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Form No. CAA. 7 

[Pursuant to section 232 and rule 20] 

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:Z:J0(6) read with Section 232(3)of the 
Companies Act, 2013 read with·ilf,e Companies(Compromises, 

Arrangements and Amalgamations) itzUes.12016, and other applicable 
provisions of the law;;. .... 

,,.,* -· IN THE 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 Companyi 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 Street, Fort, Mumbai 400001. 

; ... Transferee Company 

IN THE MATTER OF: 

1. The Tinplate Company Private Limited. 
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Order Under Sections 230 and 232 of the Ccmpanies Act, 2013 

'' '.fhe above Company Petition coming on for further hearing on the 24th 

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 011 the 01 51 January, 2024 . 

· 1. The court convened through hybrid mode. 
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2. The instant :retitiori -~n filed under Section 230(6) read with 

;rompanies Act, 2013 ("Act") for sanction of the , 
Scheme of-Afif{l'gamation offhe Tinplate Company of India Limited 

.. ~· . .. . •' 

being the 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. 1st April 2022in 

the manner and on the tenns and conditions stated in the said Scheme 

of Amalgamation ("Scheme"). 

The Copy of the said Scheme of Amalgamation is annexed to the 

Company Petition being - Annexure -A, in Volume-IonPage No(s). 

55-92. 

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

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"dSeptember 

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, m 

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: -

L The Transferee Company is one of the leading global steel 

companies, with over 100 (hundred) years of experience in the 

steel sector and is a pioneer of steel manufacturing in India. The 

Transferor Company/Petitioner Company, which is a subsidiary 

company of the Transferee Company, is in the business of 

manufacturing tinplate and tinplate related 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. 

111. 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. 
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1v. The Scheme is in the best interests of the shareholders~ 

employees and the creditors of each of the Transferor 

Company/Petitioner Company and the Transferee Company. 

v. 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. 

vi. The share exchange ratio in consideration for the amalgan1ation 

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

the Valuation Reports dated September 22, 2022 by Deloitte 

Touche Tohmatsu India LLP and dated September 22, 2022 by 

Rashmi Shah, Registered Valuer (Registration No. 

IBBIIRV/06/2018110240), both addressed to the Transferor 

Company/Petitioner Company, and Valuation Report dated 

September 22, 2022, by Vikrant Jain, Registered Valuer 

(Registration No. IBBIIRV/05/2018/10204) addressed to the 

Transferee Company. 

vii. Further, RBSA Capital Advisors LLP, having SEBI 

Registration No. INMOOOOl 1724, 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. 

INM000010700, through Fairness Opinion dated September 22, 

2022 addressed to the Transferee Company, have also 

confirmed that the share exchange ratio is fair and proper. 
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vui. The Auditors of the Transferor Company/Petitioner Company 

and the Transferee Company have confirmed that the 

accounting treatment in the proposed Scheme of Aillalgamation 

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. 

ix. The shares of the Transferor Company/Petitioner Company are 

listed on Bombay Stock Exchange Limited (BSE) and National 

Stock Exchange of India Limited (NSE). The Transferor 

Company/Petitioner Company had filed the Scheme of 

Amalgamation with BSE and NSE under Regulation 37 of the 

Securities and Exchange Board of India (SEBI) (Listing 

Obligations and Disclosure Requirements) Regulations, 2015 

("LODR Regulations") for their approval along with various 

other documents and also displayed the same on their website 

and addressed all queries on the said documents. The 

Complaints Report required to be filed in terms of SEBI Master 

Circular SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20, 

2023 (as amended from time to time) read with Regulation 3 7 

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 confim1ed 

that they have 'no adverse observation/no objection' on the 

proposed Scheme of Amalgamation. 

x. 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 

SEBIIHO/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 Shareholders 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 ('OA VM') 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 Chairperson 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 
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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 Region, 

Ministry of Corporate Affairs), (2) Registrar of Companies, Kolkata, 

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

BSE, (5) NSE, (6) SEBI, (7) the Deputy Commissioner oflncome 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. 

9. 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. 

10. 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/OA VM 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 fore-voting were entitled to vote. 

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

affidavit verifying the san1e before this Tribunal. (Annexure JJ at 

pages 1738 to 1788 of the Petition). 

12. 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 Petition with the Scheme of 

Amalgamation 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. 

13. 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. 

14. 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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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 25, 2023 and through speed post dated October 27, 2023. 

15. 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 31, 2023. 

16. 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. 

17. 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. 

~9MPARED ~~~ /~ o1"11any l<t,.q.~ //-fy··~v -~~ .~.,.;.~'\, · ~{Cho 

cc.R\\f\'i:.D 10 p'f. \R\.\E. coP'I 

ff'£: r0 ~~,. -;: .. 9..\ 
~.'-,~ ! Jt ~ ~} 

\'. ;/ 
\ '' 'v 

.. ,~ .... ":.t":·. 

-..:_..-_-_:::. 



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 03rd 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 Liquidator 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. 

I 0. 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 mannerprejudicial 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 oflncome Ta.x, 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 mean 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

judicial 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 discontinued 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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i.e.Ta'(ation related provisions providesthat " ... All tax assessme'.lt 

proceedings/appeals of whatsoever nature by or against the Transferor 

Company pending and/or arising at the Appointed Date and relating to 

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

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

Transferor Company failing to continue or enforce any 

proceeding/appeal, the same may be continue or erJorced by the 

Transferee Company, at the cost of the Transferee Company. As and 

from the Effective Date, the tax proceedings shall be continued and 

enforced by or against the Transferee Company in the same manner 

and to the same extent as would or might have been continued and 

enforced by or against the Transferor Company. " 

22. 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. 

23. The Official Liquidator has filed his report are Com30.035 Tc 0 11.319m
(45 0 .3146140.44 Tm 1.2alg4th/Suspect <</Conf 0 >>BDC 
/T1_0 1 Tf
0 Tc -9 Tc 3.3585 -11.5 0 386.446140.44 Tm0(enforOctobj
0.019-0.00ect <</Conf 0 >>BDC 
-0.0051 T1 3.386 046d
(submi2Tc EMC 
-0.0034 Tc62.086 03Td
(are )Tj
-0.008 Tc 227.236 -c 0.8 Td
3continueclude
-0.035 Tc 0 11.0888  Td65 0 386.448 0 T 200
(Transj
-0.0136 Tc0 11.5 -11.5 0 346.748 0 T 221 
(of )Tunder:0 11.23086 078d
(The )-Suspect <</Conf 0 >>BDC 
/T1_0 1 T1m30.035 Tc 0 11.31 Tm812.6 0 266.8528 Td
185m
(if )T"8.EMC 
-0.0208 Tc 0 11.6 -11.6 0 307.2528 Td
2Tc0 TTransfTj
-0.014 Tc 0 11.5397 -11.6 0 266.8528 Td
226.54the )Tj
-0.0141 Tc 3.1686 -11.6 0 307.2528 Td
243 
(of )Tial )Tj
EMC 
-9 Tc 3.828 02Td
(mannedator )Tj
-0.0275 T137.491 0 T5
(has )Tj
-0.014 Tc 7.633 0 Td
(manneTj
-0.018 Tc 1.633 05Td
(same receivj
0.0027 Tc7.653 0 41
(are )Tj
0.0001 Tc11.735 0 1d
(continump, )n
-0.018 Tc 1.119-29 -9758 T6Td
gainst )Tj
-0.0276 Tc 3.14 0 5T5
(has )Tj
0.0004 T Td
735 0 Td
(by )Tpropose
-0.035 Tc1 4.487 0-975(Scheme )Tj
EMC 
Tc 0 12.2423.97956 0 307.25480 T42 9.84of )Tj
0.001-4 Tc 1.7266 -11.6 0 307.25480 T4255.97Amalgamation )Tj
-0.00 Tc1 d
73509.Td
(that fromEMC 
-9 Tc 
-004.6192
(are )Tj
0.0001 Tc37.49169 -04758 Td1(23. )perTj
/part
-0.014 Tc0 -7.155.5Td
(repor)n
Tj
ste
-0.035 Tc 0 11.0888  54.6 0 266.8568.Td
297.5TTransin-0.0276 Tc 3.14 6 -11.6 0 307.2568.Td
30 346he )Tj
-0.0141 T2 1.119 06245(Scheme )Tj
EMC 
4 Tc 0 11.5397 -85.6 0 266.8568.Td
370.3Transin-0.027 Tc7.6536 -11.6 0 307.2568.Td
384m0(enforTj
0.000-9 Tc 2.96 0 T0d
(contimanne
0.0006 Tc51.386 046d
(the )TillEMC 
4 Tc 0 11.5397 321.5 0 307.2568.Td
4640 T4he )Tj
-0.0141 T270 11.6 -11.6 0 307.258845.1183.94he )re )EMC 
Tc 0 12.2423.97956 0 307.258845.12 1.4of 

claimR repordator 



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 Transferor 

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 not under the jurisdiction 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 ofrecord. 
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B. 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 oj 

Amalgamation. Further, the Petitioner Transferor Company is 

updated in filing their Financial Statements and Annual Returns for 

the financial year 3110312022. 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 Returns. 

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 

are mentioned below: 
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SI. Charge ID Date of Satisfaction 

No. 

1. 10054261 October 18, 2023 

2. 80058137 November 1, 2023 
,., 

80027099 October 30, 2023 .J. 

4. 100552341 October 18, 2023 

In any case, the Scheme 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 retention, security 

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

conferring any priority of payment in respect of any obligation of 

any person, including any right granted by a transaction which, in 

legal terms, is not the granting of security but which has an 

economic or financial effect similar to the granting of security under 

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

public right, common right, easement rights, any attachment, 
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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 tlte Transferor Company along with 

tlte undertaking into and with the Transferee Company: 

Clause 12. TRANSFER AND VESTING 

12.1 With effect fi·om 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 farther 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 
~~ 
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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. 

C. Paragraph 2(c) of the RD Affidavit 

That it is submitted that Transferor Company namely The Tinplate 

Company of India Limited is listed on the Bombay Stock Exchange 

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

The BSE vide its letter No. DCSIAA1ALITLIIP/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 NSEILIST/32885 dated 31.03.2023 and letter no. 

NSEILIST/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 ofSEBI (LODR) Regulation, 201Sso 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 Exchange 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. 
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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. 

D. Paragraph 2(d) of the RD Affidavit 

The Petitioner Company should be directed to provide list/details of 

Assets, if any, to be transferred from the Transferor Companies to 

the Transferee Company upon sanctioning of the proposed Scheme. 

Response as per Paragraph 4m 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. 

E. Paragraph 2(e) of the RD Affidavit 

That the Petitioner company should undertake to comply with the 

provisions of section 232(3)(i) of the Companies Act, 2013 through 

appropriate affirmation. 

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. 

F. Paragraph 2(f) of the RD Affidavit 

That the Transferee Company should be directed to pay applicable 

stamp duty on the transfer of the immovable properties from the 

Transferor Companies to it. 
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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 or · 
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 1410912023 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 
~--~ . Y;:\\ fof« . /,·-~~~. 
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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 1st April 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; 
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Transfer of Liabilities 

b. 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 or 
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 

c. 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 

d. 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; 

e. 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; 

f. The Tinplate Company of India Limited shall stand dissolved 

without winding up in accordance with the Scheme of 

Amalgamation; 

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

along with the sanctioned Scheme of Amalgamation; and 
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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 

Oist 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-II 

(As per Annexure) 

Third Part-III 

(As per Annexure) 
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National Company Law Tribunal 

Kolkata Bench 

Dated, theo.%.lday of January, 2024. 
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SCHEME OF AMALGAMATION 

UNDER SECllONS 230 to 232 OF THE COMPANiES ACT, 2013 

Atv101VGST 

Tata Steel Limited .................. Transferee Company 

AND 

The Tinp!at~-Ccmpany cf !nd!a !Jm!ted ......... *Transferor Campany 

AND 

their respective shareholders 
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SCHEME O!= AMALGAMATION 

The 5cherr.e is divfcted ~nto the tOfio~·ving parts: 

[P.att:1fI?aiftifff;lt~~li\;?~ik;&;!(i:Jfi'ijr!rr&x?l';;t~;:P·i:t7;:2:~·::?~; :.: .. ,.. ... '.;~;;~;;~·<ii;. ;":~•\;<§::t,.: . · >:;;/·' ·~"" · 1 
1 Genera!.:.Preamble, background of the Companies, need for the Scheme, rationale and ! 
• objective of the Scheme, synergies of business of the entities involved in the Scheme, ' 

: ; impact of the Scheme on shareholders, cost benefit, effectiveness of the Scheme, 
! ! definitions and interpretation .and share capital of the Companies t---r" -······~- . . ,., __ . : 

n Asnaigamation pf ~he Transferor Company into and v11ith the Tiansferee Con1panv .. _ ~-·~ .. : 

Iii f Generai terms and conditions ·-·-·~ ............ . 

