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INDIAN METALS & FERRO ALLOYS LIMITED

5th March, 2025

‘The Listing Department The Deputy General Manager

National Stock Exchange of India (Corporate Services)
Ltd. BSE Limited
‘Exchange Plaza Floor 25, P.J. Towers
Plot No.C/1, G. Block Dalal Street , Fort
Bandra-Kurla Complex Mumbai-400001
‘Bandra (E) Stock Code : 533047

IMumbai-400051 ‘

Stock Symbol & Series : IMFA,
EQ

Sub : Order from Regional Director, Eastern Region, Kolkata in
the matter of scheme of Amalgamation under section
233 of the Companies Act, 2013.

Dear Sir / Madam,

This in continuation our letter dated 315t July 2024 informing about
the Scheme of Amalgamation ("Scheme”) for amalgamation of Utkal
Coal Limited ("Transferor Company") with and into the Company
(Transferee Company) pursuant to provisions of Sections 233 and all
other applicable provisions of the Companies Act, 2013 read with
applicable provisions of Companies (Compromise, Arrangement and
Amalgamation) Rules, 2016 (as amended),we are pleased to inform
you that Regional Director, Eastern Region, Kolkata, Ministry of
Corporate Affairs vide its order dated 28" February 2025, has
approved the Scheme of Amalgamation as aforesaid. Copy of the
Order is attached herewith for your reference. You are requested to
take the above confirmation on record and bring the same to the
notice of all concerned.

Thanking you

For IND, ETALS & FERRO ALLOYS LTD

CFO & COMPANY SECRETARY
Membership No: F3526

Encl as above



GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

RD - Eastern Region
Nizam Palace 2nd MSO Building, 234/4, 2nd Floor, Kolkata, West Bengal, India, 700020

Sec 233/AB2222490/RD Kolkata

FORM NO. CAA-12

[Pursuant to section 233 and rule 25(5)]

Confirmation order of scheme of merger or amalgamation between M/s. INDIAN METALS AND FERRO ALLOYS
LTD. and M/s. UTKAL COAL LIMITED, UTKAL COAL LIMITED

Pursuant to the provisions of section 233, the scheme of compromise, arrangement or merger of M/s UTKAL COAL
LIMITED, UTKAL COAL LIMITED with M/s. INDIAN METALS AND FERRO ALLOYS LTD. approved by their respective
members and creditors as required under section 233(1)(b) and (d), is hereby confirmed and the scheme shall be
active from the TWENTY EIGHTH day of FEBRUARY TWO THOUSAND TWENTY FIVE

A copy of the approved scheme is attached to this order.

Certification signature by *.mca.gov.in,

370506/ 24 TS T

Place of éi'gning: Kolkata
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1.! {a) Corporate ldentity Number {CIN})
(b) Global Loc¢ation Number (GLN)

2.e {a) Name of the transferee company
! (b). Registered office address

(c) E-mailid

3. Whether the transferor and fransferee are
B
4. Details of ransferor
! ta) Corporate Identity Number (CIN)
{b) Global Location Number (GLN)

{c) Name of the company
_ (d) Registered office address

. {e) E-mailid
5.5 Prief particulars of compromise or

arrangement involving mergey

B
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" For Indian Metals & Ferro Alloys Limited
ﬁu:*_,\h\;\:hﬂ_vﬁa;:\tumm =

‘. {Chitta Ranjan Ra:
i Wholestime mmé;’,

FORM NO. CAA.I1
[Pursuant to SBection 233(2) and Rule 25(4)]
Notice of approval of the scheme of merger
(To be filed by the Transferee Company to the Central Gevernment,
Registrar and the Official Liguidator)

s
REGD_y

T USHA fg
SN0

L271010R1961PLCO0O0428
N.A.

Indian Metals and Ferro Alloys Ltd.
IMFA Building Bomikhal Rasulgarh,
Bhubaneswar, Orissa, India, 751010
secretariali@imfa.in

[ Small companies
&1 Holding and wholly owned subsidiaries

U748990D1998PLLC044503

N.A.

Utkal Coal Limited

IMFA Building, Bomikhal, Rasulgarh, Khorda,
Bhubaneswar, Orissa, India, 751010
secretarial@imfa.in

The scheme of amalgamation invelves
amalgamation of Utkal Coal Limited with and
into Indian Metals and Ferro Alloys Limited on a
going on concern basis. Utkal Coal Limited shail
stand dissolved without being wound up. Scheme
of Amalzamation is enclosed 4s Annexure-A.




