitation
income tax, minimum alternate tax, tax deducted at source, taxes withheld/ paid ina foreign
country, wealth tax, service tax, excise duty, central sales tax, applicable state value added
1ax, cusicms duty drawback, goods and service tax, efc.j to which the Transferor Company is
entitled to in terms of applicabie laws, shasll be availahle 16 and vest in the Transferze

P £ e
Company upen coming intc ct nfthis Sehame
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{a)

The Companies shail be entitled to file/revise its respective income tax returns, TDS
certificates, TDSreturns, wealth tax returns and other statutoryreturns, ifrequired, and sha §
have the right to claim refunds, advance tax credits, credit oftax deducted at source, dividen &
distribution tax credits, credit of foreign taxes paid/ withheld, excise, service tax credits, set
off, goods and sendces tay, eic., if eny, as may berequired conseguent to implementation o
this Scheme.

12.2.8 Transferof Emgloyees

{a)

{c}

ali Empioyees of the Transferor Company, if any, remaining on the Effective Date, shati
become employees of the Transferee Company with the: benefit of contmuuty of service on
such'terms:and congditions as are no less favourable than those on which they are currenthy
erigaged by, the Transferor Comipany, without any mterruptron of semce as.a resuit of the
amalgamat;on of the Undertaking inta the Frarisferee Company,

save as expressly provided for ‘in this Scheme, the Emp{oye_es, i_f any, whao become the
ployees of the Transferee Company by virtue of this Scheme, shall not be entitled to the
br‘r\efu of the empleyment policies and-shali not-be ertitled to'avail of any schemes and

1.‘..3 O“":f rrye

bensfiti that may bz applicable 2nd availabie to anyof
Transferee Company {including the benefits if or undar any employee stock’ option schemes
applicable to or covering ali or any of the other employees of the Transferee Company},
uniess otherwise determined by the Transferes Company;

1t is expressly provided that, on the Scheme becoming effective, insofar as the provident
fund, gratuity fund, superannuation fund or any other special-fund or trusts, if any, created
or existing for the benefit of the Employees are concerned, such proportion of the
investments made in the funds and liabilities which are attributable/refersble to the
Employees (collectively referred to as the “Funds”) shall be transferred to similar funds
created andfor nominated by the Transferee Company and shall be held for their benefit
pursuant to this Schame, or at the sole discretion of the Transferee Company, maintained s
separate funds by the Transferee Company. Pending the transfer as aforesaid] the Funds of
the employees may be continued to be deposited in the existing funds of the Transferor
Company. Withou prejudice to the aforecaid, the Roard of the .requfen«e Comprny, i 7
deems fivand subiect to Applicable Laws, shali be entitied to: (a) refain separa’re trusts or
funds‘within the Transferee Company for the erstwhile: fund(s} of the Transferar Company;
or (b) merge the pre= extst:ng funds of the Transferor Company w;th other simtlar funds of
the Transferee Company, -

Further to the transfer. of Funds as set out herein above for ail purposes whatsoever in
relation to the administration or operation of such Funds orin re‘a’oon to'the ob! xgatson to
make contributions te the said Funds in accordance with' the provisions thereof as per the
terms provided in the respective trust deeds, if any, all r;ghts ‘duties; powers and obligations -
of the Transferor Company as on the Effective Date in relation to such Funds shall becomea
those of the Transferee Company 1t is clarified that the services of the Emp»oyees will ba
treated-as having been continuous for the purpose of the satd Funds;

in relation to any funds {including any funds set up by the government for employee benefiis}
created or axisting for the berefit of the transferred Emniovess, the Transferes Company
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shall stand substituted for the Transferor Company, for all purposes whatsoevey, including
refating to the obligation to make contributions to the said funds in accordance with' the
provisions of such scheme, funds, bye [aws, etc. in respect of such transferred Emploveas;

the Transferee Company shzll continue to abide by any agraement(s) / settlement{s) entered
into with any employees by the Transferer Company. The Transferee Company agraes that
for the purpose of payment of any retrenchment compensation, gratuily, grants, sZock
options or other terminal benefits, the past services of such employees with the Transferor
Company shall also be taken into account, and agress and undertakes to pay the same as

and when payahble; and

e
o

{g} the Dwec‘ors of the Transferor Company ‘will not be entstied to sny directorships in the
Transferee Company by virtue of the provisions of this. Scheme. itis clarified that this Scheme
wili ot affect any drrec‘orship of any person who is atready a director in the Transferee
Company as on the Effective Date.