The Scheme also provides for various other matters consequential or otherwise 1ntegraHy 
connected herewith. 
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PART I • GErJERAl 

1. PREAMBLE 

1.1 This scheme of amalgamation is presented under Sections 230 to 232 and other app!icab!e 
provisiorts of the .il.ct {n'i defined herPinofrPr) a.nd S~t:t!nn 2(1R) of ~h-e 1T ;1.ct {<1s defir~ed 

hereinafter) amongst Tata Steei Limited, The Tinplate Company of !ndia Limited eind their 
respective sharehoiders. 

1.2 This scheme of amalgamation (hereinafter referred to as the "Scheme") provides for the merger 
of the Transferor Company {as dejined hereinafter) v:.1!th the Tra!1sferee Comp.:u:v {as ti12ffned 
he;rPinaffPrL p.ur5:Jant to Sections 230 to 23?. ar~~ other rel.Pvant provisions nf the- Act such that: 

(2) a!i the assets of the Transferor Compan'/, shall become the property of the Transferee 
Company, by virtue of this amafgamation; 

(b) all the liabilities of the Transferor Company, shall become the liabilities of the Transferee 
Comp;rny, by virtu~ of this ama!g;imation; 

(c) transfer of the authorised share capita{ of the Transferor Company to the Transferee 

Company as provided in Part 1H of this Scheme, and consequentiaiincrease ir. the authorised 
share capitai of the Transferee Company as provided in Part !l!.of this Scheme; 

[dJ cano~llation of aH the issued share capital of the Transferor Company which shail be affected 
as a patt of th~ Scheme 2nd not in accordance l~iih Sec~lon 66 qf the .Act a11cl is.s:u~ of Ne\~! 

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

(d) Raw material operations of the Transferee Company are located in India, Mozambique, and 
Canada. Manufacturing facilities are located in India, Thailand, Netherlands, and United 
Kingdom with cumulative crude steel capacity being 34 (thirty four) million tons per annum. 
The Tran.;feree Company is structured into several strategic business units aligned to product 
categories including, flat products, long products, tubes, wires, bearings, ferro-alloys, etc_ The 
T~ui1sferct!! Ccrnpanr' has been aim1ng to increase resilience of the busir:ess to steeI business 
cycles by developing knowledge and intellectual property in new materials. Transferee 
Company has been foraying into areas such as composites, graphene, and advanced cera mies. 

(e) The equity shares of the Transferee Company are listed on the BSE Limited ("BSE") and the 
National Stock Excf·iange of India Lil"uited ("N.5E") {hereinafter wiiective!y referred ao; the 

"Sti:ick Exch:ang:es"). The g!obaf depository receipts of the Transferee Company are Hsted on 

the Lu;:~ntboulg Stuck Exchange ~uLJ il!t: London Stol;k E.:\thange. Further~ the unse:cure.~ 

redeemab!e non-convertibie debentures of the Transferee Company are listed on the 
·wholesale debt market segments of the BSE. 

2.2 The Tinp!ate Company of India limited 

(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 et 4, Bankshafl Street, Ko!kata 700001 ("Transferor Campany") The 
Cc;µorate ldentificaHvn Numbe1 of the Tnlnsfcror·Cori'"ipany is L28112V<JB1920PLC003G06. 

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

(c) The Transferor Company is engaged in the business of manufacturing tinp!a~e, tin free steef 
and other related products. Tinplate is the most sustainable packaging media and a versatile 
packaging substrzte which finds usage across a wide-end uses viz; food (edii:;le oii, processed 
fruits &. vegetab[es), 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 process 
parameters has helped to improve and sustain over 40% domestic markf't shar<>, anri ;;n 
exports portfolio to different geogrc;phies m~inly in selected regions in Europe, Middk: East, 
Africa and South Ea.st Asia. 

(d) The Transferee Company, as on the date of approval of the Scheme by the Soard i.e. as on 
September 22, 2022, holds 7,84,57,640 {seven crores eighty four lakhs fifty seven thousand 
six hundred and forty) equity shares constituting 74.96 % {seventy four point nine six percent) 
cf the equity share capita! of the Transferor Company tlrid ccnscqucntfy th~ Tr2nsfcror 
Company is a sub.s!diarv of the Transferee Company. 

(e) The shares of the Transferor Company are listed on the NSE arid the BSE. 
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3. NEED FOR THE SCHEME 

3.1 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, is engaged in the 
manufadure of tinplate and tinplate rf'!at!"ci pmdurts which i!';. ::o v?l!i;o-odded pmdui::t of hot ro!!ed 
coiL The amalgamation will consolidate the business of Transferor Company and Transferee­
Company which will result in focused growth, operational efficiencies, and enhance business 
synergies. In addition, resulting corporate holding structure w1l! bring enhanced agility to business 

ecosystem of the merged entity. 

4. RATlOi'JAU: AND OSJECTlVE CFTHE 5CHEl'.1E 

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

4.2 The Companies will be able to share best practices, cross-functionai learnings, and utilize each 
other's facliitfes in a more efficient manner. 

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

5. SYNERGIES OF BUSINESS OFTHE ENTITIES INVOLVED IN THE SCHEME 

5.1 Th2 pru-pilsed :;cherne: wvufd re:5uft-in the foHov;Eing !;y0.;rg;it:s: 

(a) Operational integration an::! better facility !.!tilisation; The proposed amalgamation wlli 
provide an opportunity . for reduction of operational costs thrqugh transfer of 
intermediary products between Companies; better order loads, synergies from sales and 
production planning across the business. 

{b) Operaticnal eff!dencies: Centralized sourcing wou!d result in procurement synergies and 
reduction in stores / spare through common inventory management. Th<; proposed 
amaigamation would also result in sharing of best practices, cross functional learnings, 
better urmsation of common facilities and greater efficiencies in debt and cash 
management_ 

(c) Simplified structure and management efficiency: In line with group le11el SS strategy -
simplification, synergy, scale, sustainability, and speed - proposed amalgamation will 
simplify group holding structure, improve agility to enable quicker decision making, 
eliminate administrative duplications, consequently reducing administrative costs of 
maint;dning separate entities. 

{d) Faster execution of projeets in pipeline: The growth of the Transferor Company will be 
fast tracked by leveraging the Transferee Company's technical expertise and financial 
resources. 

(e) Rationa!i"zat!on of logistics cost; ChJbbing of shipments and ration?.!izing 
warehouse/stockyard would· significantly reduce logistics and distribution costs for the 
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merged entity. 

{f) Collaboration of Marketing and Sales: The proposed Scheme will provide an opportunity 
to use marketing and sales network of Companies. Also with common credit 
management, the customers are expected to be benefitted from the channel financing 
from the combined entity. 

{g) Snaring of best practices in sustainability, safety, health and environment: Adoption of 
improved safety, environment and sustainability practices owing to a centra!lzed 
committee at combined level to provide focused approach towards safety, environment 
and sustainability practices resulting in overall improvement. Further, overall technology 
maturity can be enhanced by the merged entity, through unfettered access to each 
other's ir>forrnation technology applications and systems. 

5. lM?ACT OF THE SCHEME ON SHAREHOLDERS 

6.1 For the shareholders of the Transferee Company, the Scheme will result in economies.of scale and 
consolidation of opportunities wm improve profitability and enhance overall shareholder value. 
This is particularly marked in the improved synergies that wiH arise pursuant to the Scheme. The 
~n1pac·~ of th;.:- Srhen1e- on the· shcirehotders1 inth.rdi.ng the pubHc shareho!ders, v;ou!cl be the sarnc 
in a!! respects and no shareholder is expected to have any disproportionate advantage or 
disadvantage in any manner. 

6.2 For the shareholders of the Transferor Company, the Scheme will provide an opportunity to 
impro~'e the econcm!c va!ue fer the shilreho!ders. This is parUcuiarly m~rke_d in the irnp;:--cved 
synergies that will arise pursuant to the Scheme. The proposed Scheme wiH result in deriving 
benefits for future capacity expansion and funding of capital expenditure, given the strong credit 
rating of the Transferee Company. Thus, upon the Scheme becoming effective, the shareholders 
of the Transferor Company will be able to participate in the growth of the Transferee Company, 
vvhich is the largest steel manufacturing company in !ndia, as Ol"! date. 

7. COST BENffff 

7.1 The implerr.entation of tne Scheme would involve incurring wsts inciuding, administrative cost, 
statutory dues, cost of advisors. etc. However, the !ong~term benefits are expected to outweigh 
costs towards implementation of the Scheme. 

8. EFFECTIVENESS OF THE SCHEME 

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

9. DEFINITIONS 

q_ 1 tn th;<; .Sc-hcr:=ni?-,.-t2rilP<;~ rp.p'ugnri'nt to th~ mP;aning or context the-r-eof, {ij cApi1";=•lfi7-1?-d t.Prms dE"hn~d 
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by inclusion in quotations and/or the parenthesis have the meaning so ascribed; and {ii) the 
following expressions shall have the meanings respectively assigned against them: 

"Act' means the Companies Act, 2013, and all amendments Oi statutory modifications 
thereto or re-enactments thereof, including any rules made thereunder or notifications, 
cin::u!a;-s or orders made/ issued thereunder from time to ti:ne; 

(b) "Applicable Law" means (a) applicable statute,, i>nar:tments, acts of h:-gislature or 
parliament, laws, ordinances, rules, bye-laws, regulations, notifications, guidelines, or 
policies of any applicable country and/or jurisd!ction; {b) writ, injunction, directions, 
directives, judgment, arbitra! award, decree, orders or approvals of, or agreements with, any 
Appropriate Authority or recognized stock exchange; 

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

{ d) "Appropriate Authority" means any national, state, provincial, local or similar governmenta I, 
statutory, regulatory, administrative authority, agency, commission, departmental or public 
body or authority, board, SEBI, Stock Exchanges, tribunal .or court or other entity authorized 
to make laws, rules, regulations, standards, requirements, procedures or to pass directions 
or orders, in each case having the force of law, or any non'"governmentai regulatory or 
admlnistrativ..:: authority, body or other orga;;!zation to the extent that.the r~!es, regulations 
and st~ndarrls.,. requfre-rn.er;t:;,. procP.durBs or ard<?rs. ·Df such· authority_ body or nthe;­
organization have the force of law, as may be applicable; 

{e) "BoardofDirectorS" Of "Board" in relation to the Transferor Company andior the Transferee 
Company, as the case may be, means the Board of Directors of such company in office at the 
relevant time, and unless it is repugnant to the context, shall include a committee duly 
constituted and authorised for the purposes of matters pertaining to this amalgamation, 
Scheme and/or any other matter relating thereto: , 

{f} "Companies" means the Transferor Company and the Transferee Company collectively, and 
"Company" shall mean any one of them as the context may require; 

{g) ''Competent Authority" means the relevant bench/es of the National Company Law Tribunal, 
or ~1.il:h other forum or authority a~ may be vested with any of the pnwer~ of the ;ibove 
mentioned frtbunal under the Act for approving any scheme cfarrangeme::it, compromise or 
reconstruction of a company under Sections 230 to 232 of the Act, before which the 
confirmation petition/s in terms of Rule 15 of the Companies (Compromises, Arrangements 
and Ama!gamations) Rules, 2016 is/are fi!ed by the Transferor Company and}or the 
Transferee Company, as the case may be; 

(h) "Effective Date" means the date or last of the dates.on which.the certified copies of the order 
of the, Competent Authority sanctioning the Scheme are filed by the Transferor Company and 
the Transferee Company with the Registrar of Companies, Kolkata and Registrar of 
Companie.s1 ~ilt:=mbai (~vhichever is !ater} after aH the.ccncHticns and matters referred to :n 
Clause 22 of the Scheme occur or have been fc!lfHled, obtained or waived, as :;ppllcable, in 
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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 Rule 25(7) of the Companies 
(Compromises, Arrangements and Amalgamations) Rules, 2016. Any references in this 
Scheme to "upon this Scheme becoming effective" or "effectiveness of this Scheme" or 
Ukewise, shall mean the Effective Date; 

(l) "Eligible Members" ha:, the meaning given to lt in Clause 15.2. of Part !! of this Scheme; 

(j) UEmp!oyees" mean al! employees, if any, on the payroll of the Transferor Company, as on the 
Effective Date; 

(k) "Er;curnbrance" means v;ithout limitation (il any options, claim, pre-emptive rig ht, 

easement, !imitation, attachment, restraint mortgage, charge (whether fixed or floating), 
pledge, Hen, hypothecation, assignment, deed of trust, title retention, security interest or 
other encun1brance· or interest of any kind securing, or conferring any piiortty of payrnen t in 
respi?ct ofany of:iliaaticn of any pf'rsnn, incltidlng any right granted by ;i 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, ri~ht of first off;?r or transfer restriction; (ii!) any adverse claim as 
to tit!~ .. PC!':S:e5.::io~ or U!\~; ~nd/ or {!v) i:in~t agre.{?ment Ccnrlitinnal or othen .. vise,, to rr~at~ any 
of the foregoing and the terms "Encumbered", "Encumber" shall be construed accordingly; 

(i) "GST Acf' means Central Goods and Services Act 2017 and all amendments or statutory 
modifications thereto or re-enactments thereof, including any rules made thereunder or 
notifications, circulars or orders made/ issued thereunder from time to time; 