6. Details of approval of the scheme of :

merger by the Transferee company
{a) Approval by members
(iy Date of dispatch of nolice to
members
(i) Date of the General Meeting

(iii) Date of approval of scheme in the
General Meeting

(iv) Approved by majority of
{members or class of members
holding at least ninety percent of
total number shares)

() Approval by creditors
(i) Date of dispatch of notice to
creditors
(i1} Daie of the Meeting of creditors

(iii) Date of approval of scheme in
creditors Meeting

{iv) Approved by majority oft
(at least nine temth in value of
creditors)

J—

13" November 2024 e
Consent of the members has been obtained
through the Postal Ballot process.

The remote e-voling for postal ballor process
commenced on Thursday, 14" November 2024
(2:00 AM. IST) and ended on Friday, 13%
December 2024 (5:00 PM. IST).

13% December 2024

During the postal ballot process,14® November
2024 to 13% December. 40432134 sumber of
votes were polied. Out of 40432134 votes polled,
40431311 voles were cast in favour of the scheme
constituting 99.998% of the total number of
members present and who voted during the postal
bailot process and 823 votes were cast against the
approvel of scheme, constituting, 0.002% of
members present and who veted during the postal
ballot process.

In view of the above, scheme has been approved
by members constituting more than 90% of the
members present and voting during the postal
ballot process.

Documents pertaining to approval by the
members of the Transferee Company are atfached
as Annexare-B.

N.A, - Consent of unsecured creditors received in
wriling and therefore meeting was not required.
N.A. - Consent of unsecured creditors received in
writing and therefore meeting was not required.
N.A. - Consent of unsecured creditors received in
writing and therefore meeting was not required.

| Approval by | Approval hy
Secured Credifors | Unsecured Creditors
94.58% 90.83%

94.58% consent of secured creditors received in
writing through consent affidavits.

-90.83% consent of unsecured creditors received in
writing through consent affidavits.

DA TRl G Ny

ForIndian Metals & FerroAﬂays Limited
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(Chitta Ranjan Ray) /'\"/&—
Whole-time Director .-é’" =




Documents pertaining to consent by secured and
unsecured creditors are altached as Annexure-C,
7. Deteils of approval of the scheme of
merger by the Transferor Company

(a) Approval by members
{i) Date of dispatch of notice to : 16% November 2024
members:
(i1} Date of the General Meeting: ¢ 12" December 2024
(i) Date of approval of scheme in the : 12% December 2024
General Meeting
(iv) Approved by majority of: . Approved by the Transferee Company and all its
(members or class of member nominees who are members of the Transferor
holding at least ninety percent of Company holding 100% of the paidap share
total number shares) capital. Documents pertaining to Extra-ordinary
General Meeting of the members are attached as
Annesure-B.
{b) Approval by Creditors

(i) Date of dispatch of notice to : NA. - Consent of unsecured creditors received in

creditors writing and therefore meeting was not reguired,
(ii) Date of the Meeting of creditors : N.A. - Consent of unsecured creditors received in
writing and therefore meeting was not required.
(iif} Date of approval of scheme in such : N.A. - Consent of unsecured creditors receivad in
Meeting writing and therefore meeting was not required.
(iv) Approved by majority of ;
(at least nine tenth in value creditor) Secured Creditors | Unsecured Creditors
Nil 100%

100% consent of creditors received through
consent affidavit.

The transferor company has NIL secured
creditors. Therefore, the question of receiving
consent affidavit does not arise.

Documents pertaining lo consent by unsecured

For Iindian Metals & Ferrc Alloys Limited creditors are attached as Annexure-C.
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{Chitis Ranjan Ray)
Weunie4ime Cirector
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DECLARATION
I, Chitta Ranjan Ray, Whole-time Director of the Transferee Company hereby declare that-
{i} Notice of the scheme as required under Section 233(1)(a) was duly sent to:

a) Registrar of Companies, Odisha where registered office of both the Transferor and
Transferee Company is situated;

b) Official Liquidator, Odisha where registered office of both the Transferor and
‘Transferee Company is situated;

Copy of notices sent in accordance with Section 233(1)(a) by Transferee Company and
Transferor Company along with acknowledgment of submission is attached herewith as
Asnnexure-D.

s o s Qi = = &g ey #ha s £ lx o

respeetive-persens - Not applicable since no cbjection has been received by either
the Transferor Company or the Transferee Company. However, the transferor
company has received a letter from Principal Commissioner of Income Tax
intimating that the Transferor Company has a demand of INR 10 against
Assessment Year 2023-24. Copy of the said letter is attached herewith as
Annexure-E. The said demand of INR 10 has already been paid by the Transferor
Company. Copy of the proof of the said payment is attached herewith as

Annexure-F.