12.2.8 inter:Se Trangsz cﬂon

{a} w 1thou; prejudice to the forego.ng provisions, with effect from the Appomted Daie, ali inter-
party transactions between the Transfergr Company and the Transferee Company shail be
considered as intra-party transactions for all purposes.

T
=

with effect from the Effective Date, there will be no accrua!l of income or expense on accoun

o

Ry et

af any uansaczu"m, inchudd ng, inter abn, , any transaciions in the naiurs of sals orfransfer o
anygoods, materials or services, bexween the Companies. For avoidance of doubt, it is hereby
clarified that with effect from the Effective Date, there will be no accruai of interest or other
charges in respect of any inter se loans, deposits or balances between the Companies.

with effect from the Effective Date, any Habilities, loans, advances and other obligations
{including any guarantees, letters of credit, letters of comfort or any other instrument or
arrangement which may give rise to a contingent fiability in whatever form), if any, due or
which m3y at any time in futdre become. due between the Transfergr Company and
nansferee Com;:»_\nv shafl, ipsa facta; stand d;scharged and come to an end and there shall

@

—

stbehaton eny sartyandthe appropnizie off r'tsnaié Begiveninthebooks

of accounts and records oftheTrans _feree.Company.

{e} Allinter se contracts soiely between the "’ransferor \_ompany ana the Transreree Company
shall stand cancelled and cease to operate and appropriate effect shall be given in the books
of accounts and records of the Transferee Company.

12 2.1 pdisceiianegus
For avoidance of doubt and without prejudice to the generaiity of any applicable provisions
of this Scheme, it is clarified that in order to ensure the smooth transition and saies of

products and inventory of the Transferor Company manufactured and/or branded and/or
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tabelled and/or packed in the name of the Transferor Company prior to the Effective Dat s,
the Transferee Company shall have the right to own, use, market, sell, exhaust or 10 in aiyy
manner deal with any such products and inventory {including packing material) pertaining to
the Transferor Company st manufacturing locations or warehouses or retajl stores o
eisewhere, without making any modifications whatsoever to such groducts andfor their
branding, packing or iabeliing. All invoices/ paymenit related documents pertaining to such
products and inventory (inciuding packing material} may be raised in the name of the
Transferee Company after the Effective Date.

The Transferor Company has agreed that duringthe petiod between the approval of the Scheme
by the respective Boards of the Transferor Company and'the Transferee Company and up to the
Effective Date,: the busmess of the Transferor ‘Companyshall bé camed out with reasonable
. dshgence and business prudence inthe ordinary course ‘consistent with past practtce in'good faith
and in accordancs with Agplicabie Law.

With effect from the Ap’point’éd Dateand up to.and including the Effective.Date:

{a} the Transferor Companysha‘il.be deemed to havebeén’carrying enallbusiness and activities
and shali hold and stand possessed of and shall be'deemed 1o hold and stand possessed of

ali the estates, assets, rights, title, interast, autharities, contract, inve stmants and strategic
decisions, for and on accr.\z_ni of, and in-lrust for, the Transferee Company;

{b} aii profits and income accruing or arising to the Transferor Company, and fosses and
expenditure arising or incurred by it {including taxes, if any, accruing or paid in relation to
any profits or income} shall, for ali purposes, be treated as and be deemed to be the profits,
inceme, losses or exgenditure, as the ¢ase may ba, of the Transferse Company,;

{c} any of the rights, powers, authorities, privileges, exercised by the Transferor Company shal
he deemed tc 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 dxscharged bythe Transfemr Company shail
be deemed ta have been undertaken forandon behair ofand as an-agent for the Transferee

C‘r_\lppar‘u

{d} ail debts habdmes, loans raised and used, liabilities and obhgatlons incurred, duties and

oougat:ons as'on the close of business on the date precedmg the: Appomted Date, whether

or not. prowded in the books of the Tr: nsferor Company which arise or accrue to the

Transferor Company onor after the Appomted Date shaiibe deemed to be ofthe Transferee
Ccmcany, .