(ml "ff A:.::t" me<rns Income TaK Act, 1051, the financ~ acts, amendment acts and other direct 
ta.xciti!Jtt l<?'..v~ or indh·1(ifl1h~ E:-xleni Ht~l\ \oth financP i:H.:l,:-amendrneni ?.~:ts 3nd other dirt"Cl 

taxation raws, amend or relate to the taxes and surcharge imposed under the !ncome-tax Act, 
1961) as may be amended from time to time and the rules, reguiations. circulars, notifications 
and directions issued thereunder; 

(n) "liabilities" means all debts (whether in Indian Rupees or foreign currency), liabilities 
(including bills payable, interest accrued, statutory reserves, provisions and ali other liabilities 
including contingent liabilities, and obligations under any licenses or permits or schemes), 
loans raised and used, obligaticins incurred, duties of any kind, nature or description and 
undertakings of every kind or nature and the liabilities of any description whatsoever 
whether or not provided in the books of accounts or disclosed in the financial statements of 
the Transferor Company, whether present or future, and howsoever raised or incurred or 
utH!zcd a!cng \Nith any charge,. encumbrc:nc~, Hen er ~ecuritY thir€on; 

(o) "LODR Regulations" means the Securities and Exchange Board of India (listing Obligations 
and Disclosure Requirements) Regulations, 2015, and includes aff the amendments or 
statutory modifications thereto or re-enactments thereof; 
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(p} "New Shares" has the meaning given to it in Clause 15.2 of Part n of this Scheme; 

(q) "Record Date" means the date to be mutua!ly fixed by the Board of Directors of the 
Companies, for the purpose of determining the shareholders of the Transferor Company to 
whom New Shares would be allotted pursuant to this Scheme; 

(r) "Registrar of Companies" means the Registrar of Companies, Kolkata or Registrar of 
C:omp?-nie~. Mumbai i.e. the relevant Regi;trar of Companies having territorial jurisdiction in 
the state(s) in which the respective registered offices of the Companies are located; 

(s) "Rupees" or "Rs." :neans the !ndian rupee which is the lawful currency of <ndia; 

(tl "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 
Companies or such modification(s) as may be imposed by any Appropriate Authority and/ or 
directed to be made by the NCL T(s) whi!e sanctioning the Scheme; 

(u) "SES!" means the Securities and Exchange Board of lndia established under the Securities 
and Exchange Board of India Act, 1992; 

"SEB! Circulars" means together (i) Circular no. CFD/DIL3/CfR/2017/21dated 10 March 2017; 
(ii) Circular no. CFD/D!L3/C!R/2017/26 dated 23 March 2017; (c) Circular no. 
CFD/DiL3/C~R/2C17/1CS da~~cl 21 SC?ptcl'nb~r 20-17; (d} Cin:u!a;- nc. Cf"D/Dit3/CiR/2D1S/2 
dated 3 January 2018; (e) Circular no. SEB!/HO/CFD/Dlll/C!R/P/2019/192 dated 12 
September 2019; (f) Circular no. SEBl/HO/CFD/DIL1/C!R/P/2020/215 dated 3 November 
2020; {g} Circularno. SEBl/HO/tFD/D!L2/ClR/P/2021/00000006.57dated16 November 2021; 
(h) Circular no. SEB!/HO/CFD/D!L2/CIR/P/2021/00000006S9 dated 18. November 2021, (i) 
Circular no. SEB!/HO/CFD/SSE?/C!R/P/2022/003, dated January 03, 2022; and (j) Circular no. 
SEB!iHOjCFDjD!L2/C!RiP/2022/11, dated February 01, :zon,on Schemes of f-Vra!lgE>mer.t by 
Listed Entities and Relaxation under sub-rule (7) of rule 19 of the Securities Contracts 
(Regulation) Rules, 1957 (as amended from time to time) issued by SEB! or any other circulars 
issued by SEB! applicable to schemes of arrangement from time to time; · 

(vJ} 1'Sha~e Exchange R.at;o•· has the mea~~ng gh1en to it in C!ause 15.2 cf ?art Hof th!s S-:hern-=:; 

{x) "Stock Exchanges" means SSE Limited and National Stock Exchange of india Limited, 
collectively; 

"Transferee Company" means Tata Steel limited, a listed public company incorporated 
under the Companies Act, 1882 (and an existing company under the Acti and having ClN 

. L:Z710CHV?H19G7PLCOOC?.~O 2.nrl havfng It.t:t !egi~tered offir:e 2t Bomh:=:v Hr:use, 24, Harni P.~cdy 
Street, Fort; Mumbai~ 400001,.Maharashtra; 

(z) "Transferor Company" means The Tinplate Company of india Limited, a listed public 
company incorporated under the provisiens bf the Companies Act, 1913 (and an existing 
company under the Act) and having C!N L28112WB192CJPi.C003606 :m:l having lts registered 
office i'lt 4, BankshaHStreet, Ko:kata 700001; ar.d 
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(aa) "Undertaking" means al! the undertaking and the entire business of the Transferor Company 
as a going concern as on the Appointed Date, including a!! its assets, properties {whether 
movable or immovable, tangible or intangible}, investments, rights, approvals, licenses and 
powers, !easeho!d rights and al! its debts, outstanding, !iabi!it?es, duties, obligations, and 
employees indvding, !Jut not in any wi'!y !irnitetl ~o, the following: 

(i) all immovable properties and rie;hts thereto i.e. !and together with the hui!dings and 
structures standing thereon (whether freehold, leasehold, leave and licensed, right of 
way, tenancies or otherwise) including roads, drains and culverts, civil works, 
foundations for dv!t v.:crks.t bu;!dk~gs, "~arehouses:. offices.t etc~, "~hether or r:at 
recorded in the books of accounts of the Transferor Company anti a!! documents 
(inc!udingpanchnamas, declarations, receipts) of title, rights and easements in relation 
thereto and all rights, covenants. continuing rights, title and interest, benefits and 
interests of rental agreements for lease or license or other rights to use of premises, 
in crinnecUcn \"'.fith the sajd ~mmcvab!e properties~ 

(ii} al! assets, as are movable in nature forming part of the Transferor Company, whether 
present or future or contingent, tangible orintangible, 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 
equipiYh?nt .. COrYnnunfcatio~~, {-aciliti~s .. ifis.1.:iHatior1s; v~hides.. inventories., stock in 

trade, stores and spares, packing material, raw material.- tools and p!antsL actionable 
daims, e?.rnest monies and ·s~ndry debtors, prep3.;cl r=>:penses~ bills of ex~hange, 
promissory notes, financial assets, investment and shares in entities/ branches in lndia, 
outstanding loans and advances, recoverable 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 accrue.d 
thereon, reserves, provisions, funds, benefits of all agreements, bqnds, debentures, 
debenture stock, units or pass through certificates, the benefits of any bank 
guarantees, performance guarantees and a!! the tax related afsets/creclits. tax 
refunds,. incentives, allowances; exen1ptions or rebates or such other benefits 

including but not limited to goods and seNice tax input credits. service tax input 
credits, central excise, cenvat credit, value added tax credits, value added/ sa!es tax/ 
entry tax credits er set-offs, income tax induding advance tax, withholding t:ax/ 
TDS/TCS, taxes withheld/ pai<l in a foreign country. self-assessment tax, regufar \.ax, 
minimum alternate tax, d!videnq distrib!ltion tax, securities: transaction tax, deferred 
tax assets/ liabilities, tax refunds, accumulated losses under the lT Act and allowance 
for unabsorbed depreciation under the lT Act and as per books of account, rights of 
any claim not made by the Transferor Company in respect of any refund of tax, duty, 
cess or other charge, 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 madC by th~ AppropriCJtc- Authcdty;· 

(iii) all permits, licenses, permissions, right ofway,approvals,authorisations, clearances, 
consents, benefits, registrations, rights, entit!emenfs, credits, certificates, awards, 
sanctions. aHotments. quotas, no objection certificates. exemptions. pre· 
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qualifications, bid acceptances, concessions, subsidies, tax deferrals and exemptions 
and other benefits {in each case including the benefit of any applications made fort he 
same), income tax benefits/ holidays and exemptions including the right to deduction 
for the residual period, i.e., for the period rl'!mainine <is on the Appointed Date out of 
the total period for which the deduction is available in law, if any, liberties and 
advantages, approval for commissioning of project and other licenses or C:earances 
granted/ issue.cl/ given by any governmental, statutory or regulatory or local or 
administrative bodies, organi7ations or companies for the purpose of carrying on its 
exbting busines5 or in connection therewith inciuding those relating to privileges, 

povr€'rs, faciHties of every k!nd and description cf ~'•thalsoever nature and the benef~ts 
thereta that fckrtr pa:"t of the Tt"Or'!Sfe::f0t tcurq:;2rry; 

(iv) all registrations obtained under Value Added Tax La•vs, Central Sales Tax Act, 1956, 
GST Act, including the following unit wise certificates: 

D NO. 15-1-3518, ADB Road, Kothuru Junction, 
Peddapuram, East Godavari, Anclhra Pradesh, 533437 .! 

2. f 12th Floor, 1210, DLF Tower - B, Jasola, New Delhi, 07AABCT0129PlZ7 
! South East, .Delhi,. Delhi, 110025 

3. 3,A-307, Priiii!ion, lscon Cross Ro.ad, Near S G Highway ; 24AABCT0129PlZB 

,___-+_s __ ,,t_.e_ilit;:;, Ahmedab;id, Guj<lrat, 380051 
4. Kna;,,-~ <.No 57,: Grvu;td ~~r·:-;;;~-:-c10--~.-c~('{t:i;; S~te:: 1 05AADC.TC1Z9P1ZS;· 

lndustrues, Viiiage Dhaturi, Dhatuti, Viflage · Dhaturi, 
Sonipath, Sonipat,Haryana, 131039 

5. ! Golmud Works, Tinplate, Golmuri, East Singhbhum, ; 20AABCT0129P1ZJ 

... __ ! Jharkhand, 831003 _________ --· _· ------·-·---· 
: 6. I No J 91, KNS Man.~ion, Doub!E> Road, /n('l St;igt>, lnrlir;i ' 29AABCTOJ /9PJZ1 1 

Nagara, Benga!u:<.: (Bangalore) Urban, 
Karnataka,560038 

l 7. 2nd Floor, 203, Sentinel Building, Central Avenue, A S · 27AABCT0129P1Z5 
i Road, Powai, Mumbai City, Maharashtra, 1100076 
i 8. No. 1, Chandigarh Road, Alampur, Rajpura, Patiala, 03AABCT0129P1ZF 

f>ur;j~b, 140401 

9. fK·h·" r 1· ·3·- ,f'·;-c: P" !' K • -:..,,· '08AA-,-T0<2"'Pi7<; l . -5. a .\!O . 41, • H.c0 e auaSO " o,a ::,"_KoOn . . -~~. _ :;I. ---

1 Ro"cLPadasoli, J<iipw, Rajasthan, 30.3008 
10. Plot No 21, Behind Geason Layout Poniamman j 33AABCT0129P1ZC 

Nagar,Ayanambakkam Maduravoyal Chennai, i 
Tiruvallur, Tami! Nadu, 600095 

. I-ii. I No 7~4"117 /7 Plot No 47, lnternationaUron And Alloy ; 36AABCT0129P1Z5 
1 ! Private limited, Rajendra Nagar, Katedhan, Ranga . ! i 
f-·-·-.. 1---~~--.. -··,..,....,-. -.-... -.-... ~,.--~-.. ···-··.~· . . . . . . . .. -~--"---.. -·--·-···"---, 
i 12. I '.;;pat Nag~r}~3'. PANKl. KANPUR, r~anpu;- Nagar, UHar ; 09AABCT0129P1Z3 I 
i · I r>raoesh; L08ULO · . · . · ; ; 

) 13.. ! 4, BankshaU Stre?t, GPO, Kolkata, West Bengal,.700001 ! 19AABCT0129P1Z2 I 
· 14. I 4; Bankshall Street, GPO, Ko!kata,West Beng'al/700001 l 19AABCT0129P2Z1 I 
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{v} all contracts, agreements, purchase orders/ service orders, operation and 
maintenance contracts, benefit of any arrangements, allotments, approvals, 
authorities, registrations, exemptions, benefits, waivers, security and other 
agreements, engagements, memoranda of understanding/ undertakings/ agreements, 
ri'lemo;anda of agreed points, bids, tende;s, tariff policies, expressio;;s of interest, 
letters of intent, hire ;nd purch<is.- arrongemen1s, agreements/deeds fc~ hire of fittEd 
as::a€'t::, c:qu:prneni µurcha~c .agrcc·::1£..r~ts1 agn?ements: -~l.;ith cu:;tomers, purchase- ar'1d 
other agreements with the supplier/ manufacturer of goods/ st>rvir:f' providers, other 
arrangements, undertakings, deeds, bonds, schemes, concession agreements, 
insurance policies, insurance covers and claims, clearances and other instruments of 
whatsoever nature and description, whether vested or potential and written, oral or 
otherwise and all rights, title, interests, assurances, claims and benefits thereunder; 