@)

(iii) The Scheme has been approved by the members of the Transferee and Transferor
Company by the requisite majority in accordance with Section 233(1)(b) and (d) of
the Companies Act, 2013 respectively.

(iv) All the requirements under Section 233 of the Companies Act, 2013 and the rules
made there have been complied with; and

{v) To the best of my knowledge and belief the information given in this application
and its attachments is correct and complete.

Chitta Ranjan Ray
(Whole-time Director)

Date: 35/l )«/lﬁ))‘}
{DIN: 00241059

Place: Rhubaneswar

For Indian Metals & Ferro Alloys Limited
i .‘Z\.x.—':\ﬁé«:éﬁa::;} RN
{Chitié Ranian F’-‘&VJ
Whole-time Director _




Atftachments:

L

B

(WS )

Annexure-A: Copy of the scheme approved by the creditors and members of Transferee
Company and Transferor Company.

Annexure-B: Notice of meetings of members along with explanatory statement and
other attachments proof of delivery of notice to members, minutes of general meetings,
attendance sheet pertaining to Extra-ordinary General Meetings of Transferee Company
and Transferor Company.

Annexure-C: Certificate of Independent Chartered Accountant w.rt Nil secured
creditors and list of unsecured creditors. details of consenting unsecured creditors,
consent affidavits submitted by unsecured creditors of the Transferee Company and the
Transferor Company.

Annexure-D: Notices sent in accordance with Section 233(1)(a) by Transferee Company
and Transferor Company along with acknowledgment of submission.

Annexure-E: Copy of a letter from Principal Commissioner of Income Tax for demand
of INR 10 by Transferor Company against the assessment Year 2023-24.

Annexure-F: Copy of the proof of payment.




SCHEME OF AMALGAMATION
OF
UTKAL COAL LIMITED
CIN: U743990D1998PLC044503
(TRANSFEROR COMPANY)
WITH
TNDIAN METAL & FERRO ALLOVS LIMITED
CIN: L271010R1961 PLCO00428
(TRANSFEREE COMPANY)
AND
TUEIR RESPECTTVE SHAREHOLDERS AND CREDITORS

{Under the provisions of Section 233 and other applicakle pravisions of the

Companies Act, 201 3)

PARTS OF THE SCHEME:

Fhe Scheme is divided into the following parts:

1 Part | - Preamble & Rationale

2) Part 17 - Trefinitions & Shuare Capital

3) Pact 11 - Transfer and Vesting of Underiaking of the Iransferor Company with and
into the Traasferee Company (Read with Schedule Tand 1)

4) Part IV - General Terms and Conditions,

Fear indian Metals & Ferro Allcys Lid.
For Utk_a‘l' Coal Limited

Nt A
({B. K. Jena) {S.ﬁ:. ?31:)
Dy, General Manager - Accounts Compzay Becratary

Paie 1 0f 20




PART I - PREAMBLE AND RATIONALE
1. PREAMBLE

1.l This Scheme of Anzalgamation ("Scheme") is presented and {vnnulated under Section
233 of the Companies Act, 2013 and the rules framed lhercunder (ncluding any
statutory madification or re-enactment thereof, for the tdme being in {orce) for the
amalgamation of Utkal Coal Timited (“UCL/Irapsferor Company”) witk and inte
Indian Metal & Ferro Alloys Lonuted ("IMEFA/Transferee Company™).

1.2 Ihe [ransleror Company is 8 wholly owned subsidiary of the Transferee Company.
The Transieror Company was originally incorporated as Utkal Coal and Power Limied
on 02.05.1995. Subsequently, on 01.12.1998. ita name was changed Lo its vurrent name
and a [resh ceriificate of incorporation was issued. The regisiersd olfice of the
Transferor Company is situated at IMPA Bailding, Bomikhal, Rasulgarh, Khorda,
Bhubaneswar, Orissa, lodia. 751010, The Corporate Tdentification Number of e
Transferor Company is U74R990D199EPLCD44503, and its Permancnt Accouns
Number is AAACUZEL L.