{e}) all assets and properties comprised in the Transferor Company as on the date immediately
preceding the Appointed Date, whether or not.included in the books of the Transferor
Companyand allassetsand properties relating thereto, whichare acquired by the Transferor
Company, on or after the Appeinted Date, shail be deemed to be the assets and properties
of the Transferee Campany; T

?"’//
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14.1

{f} ali taxes {inciuding without limitation, income tax, wealth fay, sales tax, excise duty, customs
duty, service tax, value added tax, etc.} pald or payable by the Transferor Companyin respect
of the operations and/or the profits of the Transferor Company before the Appointed Date,
shall be on account of the Transferor Campany and, inso far as it relates to the tax payment
{including, without limitation, income tax, minimum aiternate tag, dividend distribution tay,
wealth tax, sales tax, excise duty, custems duty, goods and services tay, eic.).

way of-dedurtion st source, a2dvance 12X or atherwise howeosvar, by the Tr

Company in respect of the profits ar activities or eperation of the Transferar Compa ny with
effect from the Appointed Date, shall be deemed to be the corresponding item paid by the
Transfeéree Company, and shall, in all proceedings, be deatt with accordingly; and

{g) “any refund (mc{udmg interest; if any} under any tax laws due ta the Transferor Company
consequent to the assessment made on Transferor Company and for which noeredit is taken
in the accounts as.on the date xmmedzateiy precedmg the Appo:med Date shati atso belong
to and be recewed oy the Transferee Company. The Transferee Company is expressily

i Sato révide and file income tax retirns, go0ds angd sarvices fax returms and other tax

returns, and to. claim refunds / credits pursuant to the provisions of this Scheme. The

Transferee Company shall be entitled to such tax benefits including but not iimited to .

minirum aiterogte tax paid under Section 115JA/11548 of the {T Act, and the right to daim

cradit thevafors in accordance with the grovisions of Section 11544 of the IT Act, mcluding
the benefit of brought forward losses or depreciation as admissible under the provisions of
the IT Act, including Section 724, to the extent applicable to the taxable profits of the

Transferee Company with effect from the Appointed Date. The Transferee Company shall

continue to enioy the tax benefits/concessions provided to the Transferar Company through

norifications, circulars, et issucd by tho conzerned Appropriate

{h} Notwithstanding anything contained in this Scheme, the Parties shali-be entitled to declare,
distribute and pay dividend, whether interim or final, to their respective shareholders prios:

to this Scheme becoming effective.

The traasier ang vesting of the. assets, iiabitities and obligations of the Transteror Corpany and -
the contxnucnce of the proceedings by or against the Transferee Company shall not affect any
transactzon or; proceedmgs aiready compieted By: the' TransferOf Company.on. or before the
Appointed: Date or after the Appointed Date tn!l the Effectwe Date, to the'end and intent that the
Transferee \_ompany accepts and adeptsaltac s deeds and things done and executed by and/or
o bchah oft ;emr Company as: ac”s dge it h,n'ss ‘made, donc and sxecutad by and
on behalf of the Trans eree:Company. B ‘

CANCELLATION OF SHAR'ES OF THE TRANSFEROR COMPANY AND 1SSUANCE OF SHARES BY THE
TRANSFEREE CONPANY ’

Upon coming inte effect of this Scheme, ail the shares 6Fthe Transferor Company held by the
Transferee Company {either directly or through nomiaees} on the Effective Date shall stand
canceited without any further application, act or deed. Further, the investment in the shares of
the Transferar Company, appearing in the books of accounts of the Transferee Company shali,
without any further act or deed, sland canceiled. ITis clarified that no new shares shall be issued

’/"%%




15.2

16.2

16.3

16.5

nor payment shall be made in cash whatsoever by the Transferee Company in fieu of canceliation
of such shares of the Transferor Company.

Upon coming into effect of this Scheme, and in consideration of the amalgamation of the
Undertaking into and with the Transferee Company, the Transferee Company shall, without any
further application, act or deed, issue and ailot to the shareholders of the Trensferer Com pany
{other than the Transferee Company), whose names are recorded in the registerof members as a
memberof the Transferar Company, including register and index of beneficial owners maintained
by a depository under Section 11 of the Bepositories Act, 1986, on the Record Date {or to such of
their respective heirs, executors, administrators or other legal representatives or other successors
in titie a¢ iy berecognised by the Board of the Transferee Company} (the “Efiginle Membes” ) in
the following manner: ' - ‘

“33 {thirty three} Fuliy s nard 0 ordmary eant v sharesof Re. 1/ {Ptibee Onejeach of the Transferee
Company, for every 10 {ten) fuily poid up equity shares of Rs. 10 [Rupees ten) each keld in the
Trans,eror Company ("Share Exchange Ratia”).”