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

(vii) aH intellectual property rights, applications (including hardware, software, licenses, 
source codes, object code, algorithm and scripts), registrations, servers, software 
assets, hardware assets, cloud, data centres, any devices including but not limited to 
laptops and mobile devices, goodwill, trade names, service marks, copyrights, patents, 
project designs, marketing authorization, approvals, marketing intangibles, permits:, 
permissions, i;;rentiv<?s, privileges, special status, dom;:iin n;:imAs, designs, tri.10'2 
secr?}s.:, research and Sttu:iics> h.:chniL<zI kHO\."'vh';.;\t.:,. co;-2fidentJ;;!.i:·;ft;:·rnatle;n and o~her 

benefiis {in each case including the benefit of any applications made for the same) aild 
al! such rights of whatsoever description and nature; 

(viii} all rights to use, subscribe and avail, transfer or .sell telephones, facsimile, email, 
internet, leased line connections and installations, utifities, electricity and other 
services, reserves, provisions, funds, benefits of assets or properties or other interests 
held in trusts, registrations, eng<igements, arrangements of al! i<in;:!, privii~ge:; am5 <.H 
other rights, easements, liberties and advantages of whatsoever nature and 
wheresoever situated belonging to or in the ownership, power or 



(x) the Employees, if any, including liabilities of Transferor Company with regard to the 
Employees, if any, 
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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 {to _the 
extent liability there under may exist or can arise) shall include any past statutory provision {as 
amended, modified, re-enacted or consolidated from time to time) which the provision referred 
to has dirE:ctly or indirectly replacedl {b) aH subordinat£ legisl2ticn~ (:nch.:d:ng circuL2rs> 
notifications, clarifications or supp!ement{s) to, or replacement or amendment of, that !aw or 
!egi:::!~t~on or reguJationj made f;om thne to tfme under that provision f \:...Jhether or not amcndzd, 
modified, re-enacted or consolidated from time to time) and any retrospectiv£> amenrlm2nt 

1:1. SHARE CAPITAi. OF THE COMPANIES 

11.1 SHARE CAP!T Al OF THE TRANSFEREE COMPANY 

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

(~ crore} 

I 35,0~,.oo;ron~ {.. "A" Ordfnzry.Shares of ~10/~. each 
-·-·-·-----i 

350.00 
! --· 

Z,50,0-0,000"' ~ Cumulative Redeemable Preference Shares of ~100/- each 2.50.00 

I so,oo~-00,000• Cumulative Convertible Preference Shares of~lOO/- each 5,000.00 

. Tota!; ! S,350.00 f 
.·1ss~ti>cl'.s!fale;t¥~tia1: ---·....----··--------·· 
12,23.121,S3:_.57D l Dtdi;1e;ry Sherre:; cf :t.1/~ r.·alh 

I 22,?2,sso · 1 Ordi~ar'{-Sharesof 'i11.1/- each (Partly-Paid up) 0.22 ,----- -- - . 
! Total: l 1,223;44 
! subs¢r!cea~na.~aittfilP:s1iarecapitat: -.Mrount I 

I. 12,22,12,20,420* ! 0 d" Sh f I hf l "d 222 2 I 
.. 1 · r marv ares o ~1 - eac u ly pa1 up , ·------1:_ __:_~ __ .J 

: 22,32,880 I Ordinary Shares of ~1/- each (paid-up ~0.2504 each) o.os I 
l 

Amount paid-up on 3,89,515 Ordinary Shares of !'{.10 each forfeited 0.20 [ 

'-----_..;..,---------'---------~---.:..::Tota!: I 1,22231 ! 

""A' Ordinary Shares and Preference Shares included within the authorised share capital are for 
disclosure purposes and have not yet been issued. 
""" Includes 3,078 Ordinary shares on which first and final call money has. been received and the 
partly paid-up equity shares have been converted to fully paid-up equity shares but are pending 
final listing and .trading approval under the fully paid-up shares with JSJN INE081A01012, and 
hemce, confilwe to beiMedl.mtferpr.;rtlf paid-up !SIN tN9081A01610 as onJime 30, 2022 .. Furthe;~ 
of the 3,078Qrdinary Shares, 2,025 Ordihary shares received thefinal listing and trading approval 
from 85£ & NSE under JSlN INE081A01012 on July 01, 2022, and trading effective from July 04, 
2022 

'/~:-{:!;~()~i';P~ ,,;;;n'· t (..:J. '-"~ 
"~~\~ ~. 
~ 

~/, ,, 
~ 

CERTIFIED TO BE TRUE COP"f 

\\\~ 
\l f 
·/ 



Note: Paid-up capitol includes 11,68,393 Q;dirwry Shares held by Ru}uvaliko tn11estments Limited 

(a wholly owned subsidiary of Tata Steel Limited w.e.f Moy 8, 2015}, which do not carry ony voting 
rights. 

11. l.2 The equity shares of the Transferee Company are listed on the Stock Exchanges. 

11.2 SHARE CAPITAL OF THE TRANSFEROR COMPANY 

1L2.1 The share capita! of the Transferor Company, as on the date of the meeting of Board cf Directors 
vf the Transferor Company for cons1dering and approving this Scheme, i.e., as on Seµteinbei· 22, 
2022 is as tmd?.r: 

(~ lokhs) 
r,... •.AU"""' ... -1-::Ji-b""' .. ~-----:-,-sh-. ·a.-1---~-;:ca..,.·-p""'ita"'".J-·~.-.:~ •. -.,-•. -._ .. ---,.-----. -. -... - .• -.•. -•.... -.•.. -•. -"'-. :._.,:_-,..----.--. __,!-. -.-A-mount. • 

( Equity Shares of 't.10/- each --·--T·-·~;~~;~~~~-· • 30,00,00,000 
i 

12;550,000 Preference Shares of ~100/- each 12 ... 650.DO 

Tota~: _ 42~f-:itl00 ~ 

tjiSE8d:~t~i~:~~~~ht~~~~;~f,:~~??~~~,~i.~~;;_;~ ;,~:~~.:, ,·--~~-.7~~ .. :_:,~_ ~~;,~,i; :{\f.~\;3:?>:i· ,:-~:,~:- ... ·;::~~\·~.;: --~----;~· --:-~.-: :/2~~q-~:- ~-:.A,;;;~;t~~¥·~-

J 10,4s,1s,ss2 I Equity Shares oHlO/- each, each fully paid up ·I 10,491.70 i 
Total: j 10,4.91.70 

jst.ifisOioed".afi<i;filiidf,'f.i?::~tia~#?capitai: · .. < >> • .;; ; . -- . . · ; .. A. · · Amount t 

104,667,63& , fqllity Sharps of :;;1 Oj- each 10,466.76 
>'••,.•••••~•¥'•••·'--'" ..... M-•--··••.J • '"",_ .. ___ ..,,__. _ _. •••••••·--·---·-•••_. 

Atn-ount paid-up on 2~11,8£9 equity sha;es forfeited /amout;t origina/iy paid up} 13.04 

,_ ---'·-·" ·Total: ! 10,479.SO l 

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

11.2.3 Apart from the aforementioned shares, the Transferor Company has not issued any other shares 
or other ownership interests of the Transferor Company or any options {inciuding employee stock 
options), warrants, rights or other securities (including but not limited to compulsorily convertible 
preference shares and compulsorily convertible debentures) rhat are direc.tiy or indirectly 
ccnve:l:b~e tr:t0, or e!'!ercisable or exchangeab!~ for" S:u!:h equ!t~.r cap!taL 
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PART!!: AMALGAMATION OF THE TRANSFEROR COMPANY ALONG WITH THE lJNDERTAKl!\H:i 
INTO AND WITH THE TRANSFEREE COMPANY 

12. TRANSFER AND VESTING 

12.1 With effect from the Appointed Date, upon this Scheme becoming effective, and subject to the 
provisions of this Scheme, the Transferor Company along with all its assets, liabilities, contracts, 
emp!oyees, Hce~ses, wnsents~ psrm!ts, records, ~pprcva!s, etc." ccmpr?s.ing the Undertaking sh:aH, 
µut.su.a.-1t to the pt'ovistoos of the Act,. IT Act and any other A.pp!ir:abh= Law witfn.iut any futther a ct, 
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, 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. 

12.2 Vl~thcut prejurlite to th~ generality of the above~ v.dt.~ effect from the Appci~ted Dzte and upon 
this Scheme becoming effective: 

12.2.1 Transfer of Assets 

(al all assets of the Transferor 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/or bv endorsement and de!iverv 
or by vesting and .recordal or by operation of law pursuan!to this Scheme, shall stand 
transferred to t'ested in and/or be deemed to be transferred and vested in the Transferee 
Company and shall become the property and an integral part of the Transferee Company, 
with effect on and from the Appointed Date pursuant to the provisions of the Act, alt other 
applicable provisions of Applicable Law, if any, without requiring any :;teed or instrument of 
conveyance for transfer of the same. The vesting pursuant to this sub-Clause shaH be 
deerned to have occurred by physica! or constructive deHverv or by endorsement, as 
appropriate to the property being vested and title to the property shaH be deemed to have 
been transferred accordingly; 

{b) all othe~ movabk: properties of the Transferor Company, including actionable claims, e;;rnest 

monies, receivables, sundry debtors, outstanding loans and advances, if any, recoverable in 
cash or in kir<d or for va!ue to be received, bank balances and deposits, if <!ny, \Y!th 

gnvernn-1ent, semi-government, lcKal and other Appropriate Authorities, bodies, customers 
and anv other persons, sha!i without any further act, instrument or deed, become th<? 
property of the Transferee Company. The Transferor.Company shall upon sanction of the 
Scheme be entitled to the delivery and possession of all documents of title of such movable 
property in this regard. The Transferor Company shall, if so required, also give notice in such 
form as it may deem fit and proper to the debtors or obliger or any other person, that 
pursuant to the sanction of the Scheme by the Competent Authority, the said debtors shouid 
pa1 tD the Trar:sfereeCornpariy the debt, investment, loan, clahn, bar;k ba!arrces and deposit 
or advance or make the same on account of the Transferor Company and thf! fight of the 
Transferor Company to recover and realize the same stands vested in the Transferee 
Company; 

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

,........-=~ 
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whether convertible into equity or otherwise, shai! become securities of the Transferee 
Company and all rights, powers, duties and obligations in relation thereto shall be and stanq 
transferred to and vested in or deemed to have been transferred to and vested in and shai ! 
be exercised by or against the Transferee Company as if it were the Transferor Company in 
respect of securities so transferred; 

(d) al! immovable properties {including land, together with buildings and structures standing 
thereon) and right5 anrl intPre;:ts thereon er embedded to the !and and rights and interests 
in immovable properties of the Transferor Company, whether freehold or leasehold or 
licensed or otherwise, all tenancies, and al! documents of title, right, security deposits and 
e;isements in relation thereto shaH stand transferred to and be vested in and/or be deemed 
to have been transferred to and vested in the Transferee Company, without any further act 
or deed done by the Transferor Company and the mere filing thereof with the appropriate 
registrar or subcregistrar or with the relevant Appropriate Authority shall suffice as record of 
continuing titles with the Transferee ·company and sha!I be constituted as a deemed 
mutation and substitution thereof. The Transferee Company shaf! be entitled to and shall 
exercise al! rights and privileges attached thereto including refund of any security deposits 
and shall he liable to pay the appropriate rent, rates and taxes and fulfill a!! obiigations in 

relation to or appiicable to such immovable properties, The relevant authorities shal! grant 
all Clearances I permissions, if any, required for enabling the "Transferee Company to 
atsn!utery own anoc=njoy the immovable propeities in accordanct- with A9p!icab!e Lali'J. The 
mut;ition nr sUbst:tutiori cf the titl~ to the imrnov;b!€ properties -s.haH, up·ot! this Sch·?me 
becorn~ng effectNe,. b~ fn~de and du!f rcc~rded Jn tha name of the Transferee Cornpa;1y· br~ 
the- apprnp1·iatt;i auth.or!tif!S pursuarit to the sar\t!ion of this Scheme by the Competent 

Authority in accordance with the terms hereof. The Transferor Company shall upon the 
Scheme becoming effective be entitled to the delivery and possession of all documents of 
title to such immovable property in this regard, which are in possessio~ 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 b~ deemed to 
have been vested in the Transferee Company; 

(e} al! estates, assets, rights, title, claims, interest, investments and µroperries of the Transferor 
Company as on the Appointed Date, including accretions and appurtenances, whether or not 
included in the books of· the Transferor Company,. and all assets, rights, title, interest, 
investments arid properties, which are acquired by the Transferor Company on or after the 
Appointed Date but ptiorto the Effective Date, shaHbe deerned to be andsha!i becorne the 
assets and propertiesoftheTran:-;faree Company; 