1.3 The Trans{eror Company was set-up 28 a Special Purpose Vehicle for captive ceal
mining lor the Transieree Compuny and proposed to set up washery, railway siding and
cther infrastrictwre facilities for supply of required quality and quantity of coal ro both
existing and proposed thenmal power projects of Transferce Company.

1.4 The Transferee CompanywIMFA is a listed prblic company incorporated under he
pravizions of the Companies Act, 1956 on 20.11.1961, having ils regislered ofTice al
IMI'A Building Bomikhal Rasulgarh Bhubaveswar, Odisha - 7510140, The Corporate
Identification Number of the Transferce Company is L271010R 1961 PLCOGO428, und
its Permanent Account Number is AAACISE1S8F. The equily shares ol Transferes
Company are listed on BSE Limited ("BSE™) and Nalional Stock Exchange of Tndia
Limniled (“NSE™.

1.5 The Transferec Company is a leading, [llv integrated producer of forre clirome in India
with 190MVA insialled furnace capacity backed up by 204.353MW capuve power

generation and extensive clireine ore mining tracls,

Z RATIONALE AND JUSTIFICATION

21 As mentioned above. the Trausferor Company, & wholly owned subsidiary of Transieree
Compuny, was set-up as a Speeiat Pupose Vehicle for captive coal mining for the
Transierse Company aud solely o mine coal from the Utkal C Block and supply it w
the Trensferce Compiny's existing and future powee plants, The Transferor Company
had been allosted, by Ministry of Coal, Government of India, Uikal € Coal Block in
Angul Disiricl n the state of Odisha, with net genlogica! reserves of approximate 196

Fer Indian Ketals & Ferro Alloys Lid,

) Fagnian For UtETCezt Limiteg
Wty .
(B K. Jona) (s.rzi’ga.,.} A

Dy, Genera! Manaer - Accounts -omMpany Secretary




MM, The Transteror Company proposed (o set-up a coal mining project along with &
washery, raifway siding and other inlrasiructurs Facilities for supply of required guality
and guantity of coal 1o both exisiing and propossd thermal power projects of Lrunsleree
Company. The Transferor Conupany was 10 take up the mine developiment. excavation
and operation of Lhkal-C Block.

[
L]

However. the said coal block aliotred to the Transleror Compuny was cancelled in 2014
following the orders of Hon'ble Supreme Cowt w WP (Crl} 120/2012 tlted as
Manchar Lal Sharma & Ors. v. he Principal Secretary & Ors, Therealter, the Coal
Mines (Special Provisions) Act, 2015 was enacled inter alia for allocation ol the coal
mines and to previde for compensation Lo the prior alloliecs for the land and mine
inlrastructure in relation to e coal inine. Legal proceeding initiated by and against the
Transferor Company related to cuantum of compensation are pending adjudication in
the Court of Additional District and Session Judge- Cum-Coal Tribunal under CBA
LA&D) Act, Tulcher. Further. the Transferor Company may aise be regquired (o be
involved o liligation in fure in connection with the recovery of the maximum
commpensation,

‘to keep the Transferor Company in existence for the purpose ol recovery of the
vompensatien for an indelmite period involves incurring operating costs and expenses
[or exercising legal remedies. Accordingly, the Transferor Company will have to raise
additional capital to fund its operating expenses and lo fund expenses relaled Lo
recovery of the compensation. Given the henefit that the Transferce Compansy will
derive from the compensation. the mest efficienl manner to achicve that would be
ilirough amalpamation of the Transferor Company into Transferce Company such that
ihe Iransterce Conmpany, by operation of law, is legally recognised as the vwner of the
claim for compersarion [rom lhe Government and, hence, will incur expenses in
conneciion with recovery of the compensation Trom the Government. Therefore. the
propased Scheme i in the intsrest and for bonafit of the shareholders of the Transforec
Company as the Transferor Company is a wholly owuaed subsidiary of the Transferee
Company.

L
iy

]
4

Since the Transferor Cotiipay can ne longer fullil is original purpose. the proposed
amalgamation will tead to eliminauon ol [ixed cosls gssociated with the Transferor
Company.

3
.‘l

The propused wmalgamation simplifics the corporate structure by remaving an entity
because he Transferor Company can no longer fulfil its oviginal purpose.

]
o

The proposcd amalgamation aims to optimise resourees, reduce costs and enbance
sharcholder value.