The shares to be issued by‘th'e Transferee Company to the sharsholders of the Transferor
Company in accordance with this Clause 15.2 of this Schisme shall be herainafter refarred +
the “Mew Shares”.

ISSUANCE MECHANISM

The New Shares to be issued pursuant to Clause 15.2 above, shall be issued to the sharehoiders
of the Transferor Company in such form, physical or dematerialized as permitted under Appiicahie
iaw. Provided that, in the event the Transferee Company is mandated to issue the shares onlyin
the dematerialized form and the Transferee Company has not been provided with relevant
account details with 2 depository participant by a shareholder of the Transferor Company halding
shares in physical form prior 1o the Record Date, the Board of the Transferee r'ompam’ may, in
the interests of allottees, approve such method for allotment of the New Shares as it may, in iis
absolute discretion, deem fit. '

Where New Shares are to be issued and allotted to heirs, -executors or admzms‘crators as the case
may be, to sr_c:essnrs of deceased sharehslders or Ievni renresentatmes of the shareholders of
the Transferur Compaity, the concerned heirs, echu'ors admmmtiatars succeasms or lggal
representatives shall be obliged to produce eviderice of title sattsfactory to the'Board of the
Transferee Cnmpanv

in the 8vent that the Comoames restructure thexr share capz\ai fby way ‘of share
spht/consohdat:on/sssue of bonus shares dunng the pendencv ofthe Scheme tha Share Exchange
Ratio, shall be adjusted accordmgiy to take'intoaccount the effect of anysuch corporate actions.

Upon this Scheme beca*ring efiective and upon the issue of Mew Shares to the ..izs;me hembers,
the eguity shares of the Transferor Company, both in demat farm and in the physical form, saail

be deemed to have been automaticaiiy cancelled and be of no effect on and from the Record
Date.

The equity shares to be issued by the Transferee Company pursuant to Clause 15.2 zbove in
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6.7

15.8

18,10

respect of such equity shares of Transferor Company which are heid in abeyance under the
provisions of Section 126 of the Act or which the Transferee Company is unable tc issus due to -
non-receipt of relevant approwvais or due to Applicable Law shall, pending allotment ¢r settlement
of the dispute by order of a court or otherwise, also shall ba kept in sheyance in like manner by
the Transferee Company.

in the event of there being any pending share transfers, whether lodged or cutstanding. of any
shareholders of the Transferor Company, the Board of the Transferor Company, ¢half be
empowered prior to the Record Date, to effectuate such transfers in the Transferor Company as
if such changes in registeéred hoiders were operative as on the Record Date, in order to remove
any difficulties arising to thétrafisferars of the shares and in refstion 4o the ”sha'rés 10 be issued by
the Transfaree Comaany Fursuant (6 Clause 15.7 atiove afier the Scheme is effzcied. The Board
of:the Transferee Corﬁpa‘ny shali be empowered to-remove such. difficufties as may arise in the
course of implementation of this Scheme and- registration of new members in the Transferee
Company on gccount of difficulties faced in the transition period.

The equity shares issued and allotted by the Transferac Com pany; in terms of Clause 15.2 shove,
shzil be subject to the provisions of the memorandumand articies of asscciation of the Transferee
Company and shall rank pari possu in all respects with the ordinary equity sharesof the Transferee
Company including as regards entitiement to dividend and other distributions and repayment of
capital dectared or paid on or after the Effective Date and voting and other rights.

At the time of issue and aliotment of egquity shares in terms of Clause 15.2 sbove, the Board of
the Transferee Company shall aggregate all fractiona! entitiements, and aliot equity chares in lieu
thereof to a corporate trustee or siich other authorized representative{s) as the Board of the
Transferee Company shal appoint in this behalf, who shallhold such New Shareswith all additions
or accreétions thereto, in trust on behaif of the equity shareholders entitled to fractional
entitiements{and their respective heirs, erecutors, administzatorsor successors',‘s with the express
understanding that such trustee or other authorized representative{s} shall seil the same in the
market at such time or times and at such price or prices and to such person or persoas, as
it/hefthey may deem fit, within a period of 9C-{ninety) days from the date of allotment of equity
shares or such additional period.as may be permissible under Applicable’taw, and en such salg,
distripute the net sale oroceeds {after deduction of the expenses iicurred and applicabie incame