(f) aH bank accounts operated or entitled to be operated by the T ransfator Company shall be 
deemed to have been transferred and shall starid transferred to the Transferee Company 
and name of the Transferor Company shall be substituted by the name of the Transferee 
Company in the bank's records and the Transferee Company shall be entitled to operate aU 
bank accounts, realise all mqnies and complete. arid enfo(Ce aifpending COi1tracts and 
transacticns in the name of the Transferor Company to the extent nF.cessary tmtil the 
trar.:;f~r of tn~ ri~hts a.nd obligations cf tt:c Transferor ComPanY to the Transferee CompJn.y 
under the Scheme is forma:ly accepted and completed by the parties concerned. For 
avoidance of doubt, it is hereby clarified that a!! cheques and other negotiable instruments, 
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payment orders received or presented for encashment which are in the name of the 
Transferor Company after the Effective Date, shall be accepted by the bankers of the 
Transferee Company and credited to the account of the Transferee Company, if presented 
by the Transferee Company. Similarly, the banker of the Transferee Company shall honour 
all cheques issued by the Transferor Company for pa-yment aftei the Effoctive Date; 

(g) all letters of intent, requests for proposal, pre-qualifications, bid acceptances, tenders, and 
other instruments of whatsoever nature to which the Transferor Company i<> il p<irty to or to 
the benefit of which the Transferor Company may be eligible for, shall remain in full force 
and effect against or in favour of the Transferee Company and may be enforced as fully and 
effectually as if, instead of the Tra;;sferor Company, the Transferee Company had h~en a 
party or beneficiary or ob!igee thereto. Upon coming into effect of the Scheme, the past 
track record of the Transferor Company sh~H be dc~med to .. be th1? trac-k :-eco;ci of the 
Transferee Company for all commercial and regulatory purposes; and 

(h) all the security interest over any moveable and/ or immoveable properties and security in 
any other form (both present and future} including but not limited to any pledges, or 
guarantees, if any, created/ executed by any person in favourof the Transferor Company or 
a1~y otht.>r per~of1 acting on t1€Mif of or for tile benefit ·af the Transferor Company for 
securing the obligations of the persons to whom the Transferor Company hasadvarn:ed loans 
and granted other funded and non-funded finantial assistance, by way of letter of comfort 
or through other similar iri1:truments 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 co·mpany shall, upon this. 
Scheme becom~ng effective, be made and du:y recorded in the name of the Transferee 
Company by the appropriate authorities and third parties (including 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 Liabilities 

(al all secured and unsecured Liabilities howsoever arising, whether provided for or not in the 
books of accounts or disclosed in the· balance sheet of the Transferor Company, shall be 
deemed to be the debts, liabilities, contingent liabilities, duties and obligations of every kind, 
nature and description of the Transferee Company and the Transfer~e Company undertakes 

• to meet, discharge and satisfy the same in terms of their respective terms and conditions, if 
<lny_ H: is hf'rehy c!:;irifi!>d thi!t ltshaff not hf' nl'-r.P->sary to obtainthe .Consent of any third 
party or any other person who is a party to any contract or arrangement by virtue of which 
such debts, liabilities, duties and obligations have arisen, i.n order to give effect to the 
provisions of this Clause. Necess.arv modification, as may be required wou!d be carried out 
to the d•.!l:Jt inst1\1rnent issJJed iw the Tr<insi'E'mr Company,if ;.iny; 

{b) all loans raised and used and all debts, duties, undertakings, liabilities 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 on behalf of the Transferee Company and, to the extent they are outstanding on the 
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Effective Date, shall, upon the coming into effect of th!s Scheme, pursuant to the pro'lisions 
of the Act and ail 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, iiabi!ities and obligations of the Transferee Company which sha!I meet, 
d~schargc and satisfy the same; 

{r) wh..rp anv of th;; dents. !iahilitie<;, dutiP~ and nhHgations incurred before the Appointed Date 

bv the Transferor Company, deemed to have been transferred to the Transferee Company 
by virtue of this Scheme, have been discharged by the Transferor Company after the 
Appointed Date and pric·r to the Eff~ct1ve Date, such discharge shaH be dee~ned to have teen 
for and on account of the Transferee Company; 

{d) loans, advances and other obligations (including any guarantees, letters of credit, letters of 
comfort or any other instrument orarrangementwhich may give rise to a contingent liabl!ity 
in. whatever form}, if any, due or which may at any time in future become due between the 
Transferor-Company and Transferee Company shall, ipso facto, stand discharged and come 
to ar\. end and there shail be no liability in that behalf on any party arid the appropriate effect 
shaH be given in the books of accounts and rec~rds oft he Transferee Comp3ny; and 

(e} subject to the necessary consents being obtained in accordance with the terms of this 
Scheme, the provisions of this Clause shall operate notwithstanding anything to the contraf'/ 
contained in any deed or writing or the terms of sanction or issue or any security document, 
all of which instruments shall stand modified and/ or superseded by the foregoing provisions 
of this Scheme. It is expressly provided that, no other terms or conditions of the liabilities 
ttansfetrcd to the Tn:insferce Cornpany is n~odifted by virtue of this SchErne e;.:tept to the 
extent that such amendment is required statutorily or by necessary imprication; 

12.2.3 Transfer of Encumbrances 

(a) the transfer and vesting of movabie and immovable properties as stated abo.ve, shall be 
subject tc-- En~urr:C!·anc.esJ if any, affecting the sarr!e; 

(b) all Encumbrances, if any, existing prior to the Effective Date over the assets of the Transferor 
Company which secure or relate to any !iabiiity, shafi, arrer 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 thatifany of the assets of the Transferor 
Company have .not been Encumbered in respect of the liabilities, such assets shall remain 
unencumbered and the existing [ncwnbrance · refeired to above shall not be extended to 
and sha!l 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 for~a! 
amendment whiCh mai/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 sha!! not 
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extend to or attach to any of the assets and properties of the Transferor Company 
transferred to and vested in the Transferee Company by virtue of the Scheme; and 

(d) any reference in any security documents or arrangements (to which the Transferor Company 
is a party) to the Transferor Company and its assets and propert!Ps, shall be r.:onstrued a> a 

n~fere.r1ce to the Transferee Con1paJ!y and the <;~sets tind propcrt!cs of the Tr,~r:sferor 
Company transferred to the Transferee Company by virtue of this Scheme. 0Jithout 
prejudice to the foregoing provis.ions, the Transferor Company and the Transferee Company 
may execute any instruments or documents or do al! the acts and deeds as rnay be 
considered appropriate, including the filing of necessary particulars and/or modification(s) 
of diarge(s}f" vJith the Reglstrar of Companies to give formal effect to the ab~Y~e prcr..t!5Sc~s~ 
if 'retjUired; 

12.2.4 Transfer of Contracts, Deeds. etc. 

(a) all contracts, agreements, memoranda of undertakings, memoranda of agreement, 
merni:>r~nda of agreed points, letters of agreed points, bids, letters of intent, arrangements, 
undertakings whether wrttten or otherwise. lease rights, deeds, bonds, understandines, 
insurance policies, applications, schemes and instruments of whatsoever nature to which the 
Transferor Company is a party, or to the benefit of which, the Transferor Company may be 
eligible/entitled, and which are subsisting and having effectimmediatelybefore the Effective 
Date, shalt without any further act, instrument or deed continue in full force and effect on, 
against or in favour of the Transferee Company and may be enfox.ed as fuH•y and ~ffzctu~Hy 
as if, instead of the Transferor Company. the Transferee Company had been a party or 
bencficiruy or obHgor therett) or thercur!dcr. ~f the Transteree Company ehters fr.to and/ or 

issues and/ or executes deeds, writings or confirmations or enters into any tripartite 
arrangements, confirmations or novations, the Transferor Company may, if necessary, also 
be party to such documents in order to give formal effect to the provisions of this Scheme, .. 
if so required and permitted under the law. The Transferor Company may also execute deeds' 
of confirmation in favour of any party to any contract or arrangement to which the ' 
Tf<in~fNOt C(tn1pc.ny 1.5 a !icifty a.;; r<iay he lif'fe.:;s;;ry to be: executed in ori:!er to glv,; formal 

effect to the above provisions. In relation to the same, any procedural requirements required 
to be fulfilled solely by the Transferor Company (and not by any of its successors), shafl be 

fulfilled by the Transferee Company as if it is the duly constituted attorney of the Transferor 
Company; 

{h} without prejudice to thP oth?r provisions nf this Sr.heme and notwithstanding the fact that 
vesting of th£ lJndl2rtaking occur!i bv virtue ofth!s Scheme itsr::!t, tnt: Transferee Companv 
may, at any time after coming into effect of the Scheme, in accordance with the provisions 
hereof, if so required under any !aw or otherwise, take such actions and execute such deeds 
(including deeds of adherence), confirmations or other writings or arrangements with any 
party fo any·contract or arrangement to wl:tich the Transferor Company is a party, induding 
any fi!lngs with the regulatory authorityor any writings, as may be necessary in order to give 
formal effect to the provisions of <hi~ Scherne. The Tre:nsferee Company sh<iH, undis-r ths· 
prov!sions of th!s Scheme, be deemed to be authorised to execute any such v,rritings on 
behalf of the Transferor Company and to carry out or perform all such formalities or 
compliances referred to above on the part of the Transferor Company to be carried out or 
performed; and 
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(c) on and from the Effective Date, and thereafter, the Transferee Company shall be entitled to 
complete and enforce all pending contracts and transactions in respect of the Transferor 
Company, in the name of the Transferor Company in so far as may be necessary u ntii the 
transfer of rights and obligations of the Transferor Company to the Transferee Company 
under thts. Scherne has been given effect to unde: su~h cantra~ts and tr2n$adions; 

12.2.S Transfer of Licenses and Aporovais 

(a) all approvals, aliotments, consents, concessions, clearances, credits, awards. sanctions, 
exemptions, subsidies, rehabilitation schemes, registrations, no-objection certificates, 
permits, quotas. rights, entitlement!., authorisation, pre-qualifications, bid acceptances, 
te-nders, licenses (inc!•Jding the !icenses granted by any go'.iemmental, statutory Gr 
regu~atory bvd~c:~ for ihe purpose of cc:rr-ying on its bu·sfncss or in connectto:t therev..:ithl, 
permissions, privileges, powers. faci!itles,. fetter of allotments and certificates of every kind 
and description whatsoever il1 refationto the Transferor Company, orto the benefit of which 
the Transferor Company may be eflgib!e/entit!ed, and which are subsisting or having effect 
immediately before the Effective Date, including the benefits of any applications made for 
any of the foregoing, shall be and remain in full force.and effect in favour of the Transferee 
Company and may be enforced as fully and effectu:i-!!y '1.S if. inste<id of the Transferor 
Company, the Transferee Company had been a party or beneficiary or ob!igee thereto. It is 
hereby clarified that if the consent of any third party or authority is required to give effect 
to the provisions of this Clause, the said third party or authority shall make and duly record 
the necessary substitution/ endorsement in the name of the Transferee Company purst1ant 
to the sanction of this Scheme by the Competent Authority, and upon this Scheme becoming 
effective in acrnrdance with the terms hi:reof. For this purpose, tLe Tt<0H1sferee Com;ia~,v 
shaH fi!e appropriate appHrat!ons/ documents with relevant Ruthcriti:?~ ::-:~~f.f:!n£>d for 
informat!on and record purposes; 

(b) all statutory licenses, no objection certificates, consents, permissions, approvals, licenses, 
certificates, clearances, authorities, powers of attorney given by, issued to or executed in 
favour of the Transferor Company or any applications made for the sam.e by the Transferor 
Company shaH stand transferred tc th~ Transfere:= Compa:iy,..as If the same Vit·ere or;gir:aHy 
given O/, issued to or executed in fovour of the Transferee Company, anri the Transferee 
Corn;:iany sha!! be bound by the terms thereof, the obligations and duties thereundeY, and 

the rights and benefits under the same shall be avai!abfe to the Transferee Company; 

{c} aH trademarks, trade names, service marks, copyrights, patents, logos, corporate names, 
brand names, domain names and all registrations, applications and renewals in connection 
therewith, and soft•Ji.iare and all website content.(inc!uding text, graphics, images, audio, 
video and data), .trade secrets, confidential business iiiforrnation and other proprietary 
information shall stand transferred to and vested ir. the Transferee Company without any 
further act, i;istrument or deed, upon the .Sanction of this.Scheme by tr;e Competent 
Authority; 

(d) benefits of any and a!! corporate approvals as may have already been taken by the Transferor 
Company, whether being in the nature of compliances or otherwise, !nduding wit!1out 
fin1jtatinn approvals th?der Sections 42 .. 52s 120~ 125; 1851 etc. .. of the Act~ read i..vith the rules 
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and regulations made thereunder, shall stand transferred to the Transferee Company and 
the said corporate approvals and compliances shall be deemed to have been taken/ 
complied with by the Transferee Company; it being clarified that if any such resolutions have 
any monetary limits approved subject to the provisions of the Act and of any other app!icab!e 
statuto;y provisions, then the said limits, as are conside;ed necessary by the Soard of the 
Transferee Comp•m'!, Sholl be ;:oded to_ the limit,;, if any, under the like resolutions passed 
by the TrJnsfc:-cc Ccrnpzny; 

(e) the Transferor Company and/ or the Transferee Company as the case may be, shall, at any 
time after this Scheme becoming effective in accordance with the provisions hereof, if so 
required under Applicable laws or otherwise, do all such acts or things as may be necessary 
to transfer/ obtain the approvals, consents, exemptions, registrations, no-objection 
certific?.tes, permits, quotas, rights. entitlements, Hr.en5t>S and certificates which were heid 
or enjoyed by the Transferor Company. !t 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/ endorsement in the name of the Transferee Company pursuant to 
the sanction of this Scheme by the Competent Avthority, 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 sha!! file appropriate applications/ documents with 
relevant authorities concerned for information and.record purposes. 