P Y 3 ehmral wfd e Ty e y
tax} to the réspeztive sharsholders inthe

artisn ofth frastianztentitlamants. . Tha
UON oINS r2ot Zi-enslian TS . na

Bozrd.of the Transferee Company, ifit déams nacessary, in tha intqreéﬁs cf allotiees, approve such
other method for distribution of the net proceeds in this behalf as it may; inits absolute discretion,
deem fit. : . L EERT -

The equity shares atlotted and issued. in terms of Clause 15.2 above; shall be listed and/or
admitted to trading on the Stock Exchanges, where the equity shares 6f the Transferee Company
are listed and/or admitted to trading; subject to the Transferee Company obtaining the requisite
goizernmentaf aonprovals pertaining to their fisting. ' ‘

{tis ciarified that upon the approvat of this Scheme by the shareholders of the Transferor Company
and the Transferee Company under Sections 230 to 232 of the Act, the shareholders shali be
deemed to have approved this Scheme under Sections 13, 14, 62, 188 and any other applicable
provisions under the Act and the SEB} Circulars, and that no separate approval from or any

shareheiders and/or the crediters nor any further action, 1o that 2xtaat shall be required to be
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18.1

20.

20.2

Q{}’\ﬁ?ﬂ

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

ACCOUNTING TREATMENT iN THE BOOKS OF TRANSFEREE COMPANY

Notwithstanding anything to the conirary contzined herein, the Transferee Compary shall
account for the amaigamation of the Transferor Company inits books of accounts in accardance
with ‘pooling of interest method” of accounting as laid down in the Appendix C of Indian
Accounting Standards {INDAS} 103 ~ Business Combinations, other accounting principies

‘prescribed under the Companies{indian Accounting Standards) ques, 2015 {as ameaded) notified

uhdar Sechnn ‘1330f the Act and relevant c!nnﬁcauons issusd By “Inskitute of | Chartered
ACu_-uuxau .5 of u:ux‘o {"’CA‘ ) HgCuru«us:y, the. nﬁcﬁCEax fr«u"'?mmu ru u‘ic financia! stataments
in respect of the prior periads- wili bie réstated as if the business combination had occurred from
thé beginning of the preceding period in the financial statements, irrespective of the actual date

-of the combination and such'restatement shall not be ‘considered ortreated to be a revision of

financial statemants in terms of the provisians of Section 131 of the Act.
A_CCOUNT!NG TREATMENT iN THE BOOKS OF TRANSFEROR COMPANY

As the Transferor Company shall stand dissolved without being wound up upon the Scheme
hecoming effective, hence no.accounting treatment is being prescribed under this Scheme inthe
hooks of the Transferar Company.

AMALGAMATION AS PER INCOME TAX ACT

This Scheme has been drawn up to comply and come within the definition and conditions relating
to "amalgamation” as specified under Section 2{18} of the IT Act. if. any termi{s) or provisian{s} of
the Schame are found or interpreted to be inconsistent with the provisions of the said sections of;
the IT Acl, st a later daie, indiuding esuiting froa an amendment ol law or Tor any other reason
whatsoever, the Scheme shall stand modified / amended to the extent determined necessary to
comply and come withinthe definition and conditions re{at’ng to ”ama!gamat:on as specified in
the 1T it in Such an event, where the Cladses whichare mcons:stentare modified ordeemed to
be deieted such modification / deemed deletion shaii, howe\rer ‘not. affecttHeotherparts ofthe
Scheme. The power. to make such-amendments as’ may become necessary shali vest with the
Board of Directors of the Companies, which power shall-be-exercised reasonabky in the best
mterests ofthe Ccmpa niesconcerned and their stakehoiders :

%

DISSGLUTION WITHOUT WINDING US L

Upon the Scheme coming into effect, with effect from the Appointed Date, the Transferor
Compzny shall stand dissolved without being wound up by the order ot the Competent Authority,
orany other act or deed. ’ : :

The Transferor Company's name shail be removed from the Register of Companies by the
Registrar of Companies upon this Scheme becoming effective.
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213
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22.1

23

PART Hi: GENERAL TERMS AND CONDITIONS

APPLICATIONS

The Companies shall make applications and/ or petitions under Sections 230 to 232 and cther
applicable provisions of the Act to the Competent Autharity far approval of the Scheme and ai
matters ancilfary or incidental thereto, as may be necessary to give effect to the terms of tbe

Sehems

On thisScheme becommg effective, the members of the Companies, shalf be deemed to have 2isc

" accorded their apprdval under afl relevant provisions of the Act for ngmg effect to the provisions

contained in:this Scheme. The Companies shali also-make ail other necessary apphf'atsons before
the Competent Autharity for sanction of this Scheme.

The Compames shall be emmed pendmg the effectiveness of the Scheme, to apply tc any
Appmpr;ate Authority, if required, under any App%;cabie Law for' such consents and approvals, as
agreed between the Companies, which the \_omn?mes may reguirg to effeci the transactions

contemplated under the Scheme, in any case subject to the terms 35 mav Be mutually sgreed
hetween the Companies.

SCHEME CONDITIONAL UPON

The Scheme is conditionat ard is subject te:

{a} receiptof consents, no-ohjection letters, appravals from the Stock Exchanges in accerdance
with the LODR Regsiations and the SEBi Circuiars in respect of the Schema {priorto filing the
Scheme with the Competent Authority}, which shall'be in form and substance acceptasle to
the Companies, each acting reasanably and in good faith; ¥

{b} the Scheme being agreed to {in the manner prescribed herein) by the respective requisite
majarities.of the variaus classes of sharehol,ders ofthe Companie's'as*required under,the Act;

{c} The Scheme being approved by the PUBLIC shareholdersithrough e-votingin terms of Part —
I {AH10)akof SEBI Master-circularNa. SEB /HO/CFD/D!LI/CiR/DJZGZO/MS dated December
72,2020 and the Schema shall he acted upon.onty if votescast by ’ha public sbarehoicers in
favour of the propesa§ are rgre than the number o, votes ast by the publzc sharehoiaers

agam& it;

{ds there havxng besn no mtenm or Fnaf ru’mg, decree-or dx'ectxon by any Appropna;e
Authority, which has not been stayed by an appellate authority, which has the affect of
prohib:tmg or making unlawful, the consummat;m of the praposed Scheme by any of the

Companies; and

{2} the Scheme being sanctioned by the Competent Autharity under Section 235to 232 of the
Act, on terms as originatly approved by or with such modifications as are acceptable to the

ompanies.

AMENDMENT TO MEMORANDUM OF ASSOCIATION OF TQA‘\ES“’:&‘EE CORMPANY

Ph
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Change in Cbject Clause

{a} In order to carry on the activities currently being carried on by the Transferor Company in
refation to the Undertaking, upon coming into effect of the Scheme, the applicable main
objectsin the memorandum of association of the Transferor Company shall be added 1o the
matteeswhichare nacessary for furthsrange of the ohjectsof tha mamorandum ot aszociation
of the Transféeree Company, to the extent such chjects are not zirgady covered in the
memorandum of association of the Transferee Company, pursuant to the applicable
provisions of the Act.

{b) Under the acc'epte'd‘ principle of single window clearance, it is hereby provided that the
amendments pursuant to this Clause 23.1 shall became apecative 6n'the Scheme hecoming
effective by virtue of the fact that the shareholders of ‘the Transferee Lompany, while
approvmg the Scheme as a whaole, have approved and accorded the relevant consents as
required under the Act for amendment of the memorandum of association of the Transferee
Company and shail ‘not be required to pass separate resofutions under ‘the applicable
provisions of the Act.

tncrease of Authorised Share Capital

{a) Asanintegral part of the Scheme, and, upon coming into effect ofthe Scheme, the authorised
share capital of the Transferor Company shall stand merged with the autherized share capital
representing the ordinary shares of the Transferce 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 Association of the Transferee Company {refating to
authorised share capital} and without any further instrument, act or deed be stand altered,
modified .and- amended -pursuant to Sections 13, 14,61, 62 and 64 and oLher applicable

prows:ons of the Act.

5

{c} Pursuant to *his Sch°me the Transferee Company shall file the foéuisite farms, if a0y, with
the Registrar of Companies for alteration of its author;zed share capital. The fee paid by the
Transferor Companyon its authorised capital, shall. be set off againstany fees payabie by the
Transferee -Company on its- authorised capttal subseauent to “the ama!gamatron and
dxssolutson of the Transferor Compary. :

{d)} Under the accepted princépie of singte window clearance; it s hersby 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 anrd accorded the relevant consents as
required under the Act for amendment of the memorandum of association of Transferee
Company and shall not be reguired to pass separate resclutions under the appiicable

provizions of the Act,

MODIFICATIONS




24.1

242

25.