(f) since each of the permissions, approvals, consents, sanctions, remissions, special 
reservations, holidays, incentives, concessions and other authorizations, shall stand vested 
by the order of sanction of the Competent Authority in the Transferee Company, the 
Transferee Company shall file the relevant intimations, for the n~cord of the statutory 
autheritie!> who shall take them on fiie, pursuant to the vesting orders of the sanctioning 
cot~rts; a r;d .. · 

(g) the Transferee Company shall, under the provisions of this Scheme, be deemed to be 
authorised to execute any such writings on behalf of the Transferor Company and to carry 

out or perform all such acts, formalities or compliances referred to above as may be required 
in this regard; 

12.2 .5 Tran:;fer of leg<:! and other Procf!edir.gs 

(a) any pending suits/appeals, all legal or other proceedings including before any statutory or 
quasi-judicial authority or tribunalor other proceedings of wh.atsoevernat u re re!ati ng to the 
Transferor Companyi 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 
capable .of being continued by or against the Transferee Company, shaU not abate, be 
discontinued or in any way prejudicialfy be affecled by rea.sori of this amalgamation of the 
Undertaking or because of the provisions contained in this .Scheme. The proceedings sha!! 
continue by or against the Transferee Company in the same manner and to the same extent 
as they would have been continued, prosecuted and/or enforced by or against the Transferor 
Company, if this Scheme had not been implemented; 

(b) in case of anv litigation, suits, recovery proceedings which are to be initiated by or may be 
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initiated against the Transferor Company, the Transfe(ee Company shall be made party 
thereto and shall prosecute or defend such proceedings; 

(cl the Transferee Company undertakes to have a!! legal or other proceedings initiated by or 
against the Transferor Company, which are capable of being continued by or against the 
Trans.ferce Company, transferred to lt$ name as soon as is reasonably possible after the 
£ffecth1e Da~ and to have the same cont}nu~d, prosecuted a::d enforced by or aga§nst the 
Tran!>fi>r~ Company; and 

{d) the Tra_nsferee {:otnpany snaH be.deemed to be authorfzed under this Scheme to execute 
any [.)f~adi~gs, applications, forms,etc., as are. required to remove any difficulties .and carry 
outanyfori:nalities cfr cornp!iant:e as are necessary fOrthe irrip!ementation of this Scheme; 

i22_7 faxoition·rki~~~dprovf~ions 

(a} All'tfif:~xw~h~~~(pcur(~dby!heTra!)sforqrCoi:npanyandtheTransferei= Company in relation· 
to the ?rii?f~am?ti~n of the Undertaking wJththe Transferee Comf}a-;ly as !let this Scheme, 
inc!ucjlngs~amp duty'expenses, if ,any, shall be,aHowed .as deduction to the Transferee 
£oinpanyin actO,rd?nce with Section 35QD of::the .!T Act over a period. of 5 (five) years 
beginningw~h':ftieprf?viotis yeadn which the Scheme befomes effective. 

[b) Upon the Scheme becoming effective; the Transferor Company (if required) and the 
Transferee Company are expressly permitted to revise, its financial statements and returns 
(including tax deducted at source {"TDS"J or tax .collected at source ("TCS") returns) along 
with prescribecj forms, filings and annexures (including but not limited to TDS certificates) 
under the ff Act (including for the. purpose of re-computing i~come-tax under the normal 
provisions, minimum alternative tax, and claiming other tax beni;fits), central sales tax, 
applicable state value added tax, entry tax, octroi, local tax !aw, servke tax laws, excise and 
central value added tax {"CENVAT") duty faws, customs duty laws, goods and services ta.x 
laws and other tax laws, if required to give effect to the provisions of tfie Scheme. Such 
returns may be. revised and filed notwithstanding that the statutory period fOr such revislon 
and filing may have expired_ The Transferee Company is also expressly p~r~;ltted to dairr. 
refunds_/ cred1i:sin respect of any transaction by and between thcTranste~or Compc.nv and 
the Transferee Company~ With respect to the TDS. certificates issued inthe name of 
Tr<;n~fe~p<Com.p.any after ~he Apppin,ted [)are; the same wit! be. deetn.ed to.be issued in the 

.narrieclf~~e :rran~ferei= ~ompany for the .income!axpurpo~es.· 

{cl Upoh'.th~sfhem~b~c6~ingeffe:Ct1ve,thetrari'~f~teec()l11~~niSha!1:.beel1titl~d to{i) claim 
decil!t;Vbn~ with respect to provisions, expenses, etc., di~allow~d in earlier years in the hands 
.ot't11e.JfaQs~ernrCornpany~which. (n?Ybe aJlowalflf'! in ~c:cord;:mcewit~ the.prp~isions of the 
rfAdbl) d}afte:r.•tn~ Appdinted D;ite; and .. {ii)e~dude itefi:ls:such.a~ provisfons;reversals, 
. etc:, fO.fllJhl~ nqdedyctiori or tax benefit has been c!airnedby.t/1e Transferor.Company prior 
to the·A¢pointsdDate. · · · · · 

{dj With effect from ;l,ppointed Date, the Transferee Company is expressly permitted to claim 
any deduction (including deferred revenue expenditure; whether or not recorded for tax 
purposes) otheMise admissible such as under section 40, 40A, 43B, etc of the IT Act / 
exemption, refunds and/or input tax credit/ cenvat, credit for taxes paid (including Miff, 
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TDS/TCS, income tax including, advance tax, self-assessment tax, dividend distributkin tax, 
carry forward of accumulated losses, unabsorbed depreciation, foreign tax credit, etc.) and 
for matters incidental thereto under the IT Act, central sales tax, applicable state value added 
tax, service tax laws. local body tax, entry tax, excise duty and CENVAT duty laws, customs 
duty laws, goods and service tax laws and other appHcable tax laws . AH tax assessment 
proceer:~ings/ oppeafs of whatsoever .nalur'f? by or agains.t the Tfdr"'fSfeto( Coi~1_pany fJtndir1g 

and/or arising at the Appointed Date and relating to the Transferor Company sha!i be 
c:ontinued and/or Pnforrf'd until thP. Fffoctivf' Oat?. by the Transferor Company. !n the event 
of the Transferor Company failing to continue or enforce any proceeding/ appeal, the same 
may be continued or enforced by the Transferee Company, at the cost of the Transferee 
Company. As .and from the Effective Date, the tax proceedings sha!! be contir.ued and 
enforced by or ag;Jinst the Trznsfcrcc Compciny in the s2tnc manner and tc th~ s~rn-c extent 
as would or might have been continued and enforced by or against the Transferor Company. 

(e) Further, the aforementioned proceedings shall not abate or be discontinued nor be in any 
way prejudicially affected by reason of the amalgamation of the Undertaking with the 
Transferee Company or anything contained in the Scheme. 

(f) Any tax liabilities· undf'r the IT Act, service tax laws, excise. duty laws, centrQI sa I es tax, 
customs duty laws, local body tax, entry tax, wealth tax, GST Act, applicable state value added 
tax laws or other Applicable Laws dealing with taxes/ duties or levies of the Transferor 
Company to the extent not provided for or covered by tax provision in the accounts made as 
on the dale immediately preceding the Appointed Date shali be transferred to or stand 
tr<:nsrerre6 to the Transferee Compa:;y. Any surpius in the 1m:ivis!cm for taxation! duties or 
k:v!;:;s ;;ccount :n£k:dJr;g c.clvGrncc- t~;:; fofeJgn tax ctedi~t lv?AT credit e;;;d TDS a.son the date 
immediately !'receding the Appointed Date wiil also be transferred· to the account of the 
Transferee Company. 

(g) Any refund under the iT Act, service tax laws, excise duty laws, central sales tax, customs 
duty, goods and services tax laws, applicable state value added tax laws or other App!icabfe 
Laws dealing with taxesi duties or levies due to the Transferor Company consequent to the 
assessment made on Transferor Company and for which no credit is takep in the accounts as 
on the date immediately preceding the Appo!nted Date shall also belong to and be received 
by the·Transferee Company u;;on this Scheme becOming effccth:c~ 

(h) The tax payments (including, without limitation. income tax; including advance tax, self· . 
assessment tax, dividend distribution tax, MAT, service tax, exdse duty, central sales tax, 
customs duty, local body tax, entry tax, wealth tax, goods and services tax, applicable state 
value added tax, etc:) whether by way of TDS/TCS, foreign tax credit. advance tax, all earnest 
monies; security deposits provisional payments, payment under protest, or otherwise 
howsoever, by the Transferor Company after theAppdinted Dat\.:; shall be deemed to be paid 
by the Transferee Company and shall, in a!! proceedings, be dealt vvith accordingly. Credit for 
such taxes shall be allowed to the Transferee Company notwithstanding that certificates or 
chaiians for taxes paid are in the name of the Transferor Company and not in the name of 
the Transferee Company. 

{i) Further, any TDS by the Transferor Company/ Transferee Company on transactions with the 
Transferee Company/ Transferor Companv. if any (from Ao pointed Date to Effective Date i 
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shall be deemed to be advance tax paid by the Transferee Company and shall, in at! 
proceedings, be dealt with accordingly. 

(j) Obligation for TDS on any payment made by or to be made by the Transferor Company under 
the lT Act, service tax laws, excise duty laws, central sales ta::, customs duty, goods and 
services l'1x ia'01s~ appHcabie: state va~ue ad de~ tax taw~ or other AppHcabie La·~ns d>?aling t.ivith 
taxes/ duties or ~evies shall be made or deemed to have been made and du!y complied with 
hy tht> Tr;m<;f?r;.>P, Cnmriany. 

\k} Without prejudice to the generality of the above, all benefits, entitlements, incentives, 
accumulated tosses, and allowance for unabsorbed depreciation as per Sect!on 72A oft.he iT 
Act, losses brought forward and unabsorbed depreciation as per books of accounts, credits, 
registrations (including, without limitation income tax, minimum alternate tax, TDS/TCS, 
taxes withheld/paid in foreign country, wealth tax; seNice tax, excise dui:y, central sales tax, 
applicable state· value added tax, customs duty, goods and services tax, CENVAT, 
registrations, etc_) to whkh the Transferor Company is entitled to in terms of Applicable 
taws, sha!i be a'Jailab!e to and vesr in the Transferee Company, upon this Scht>me coming 
into effect. 

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

(m} All deductions otherwise admissible to the Transferor Company including payment 

admissible on actual payment or on deduction of appropriate taxes or on payment of tax 
deducted at source (such as under Sections 40,40A, 43B etc_ of the !T Act) shall be available 
for deduction to the Transferee Company as it would have been available_ to ~he Transferor 
Company. 

{n) The accumuiated losses and the allowance for unabsorbed depreciation of th.e Transferor 
Company shall be deemed to be the loss and the allowance for unabsorbed depreciation of 
the Transferee Company in accordance with Section 72A of the IT Act. 

(o) Further, th'? losses ar:d unabsorbed depreciation as per books of account of the Transferor 
Comp~~y. as 0:1 th~ dat~ :mmediate!y pr.e.c~dir.g the 1\ppo~nt~d ·Date .shaH he deemed tc be 
the brought forward losses and unabsorbed depreciation of the Transferee Company for the 
purpose of computation of book profit to.calculate the minimum a!ternat? tax payable by 
the Transferee Company. 

(p) Without prejud!ce to the generafity of the above, accumuiated losses and ailowance for 
unabsorbed depreciation as per Section 72A of the lTAct, !asses brought forward and 
unabsoroed depreciation as per books of account, credits (including, 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 
tax, customs duty drawback, goods and service tax, etc.) to which the Transferor Company is 
enti"~fed to in tenns of oppHc~bfe lrP.-vS, ~h;;t! he (-;v.ai\~h~er to arid vest ~n the Tr~n~feree 
Co:npanv wµo:; con:Ir;g into effect e:fth~s Sch~rne. 
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(q) The Companies shaH be entitled to file/revise its respective income tax returns, TDS 
certificates, TDS returns, wealth tax returns and other statutory re tu ms, if required, and sha ! 1 
have the right to claim refunds, advance tax credits, credit of tax deducted at source, dividend 
distribution tax credits, credit of foreign taxes paid/ withheld, excise, service tax credits .. set 
off, goods and services tar., etc., if any, as may be required consequent to implementation of 
this Scheme. 

12.2.8 Transfer of Emoloyees 

(a) all Employees of the Transferor Company, if any, remaining on the .Effective Date, sha H 
become employees of the Transferee Company with the benefit of continuity of service on 
such terms and conditions as are no less favourable than those on which they are currentfy 
engaged by the Transferor Company, without any interruption of service as a result of the 
amalgamatiohofthe Undertaking into the Transferee Company; 

{b) save as expressly provided for in this Scheme, the Employees, if any, who become the 
employees of the Transferee Company by virtue of this Scheme, shall not be entitled to the 
benefit of the employment .poficies and shaH not be er.titled to avail. of any schemes znd 
bt=nsifit.s that m::"r! be appHcab!e ·and avaiJabie to arir··-of the .Othe.r empJoyees cf the 
Transferee Company (including the benefits if or under any employee stock option schemes 
applicable to or covering aH or any of the other ernpfoyees of the Transferee Company}, 
unless otherwise determined by the Transferee Company; 

(c) It is expressly provided that, on the Scheme becoming effective, insofar as the provident 
fund, gratuity fund, superannuation fund or any other special fund or trusts, if any, created 
or existing for the benefit of the Employees are con Tc 2.146 e
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labelled and/or packed in the name of the Transferor Company prior to the Effective Date, 
the Transferee Company shall have the right to own, use, market, sell, exhaust or to in any 
manner deal with any such products and inventory {including packing material) pertaining to 
the TroLJsferor Company ot manufacturing [ocations or warehouses er retail stores or 
eisewhere, without making any modifications whatsoever to such 11roducts a0d/or their 
branding, packing or labe!!lng. AH invoices/ payment related documents pertaining to such 
products and inventory {including packing material) may be raised in the name of the 
Transferee Company after the Effective Date. 

B. !:H.!S!NESS AND PROPERTf !N TRUST 

13.l The Transferor Company has agreed that during the period between the approval of the Scheme 
by the respective Boards of the Transferor Company and the Transferee Company and up to the 
Effective Date, the business of the Transferor Company shall be .carried out with reasonable 
diligence and business prudence in the ordinary course consistent with past practice, in good faith 
and in accordtJ·nc~ \.Vith Applicab}e La\.v. 

13.2 With effect from the Appointed Date arid up to and including the Effective.Date: 

(a/ the Transferor Company shall _be deemed to have been carrying on all business and activities 
and shall hold and stand possessed of and shall be deemed to hold and stand possessed of 
an the estates, ~ss.ets~ rights,. title,. interest ¢uthcrit:es .. contract, inv~stments and stratr:g~c 
decisions, for and on account uf, and intru!.t for, the Transferee Comparw; 

(b} aH profits and income accruing or arising to the Transferor Company, and losses and 
expenditure arising or incurred by it {including taxes, if any, accruing or paid in relation to 
any profits or income) shall, for all purposes, be treated as and be deemed .to be the pro fl ts, 
ir;~cm~; !csse5 or expe~diti:re; as the c~.se 1n(ly b;;~ af the ft;lnsferee cGmpany; 

( c) any of the rights, powe;s, authorities, privileges, exercised by the Transferor Company sha !l 
be deemed to have been exercised.by the Transferor Company for and on behalf of, and in 
trust for and as an agent of the Transferee Company. Similarly, any of the obligations, duties 
and commitments that have been undertakl?'.n or discharged by the Trcinsfemr Company shall 

be deemed tO have been undertaken for and onbeha!f of and as an agent for the Transferee 
Cornp"any; 

{d) all debts, liabilities, loans raised and used, liabilities and obligations incurred, duties and 
obligationsas on thedose of business on the date preceding .the AppointE!d Date, whether 
or not provided in the books of the Ttansforor Company which arise or accrue to the 
Transferor Company on or after the Appointed Date, shaflbedeerned to be of the Transferee 
Company; 

(e) all assets and properties comprised in the Transferor Company as on the date immediately 
preceding the Appointed Date, whether or not included in the books of the Transferor 
Company and all assets and properties relating thereto, which are acquired by the Transferor 
Company, on or after the Appointed Date, shall be deemed to be the assets and properties 
of the Transferee Company: 
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{f) all taxes {including without !imitation, income tax, wealth tax, sales tax, excise duty, customs 
duty, service tax, value added tax, etc.) paid or payable by the Transferor Company in respect 
of the operations and/or the profits of the Transferor Company before the Appointed Date, 
shall be on account of the Transferor Company and, in so far as it relates to the tax payment 
(indudh1g, \.",/tthout Hm!tation. income tax,/ minimum a!ternate tax, d~vid~nd d:stributicn tax, 
weaith tcx, sales tax, e};c!se duty, cust•ms dut';', goads and services tax, etc.).. whether by 

v~*Y of deduction at saurce, ~dvancc tax or oth~n':.:i.sE ho~11.snever .. by the Tr2nsfero; 
Company in respect of the profits or activities or operatitH1 nf th~ lr;;nsf?tor Corti pa nv VJith 
effect from the Appointed Date, shall be deemed to be the corresponding item paid by the 
Transferee Company, and shall, in all proceedings, be deatt with accordingly; and 

{g) any reftind{induding interest; if any) under any tax raws due to the Transferor Company 
consequent t6the assessment made on Transferor Company and for which no credit is taken 
in the accounts as.on the date immediately preceding the Appointed Date shall also belong 
to and be received by the Transferee Company. The Transferee Company is ex:pressiy 
pei'n~E.tted'to r-::v!Se and fH~ incorne tax returns,·goods and serv~ces tax returrrs and other ti:x 
returns, and to. claim refunds I credits pursuant to the provisions of this Scheme. The 
Transferee Company shall be entitled to such tax benefits including but not limited to 
minirr1um alternate tax paid under Section 115JA/115JS of the ff.ii.ct, and the right to ciaim 
credit therefore ;n actotdance \:.fith the prov;5tons of Section 1151AA of the fT Act, h1c!uding 
the benefit of brought forward losses or depreciation as admissible under the provisions of 
the IT Act, induding Section 72A, to the extent app!icabie to the taxable profits of the 
Transferee Company with effect from the Appointed Date. The Transferee Company shaH 
continue to i;>njoy the t<i~ bi>nefitsiconces<:ions provid<?d to th<" Tr;>nsferor Company through 
notiflc~tions, circu!~rs, etc. issued by the concerned Apprcprl~tc Aut~a;iti~5. 

(h) Notwithstanding anything contained in this Scheme, the Parties s!)all.be entitled to declare, 
distribute and pay dividend, whether interim or final, to their respective shareholders prio( 
to this Scheme becoming effective. 

14. Sf!.Vii'JG Of CONCLUDED TRANSACT!ON 

14.1 The transfer and vesting of the.assets, liabilities and obHgations of the Transferor Company and 
the centlnuance of the proceedings by or against the Transferee Company shall not affect any 
transaction of. proceedings a!ieady completed by the 'Transferor Compar;y on or before the 

Appointed Date or after the Appointed Date till the Effective Date, to the end and intent that the 
Transferee Corppany accepts and adepts all acts, deeds and things done and executed by and for 
or; behalf ofthe Transferor Company a.:; acts, deei:fa and things made, done end;::;.::c:cuted by <.liid 
on behalf of the Transferee Company. · 

15. CANCELLATION Of SHARES OF THE TRANSFEROR COMPANY AND !SSUANCE OF SHARES BY THE 
TRANSFEREE COMPANY 

15.1 Upon corning into effect of th~s Sch<>rne, ail the shares of the Transferor Company held by the 
Transferee Company UpoEect <ivSuspect <10109 T4 0 EMC 
/TDatny ail by t h e  



nor payment shall be made in cash whatsoever by the Transferee Company in !ieu of cancellation 
of such shares of the Transferor Company. 

15.2 Upon coming into effect of this Scheme, and in consideration of the amalgamation of the 
Undertaking into and with the Transferee Company, the Transferee Company shall, without any 
further app!ication, act or deed, issue and ai!ot to the sharehoiders of the Transft!ri!r Company 
(other than the Transferee Company), whose names are recorded in the register of members as a 
member of the Transferor Company, inc:!uding register and ind?.x of beneficial owners maintained 
by a depository under Section 11 of the Depositories Act, 1996, on the Record Date (or to such of 
their respective heirs, executors, administrators or other legal representatives or other successors 
ir1 titie as rnay be recognised by the Soard of the Transferee Coff1panv/ (tfie "Eligible Memher') in 
the following manner: 

"33 (thirty three) fully paid up ordinary equity shares of Re. 1/- {Rupee One) each of the Transferee 
Company, for every 10 {ten) fully paid up equity shares of Rs. 10 (Rupees ten} each held in the 
Transferor Company {"Share Exchange Ratio"}." 

The shares to be issued by the Transferee Company to the shareholders of the Transferor 
Company in accordance ·V"·lith this Clause 15.2 of this ·scheme shaft be herc:nafter referred to as 
the "New Shares". 

16. ISSUANCE MECHANISM 

16.1 The New Shares to be issued pursuant to Clause 15.2 above, sha!l be issued to the shareholders 
of the Transferor Company in such form, physical ordemateriaiized as permitted under Applicable 
Law. Provided that, in the event the Transferee Company is mandated to issue the shares only in 
the dematerialized form and the Transferee Company has not been proyided with relevant 
account details with a depository participant by a shareholder of the Tn:insferor Comp;rny holding 
shares in physical form prior to the Record Date, the Board of the Transferee Company may, in 
the interests of a!!ottees,approve such method for allotment of the New Shares as it may, in its 
absolute discretion, deem fit. 

16.2 Where New $hares are to be issued and allotted to heirs, executors or administrators, as the case 

may be, to successors of deceased shareholders or !ega! representatives of the shareholders of 
the T1ansfern1 Company, the .concerned heirs, e:xecuton;,.administratc.rs, successors or lE:ga1 
representatives shall be ob!iged to produce evidence of title satisfactory to the Board of the 
Transferee Company. 

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

16#4 Upon this Scheme becoming effective and upoii the issue of New Shares to the EHgibfe rv1embers, 
the equity shares cf the Transferor Company, both in demat form and in the physical form, sha!I 
be deemed to have been automatically cancelled and be of no effect on and from the Record 
Date. 

15.S The eouitv shares to be issued by the Transferee Company pursuant to Clause 15.2 above in 
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sought or undertaken by the Transferor Company and the Transferee Company respectively, for 
the matters specified in this Scheme. 

17. ACCOUNTiNG TREATMENT iN THE BOOKS OF TRANSFEREE COMPANY 

17.1 Notwithstanding anything to th?. contrary contained herein, the Transferee Company shrill 
account for the amalgamation of the Transferor Company in its books of accounts in accord a nee 
with 'pooling of interest method' of accounting as laid down in the Appendill C of 1ndian 
Accounting Standards (!NDAS} 103 - Business Combinations, other accounting principles 
prescribed under the Companies {Indian Accounting Standards) Rules;2015 (as amended) notified 
und~r Sec\i• .. m 13; of the Act and relevant clarlficatlons issued by Institute of Chartered 
Accui.intant.s·of indio ("iCA1.n]. Acc~[d~ngi·f, tha. finary~ia1)nfo~tJ7ai:.iofi i.n ·the financial statemEnts 
in respect of the prior periods wili be restated as if the business combination had occurred from 
the beginning of the preceding period in the financial statements, irrespective of the actual date 
ofthe combination and such restatement shall not be considered or treated to be a revision of 
financial statements in terms of the provisions of Section 131 of the Act. 

18. ACCOUNTING TREATMENT IN .THE BOOKS OF TRANSFEROR COMPANY 

18.1 As the Transferor Company shall stand dissolved without being wound up upon the Scheme 
becoming effective, hence no accounting treatment is being prescribed under this Scheme in the 
books of the Tr<'!nsfl"mr Comp;iny. 

19. AMALGAMATION AS ?ER INCOME TAX ACT 

19.1 This Scheme has been drawn up to comply and come within the definition and conditions relating 
to "amalgamation" as specified under Section 2(1B) of the lT Act. lfany te_rm(s) or provision(s) of 
the Scheme are found or interpreted to be inconsistent with the provisions of the said sections of. 
the ff Act, at a !ate( date, inCiud1ng I e;;uiting from an amern:iment 0 f iaw Of for any other reason 
whatsoever, the Scheme shal! stand modified I amended to the extent determined necessary to' 
comply and come within the definition and conditions relating to "amalgamation" as specified in 
the IT AcLln such an event, where the Clauses which are inconsistent are modified or deemed to 
be deleted, such modification I deemed deletion shall, however, not affect ttie othei-pan:s oftne 

Scheme. The power to make such amendments as may become necessary shall vest with the 
Board of Directors of the Companies, which power shall .be exercised reasonably in the best 
interests of the Companies concerned and their stakeholders. 

20. DISSOLUTION WITHOUT WINDING UP 

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

20.2 The Transferor Company's name shall be removed from the Register of Companies by the 

Registrar of Companies upon this Scheme becoming effective. 
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PART Ill: GENERAL TERMS AND CONDITIONS 

21. APP!.lCAT!ONS 

21.1 The Companies sha!! make applications and/ or petitions under Sections 230 to 232 and other 

applicable provisions of the Act to the Competent Authority for approval of the Scheme and all 
matters ancil!ary or incidental thereto, as may be necessary to give effect to the terms of the 
SrhemP 

21.2 On this Scheme becoming effective, the members of the CompaniesshaH be deemed to have also 
accorded their approval under all relevant provisions of the Act for giving effect to the provisions 
contained in this Scheme, The Companies shali also make au other necessary applications before 
the Competent ·Auth6rity fer sanction of this Scheme~ 

21.3 The Companies shall be entitled, pending the effectiveness of the Scheme, to apply to any 
Appropriate Authority, ifrequired. under any Applicable Law for such consents and approvals, as 
agreed between the Comp_a_njes, which the Companies may require to effect the transactions 
contemp!ated under the Scheme. in ar.y cnse subject to t~~ terms vs ;n;;y b0 ~utu~~d!X agreed 
between the Companies. 