25.1

25.2

The Companies {acting through their respective Boards or committees or such other persery or
persons, as the respective Board of Directors may authorize} may, in their full and absoluite
discretion, jointly and a5 mutually agreed in writing:

{a} assentfmakeand/or consent to any maedifications or smendments to this Scheme, orto any
condi txons or limitations as may be mutually agreed and which the Competent Authority
and/or any other authorities may deem fit to direct or impose, andfor effect any other
madification or amendment, and to do alt acts, deeds and things which may otherwise he
considered necessary of desirable or appropriate for settiing any guestion or doubt or
difficulty that may arise for implernenting and / or carrying out this Schere;

{bj take such steps and do ali such acts, deeds and thihg< as may be necessary, desirable or
propertogive effect to this Scherne and give such directions (actmg;omtiy) astoresolveany
doubts; dxfﬁcuines or questions, arising under this Scheme or ;mplementatxon thereofor i in
any matter ‘whatsoever connected therewith {mcludmg any guestion or difficuity arising in
cannection with-any (nsolvent or deceased sharehelders, debenture holders, depOS’tO"S of
the raspeciive Companies), whether by reason of any orde*«s} of the Competent Author

or of any direction ar arders of eny other Appcopriate Autharities or atherwise howsvever
'a:ising out of, under or by virtue of this Scheme and/or any matters concerning ar connécted
therewith, or to review the position relating to the satisfaction of the varicus conditions of
the Scheme and if necessary, to waive any of those {to the extentpermissible under the law};

{c}  madify or vary this Scheme prior 1o the Effective Date in any manner at any time subject to
Applicable Law; and

{d} determinejointly whether any asset, tiability, employee, fegal 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 Compeient Authority, there is. any. confusion in
interpreting any Clause.of this Scheme, or otherwise, the Board of Directors of the respective
Companies shall have complete power to mutually take the most sens:b!e mterpretat.on soas to

render the Scheme operat:onaf

Eﬁ‘ect a§ {.nsn'-recéi pt cf, '.';‘;pmrava‘is

The Scheme ;hall not come :nto effect unless the aforement;oned cond:tsons mentxoned in Clause
22.1 aboveare satisfied andinsuch anévent, the Scheme shall become null-and void. Unless each
of the conditions are satisfied, norights and Habilities whatsoever shaH accrue to or be incurred
inter se the Companiesor their respnct;ve shareholders-or cred:tors or empioyees or any other

HErSon.

in the event of this Scheme fajiing to take effect, the Board of Tirectors of any of the Companies
may opt to terminate this Scheme and the Scheme shall stand revoked, cancelled and be of no
effect and any of the Comparies, if required, may file appropriste proceedings before the
Competent Authority.in this respect.

Upon the termination of the Scheme, no righis and Habilities whatsoever shali accrue to or be

!
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27.2

28.1

incurred inter-se between the Companies or their shareholders or creditors or employees or any
cther person. :

Lonilict etween Scheme and other arrangement

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

Reraoval of Difficulties

The Companies through mutual cansent and acting thraugh their respective Boards, jointly and
as mutually agreed inwriting may:

{a} ‘give suchdiréct%ons(acting'joint!y} and agree totakesteps, as may be necessary, desirable
or proper, to resolve ali doubts, difficulties or guestions: arising under this Scheme,
whether by reason of any orders of the &M*\a‘hrx‘ Authori by or of uny directive or grders
of any Apgropiiate Authorily, under or by wiriue of this Scherse'in reiation o the
arrangement contemplated in this Scheme and/ or matters concerning or connected
therewith or in regard to and of the meaning or interpretation of this Scheme or
implementation thereofor in any manner whaisoever connected therewith, or 10 review
the position relating to the satisfaction of various conditions of this Scheme and if
necessary, to waive any of those to the extent permissible under Applicable Law; and/for

(b} do all such acts, deeds and things as may be necessary, desirable or expedient for carrying-
the Scheme into affect. '

Without preiudice 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}
implementation of the provisions of the Schee; and {ii} ‘continued vesting of the benefsts \
exemptions ava;iable to the Transferor Company in favour of the’ Tmnsferee Company, the
Transféree Company may, at'any time after the coming into effect of this Schame in accordance
with tha proviziods hereof, if so0 requirad, under Rpo licable Law or Otherwise, execute deads :
{including daeds of ar!?mrnn(‘°) canfirmations orother writings or tripartite arrangements with
any party to any: cont"act or: arrangemenf in reiation tq which the Transferor Company has been
3 party; ihcluding any ﬁ!;ngs with the regu(atonf authariti ! give formal effect to the
above provisions and to carryoutor perform alf such formaimes or comp!zances referredto above

on the part'of the Transferor Company.