22. SCHEME CO!\iDiTIONAL UPON 

22.l The Scheme is conditional and is subject to: 

(a) receipt of consents, no-objection letters, approvals from the Stock Exchanges in ac:cq,irdance 
with the LODR Reguiat!ons and the SESi Circuiars in respect of the Scheme (prior to fiiing the 
Scheme with the Competent Authority), which shall' be in form and substance acceptable to 
the Companies, each acting reasonably and in good faith; • 

{b) the Scheme being agreed to (in the manner prescribed herein) by the respective requislte 
majorities.of the various classes of sharehol.ders of the Companies as required under the Act; 

(c) The Scheme being approved by the ?UBUC shareholders through e-voting in terms of Part­
! (Al{lO)ta) of5EB! Mastercircu!ar No. SEB!/HO/CFD/Dlll/C!R/P/2020/249 dated December 
72, 7.070 and thP. Sc;heme shall be ;;ttf'd upon only if vofe5 t:a.st by the public shareholders in 

favour of the proposal are more than the number ofvotes cast by the public shareholders 
against it; 

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

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

23. AMENDMENT TO MEMORANO!..IM OF ASSOC!AT!ON OF TRANSFEREE COMPANY 
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23.1 Change in Object Clause 

{a) !n order to carry on the activities currently being carried on by the Transferor Company in 

relation to the Undertaking, upon coming into effect of the Scheme, the applicable main 
objetts. in the memorandum of assoc!aUon of the Transferor Company shall be add<>fl to the 
m!!!ter5\Nhich ?.re' nN::e5sary forfurthersm:e oftheobj@-c:tsof the memorandum ot association 
of the Transferee Company, to the extent such abjects are not already covered in the 
memorandum of association of the Transferee Company, pursuant to the applicable 
provisions of the Act. 

(b) Under the accepted principle of single window clearance, lt is hereby provided that the 
•mendments pur5ua:it to th!s Clause 23~1 shaii become cperat!ve cn.lhe Schen~e becom;ng 
effective by virtue of the fact that the shareholders of the Transferee Company, while 
approving the Scheme as a whole, have approved and accorded the relevant consents as 
required under the Act for amendment of the memorandum of association of the Transferee 
Company and shall not be required to pass separate reso!Utions under the applicable 
provisions of the Act. 

23.2 Increase of Authorised Share Capital 

(a) As an integral part of the Scheme, and. upen coming into effect of the Scheme, the author\sed 
share capital of the Transferor Company shall stand merged with the authorized share capital 
representing the ordinary shares cf the Transferee Company and consequently, the 
authorized share capita! of the Transferee Company shall stand suitably increased, without 
anv further act. instn..1ment or deed. 

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

(c) Pursuant to this Scheme, the Transferee Compaf1Y shall file the requisite fo;ms, if any, with 
the Regi~rar ot Companies for alteration of its authorized share capital. The fee paid by the 
Transferor Company on its authorised capital, shall be set off against any fees payable by the 
Transferee .Company on its authorised capital subsequent to the amalgamation and 
dissolution of fhe Transferor Company. 

{d) Under the accepted principie of single window clearance, it ls hereby provided tha! 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, whHe 
·approving the Scheme as a ·whole, have approved and aq::orded the relevant consents as 
required under the Act for amendment of the memorandum of association of Transferee 
Company and shall not be required tc pass separate .reso!urions under the apoHcab!e 
prov~s~cn.s of thz Act .. 

24. MODIFICATIONS 
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24.l The Companies {acting through their respective Boards or committees or such other person or 
persons, as the respective Board of Directors may authorize) may, in their full and absolwte 
discretion, jointly and as mutually agreed in writing: 

(a) assent/ make andi or consent tc any modifications or amendments to this Scheme, or to any 
conditions or !imitations as may be mutuai!y agreed and which the Competent Authority 
and/or any other authorities may deem fit to direct or impose, and/or effect any other 
mo<lification or amendment, and to do all acts, deeds and things which may otherwise be 
considered necessary or de;;irable or appropr1ate for settHng any question or doubt or 
dfffa:ulty that :nay arise for irnpiementing and I or carry:ng out this Scheme; 

{b) take such steps and do all such acts, deeds and things as may be necessary, desirable or 
proper to give effect to this Scheme and give such directions(actingjoint!y) as to resolve any 
doubts,. difficulties or questions, arising under this Scherne or implementation thereof or in 
any matter whatsoever connected therewith (including any question or difficulty arising in 
connection with any insoivent or deceased shareholders, debenture holders, depositors of 
the respe-cH~e Co;npaniesl, \Vhether by reason of any order{5) of the competent Authority 
or of any directior-r or otdets cf any otf:er.App(opriate Authorities or ath~r1:v!::e hovtJ·suever 

arising out of, under or by virtue of this Scheme and/or any matters concerning or connected 
therewith, or to review the position relating to the satisfaction of the various conditions of 

the Scheme and if necessary, to waive any of those (to the extent permissible under the law); 

{c) modify or vary this Scheme prior to the Effective Date in any manner at any time subject to 
Applicable Law; and 

(d) determine jointly whether any asset, liability, employee, !egai or other proceedings pertains 
to the Transferor Company or not. on the basis of any evidence that they may deem reieva nt 
for this purpose. · 

24.2 In case. post approval of the Scheme by the Competent Authority, there is any confusion in 
interpreting any Clause of this Scheme, or otherwise, the Soard of Directors of the respective 
Companies shall have complete power to mutually take the most sensible interpretation so as to 
render the Scheme operational. ' 

is.. Effect of.r,on-receipt of Appmvals 

25.l The Scheme shall not come into effect unless the aforementioned conditions .mentioned in Clause 
.22.1 above are Satisfied andin such an event, the Scheme shall becofi'te null .and void. Untess each 
of the conditions are satisfied, no rights and Habi!ities whatsoever shall accrue to or be incurred 
inter se the Companies or their respective shareholders or creditors or empioyees or any other 
person. 

25.2 in the event of this Scheme failing to take effect, the Board of Directors 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 Companies, if required, may fi!e appropriate proceedings before the 
Competent Authority.in this respect. 

25.3 Upon the termination of the Scheme, nt~ righis ;md liabHiUes whatsoever shali accrue to or be 
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incurred inter-se between the Companies or their shareholders or creditors or employees or any 
other person. 

26. Corif!kt hd«'ll-&en Sd"\<eme and otht!r arrarige1iient 

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

27. Remova! of Diffku!t!es 

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

{a) give such directions{actingjointly) and agree to take steps, as may be necessary,. desirable 
or proper. to resolve all doubts, difficulties or questions arising under this Scheme, 
i"Jhether hV reason of any crders of the Cnmpet~n! Auther!ty er of i:!ny tH:ect!ve or 'ftfders 
of any Apµrupriate Authufity, uot.ler or by virtue of this St:heme in relation ;:;:; 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 
irnplefnentation thereof or in any manner whatsoever connected therewith, or to 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/or 

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

2 7.2 Without prejudice to the other provisions of the Scheme and notwithstanding the vesting of the7· 
Undertaking into the Transferee Company by virtue of the Scheme itself, in order to ensure.{!} 
implementation of the provisions of the Scheme; and {ii) continued vesting _of the benefits, 
exemptions available to the Transferor Company. in favour of the Transferee Company, the 
Transferee Company may, at any time after the coming into effect cf thls Schj?me in accord<ir:ce 
with the proifisloris hereof, if so .required, under Appli::abfe law or otherwise, exer.ute d~eds 
flnch1ding dzecls of .:i'dhec~nc.e), confirm:itior..s or other writings or tripartite arrangements with 
any party to any contract.or arrangement in relation t? "."hich. the Transferor Company has been 
a party, includlngany filings with the regulatory authorities.in orderfo give formal effect to the 
above provisions and to carry out or perform all such formalities or compliances referred to above 
on the part of the Transferor Company. 

28. Severatm~ 

28.1 !f any part of this Scheme hereof i5 invalid, ruled illegal by Competent Authority or any court of 
competent jurisdiction, or unenforceable under present orfuture laws, then it is the intention of 
the Companies that such part shall be severable from the remainder of the Scheme, and the 
Sc hem~ shaH not be ~ffected therebv, unless the deletioi1 cf such port shall ca us~this Sc hem~ to 
become materially adverse to either of the Companies, in which case the Companies, acting 
through their respective Boards of Directors, shall attempt to bring about a modification in the 
Scheme. as wlll best preserve for the Companies the benefits and oblizahons of the Scheme 
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inciuding but not limited to such part, which is invalid, ruled illegal or rejected by the Competent 

Avthority or any court of competent jurisd;ct!on, o: u;;enfo:T?abl? under pre~ent or future · 

Applicable Laws. 

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

{a) amalgamation of the Undertaking into the Transferee Company in accordance with Part 

il of the .Scheme; 

(b) cancellation of all the issued share capital of the Transferor Company which shall be 
affected as a part of the Scheme and not in accordance with Section 66 of the Act and 
issue of New Shares as provided in Clause 15.2 of this Scheme, to .. the Eligible.Members 
(otherthan the Transferee Company) as per the approved valuation report; in accordance 
with Part I! of this Scheme; 

(c} transfer of the authorised share capital of the Transferor Company to the Transferee 
Company as provided in Part !!! of this Scheme, and consequential increase in the 

authorised share capital of the Transferee Company as provided in Part II! of this Scheme; 

and 

{d} d~ssoiuticn cf the Transferor Ccmpa::y .. ;.vfthcut \;Vlnd~ng ~p. 

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

31. All costs, charges expenses (including, but not limited to, any taxes and duties, stamp duty, 
registration charges, etc.}, of the Transfe;or Company and th€.' Transferee Company arising out of 

or incur(ed in cohne:tion \:Vith and ;r.1plern~nting this Sc:her:1e anrl n1;;tters incid?nt~~ shaH he 
borne by the Transferee Company. · 

32. Upon the Scheme coming into effect, with effect from the Appointed Date, the resolutions, if any, 
of the Transferor Company, which are va!id and subsisting on the Effe;::tive Date, shall continue to 
be. valid and subsisting and be considered· as resoh.1tions of theTransferee:ccmpany. If any ~uch 
resolutions have any monetary limits approved as per the provisions ofthe Act., or any other 
applicable statutory provisions, then such limits shall be added to the.limits, if a(ly, under !ike 
resolutions passed by the Transferee Company and shall constitute the aggregate of the said limits 
in the Tran5feree Company. 

33. Upon this Scheme becomi:;g effective, the Transferee Company shall be ei!tit!ed to occupy i:li!d 
use all premises, whether owned, leased or licensed, relating to the Transferor Company until the 
transfer of the rights and obligations of the Transferor Company to the Transferee Company under 
this Scheme is formally accepted by the parties concerned. 

34. Even after the Scheme b~com.es effer:t~ve, the rransferee Compnnv shaH be entit~ed ·tc cpe~tc 
all bank accounts of the Transferor Company and realise alt monies and complete and enforce all 
pending contracts and transactions in respect of the Transferor Company in the name of the 
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Transferor Company in so far as may be necessary until the transfer of rights and obligations of 
the Transferor Company to the Transferee Company under this Scheme is formally accepted by 
the parties concerned. 

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

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

37. The Companies shall be at liberty to withdraw this Scheme at any time as may be mutually agreed 
by the respective Board of Directors of the Companies prior to the Effective Date. !n such a case, 
each of the Companies shaH respectively bear their own cost or as may be mutually 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 Scheme unilaterally: (a) without the prior 
tAtdtten consent of the other Company; ·or {b) unJess such withdrawai is ~n accor6ance with a<1y 
written agreement entered into between the Comp-anies. ---~"?~" 

-----------;{_ .. ______ ,. ______ _ ~/ 
; 

t 

38 i ::> 2 5 t: 

~~,, 
\ .~f~.f \9";;; ..,,., ..... ~ 

' • ~ ~ v I r. // 47 ·,<,;<>·', .;;,~ ~ \, 
//.;;;.. 0 cF .~.;,·.~:)\_· ~~ ,-S. \\ 
f in"-- q~'4 c j\ 
,;~ ,~ ~;~~~{ ~ ~I 
(1 r• ~ r:--<::-..~ ~ -ik'J 
-..\ \ '~~"'cl /; 

-!:'li":a:o·:'?.· ''J;/I 

CERTlFlED TC TRUE COPY 
'~;_::.,. 


	TCIL_Reg 30_Disclosure_CTC_Clean
	Certified_Copy_Order_04012024

		2024-01-04T19:08:08+0530
	KAUSHIK SEAL