Severacility

If any part of this Scheme hereof is invalid, rufed iflegal by Competent Authority or any court of
competent jurisdiction, or unenforceable under present or future faws, then it is the intenticn of
the Companies that such part shall be severable from the remainder of the Scheme, and the
Schema shall not be sffecied thereby, unlessthe deletion of such part shalicausz this Scheme to
become materially adverse to either of the Companies, in which case the Companies, acting
through their respective Boards of Directors, shall atterapt to bring zbout a modification in the
Scheme. as will best preserve for the Compariles the benefits and obligations of the Scheme
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inciuding but not #mited ta such part, which is invalid, ruled iliegal ar rejected by the Competent
iction, or unenforcesble under presert or futurs

Ehats

Authority or any court of compatent juris
Arplicable Laws.

dpon the sanction of this Scheme and upan this Scheme becoming effective, the following shall
be deemed to have occurred on the Appointed Date and become effective and operative onlyin
the sequence and in the grder mentioned hereunder:

{a) amalgamaticn of the Undertaking inito the Transferee Company in accordarce with Part
it of the'Scheme; )

(b} cancellation of all the issued share capital of the Transferor Company which shall be
affected as a part of the Schemeé and not in accordance with Section 66 of the Act and
issue of New Shares as provided in Clause 15.2 of this Scheme, to the Eligible Members
{otherthan the Ti’ansféree Company} as per the approved valuation report;in accordance
with Part 1t of this Scheme;

{c} transfer of the authorised share capital of the Traasferar Comeany to the Tranzferse
Company as provided in Part il of this Scheme, and conseguential increzse in the
authorised share capital of the Transferee Company as provided in Part il of this Scheme;
and

dy dissoiution of the Transferor Company, without winding up.

Upon this Scheme becoming effective, the accounts of the Companies, as an the Appointad Date
shall be reconstructed in accordance with the terms of this Scheme. ’

All costs, charges expenses {including, but not limited to, any taxes and duties, stamp duty,
registration charges; etc.}, of the Transferor Company and the Transferse Company arising out of
orincurred in connaction with and implemanting this Scheme and matters incidental shajt be
borne by the Transferee Company. ' ‘ ’

Upon the Scheme coming into effect, with effect from the ‘Appointed Date, fhe resolutions, if any,
of the TransferorCb'mi:a,ny,_which are valid and subsisting on the Effective Bate, shall continue to
be valid and sjubsist'ing and be. eonsidered as resolutions of the-Tfa faree Company: H-any such
resolutions have ‘any monetary limits approved &s per the provisions of th Act, or any other
apglicable statutory provisiohs’,‘_th'en such limits shall be added to'the limits, if any, under fike
resolutions passed-by the Transferee Company and shall constitute the aggregate of the said Hmits
in the Transferee Campany.

son this Schema becoming effective, the Transferee Company shail be entitled to occupy and
use all premises, whetherowned, leased or licensed, relating to the Transferar Company until the
transfer ofthe rightsand obligations of the Transferor Company to the Transferee Company under
this Scheme is formally accepted by the parties concarned.
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35.

36.

37

Transferor Company in so far as may be necessary until the transfer of rights and obligations of
the Transferor Company to the Transferee Company under this Scheme is formally accepted by
the parties concerned.

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

The provisions contained in this Scheme are inextricably inter-linked and the Scheme constitutes
an ,Entegral;who’ie‘; The Scheme would be given effect to'only if it is approved in its entirety uniess
spéciﬁcailyiagreed otharwise by the respective Board of Directors of the Transferor Company and
the Transferee Company O any committee Constituted by such Bpards.

The Companies shalt be atliberty to withdraw this Scheme at any time as may'be mutually agreed
by the respective Board of Directors of the Companies prior'to the EfféCtive'D‘ate.ji_n such a case,
each of the Companies shali respectively bear their own cost or as'may.be muttially agreed. lt is
hereby clarified that notwithstanding anything to the contrary contained in this Scheme, any one
of the Companies shall not be entitled to withdraw the Schemie unilateraity: (a) without the pricr
writien consent of the other Company; or {b) unlass stich withdrawal is o dccordance with any -

written agreement entered into between the Comgpaniss.
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