I~J

7 The proposed amalgamition will result in reduetion of adminisirative and operalional
costs thereby maximising shareholding value of the Transferce Company.

Foi Indian Mewls & Fare Alloys Lid,

. For Uikal Coal Limited
RSN Pagc 3 ot 26 K‘\‘
(2. K. Jdene) S
A A Compang Secretary /5,\'-er.|
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2.8 The Board of Dirgetors of the respective Companies are of the apinion that it would,
therefore. be advantageous (o amalgamate the Transferor Campany into the Transieree
Company.

2.9 The Transteror Company and the Transferce Coimpany meet the threshold requirements
and classificalions of the provisions of Section 233 of the Companies Aa1, 2013 and the
board of directors of both the Companies have accordingly inlended to adopl the
process under the said section and the Companies (Compromises. Arrangements and
Amalpamarions) Rules, 2016, (“Rules™).

PART I1 - DEFINITIONS AND SHARE CAP{TAL

J. DEFINITIONS

Tn this Scheme, unless inconsistent with rhe sabjeet or coniext. the fellowing shall have
the nmeanings as provided herein:

3.1 “Act” means the Companics Act, 2013 and the Rules made (hereunder and as may be
applicable.

3.2 “Appointed Date" means the I:ffective Dare.

3.3 “Applicable laws" mean any stanue, faw, reguladon, ordinance, tule, judgment. ruls

of law, order. decree. ruling. bye-law, approval of amy govemmemtal awthority,
directive, puideline, palicy, clearance, requirement or other governmental restriction or
any similar form of decision of or determination hy, or any interprotation or
administration having the [oree of law of any of the foregoing by any governmental
authority limving jurisdiction ever the matter in question. whether in effect as of the date
of this Scheme or 21 any dme thereatier.

34 “Appropriste Authority™ mesns any national, stale, provincial, local or similar
governmenial, statutory. reculatory, administeative autherity. agency, commlission,
departmental or public body or authority. board, SEBIL Stock Exchanges, tribunal ar
courl or other cmtity autborized 1o muke Taws, roles, regulstions, standards,
requircments, procedures or to pass directions or arders, ir each case having the farce
of law, or any non-goverumentul regulatory or administrative awthority. body or other
orgenizalion fo the extent that the rules, regulations and standards, requiccments.
procedures or vrders of such authority. body or other organization kave e forve of
law. as may be applicabic

L
L

“Approval” means any permsion. approval, consent, license, order, decree,
authorization, aulhenticetion of, or repistration, declaration or filing with or
notification, exemplion or ruling to orirom any Governmental Aatherity required under
any statue ot regulation.

For Indian Metals & Ferro Ajtoys Lid.
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Ow. Gensrai Manager- Aooonnts Company Seargrary




‘as

& “Board of Directars” or “Foard” means the Board of Directors or any commitles
therenf of the Transferor Company or the 1ransferee Company. as the conlex( reguires.

e

“Central Government” means ihe Gevernment of India and for 1he purposes of
Sections 232 of the Awt, the Central Government has delegated 1ts powers to the
Regional Director, Minisiry of Corporate Affairs, having territorial jurisdiction.

L2

3.8 “Companies” means the Transteror Company and the Transferce Company,

3.9  ~“Consent™ means any lHicense, permission, approval, clearance. permit, notice, consent,
wuthorization, waiver. grant, concession, agreement, certificate, cxemption, order. or
registration from any Govertiment Authority ar any other person.

310 “Effective Date” means the last date on which the certified copy ol the order of the
Regional Director sanctioning the Scheme under Scetion 233 ol the Act is fiked with
the concemed Registrar of Companies by the Transferor Company and the Trassferee
Compuany. Any teferences in this scheme 1o the “dale of coming info effeer of (his
scheme” or “sffectiveness of the Scheme”™ or “Scheme laking effect™ shall mean the
eflective date;

311 ~Government Authority™ wuesns (i) @ natonal govermment, political subdivision
thereof: (ii) an instwumentality. board, commission, court. bocal authority or agency,
whether civilian or military, of any of the above. however constituted: and (iii) 2
rovernment-owned goverument-conlrofled association, organization in the Repubiic of
India.

312 "IT Aet” means the Income Tax Act, 1960 and shall include any sawory
modifications. reenactments or amendments thereol for the time being i force.

3.13  “Official Liquidator” means the oifice of the Official Liguidator of (he place where
the Regisicred Offices of the lransferor Company and the Transleree Company are
located,

3.14  “Registrar of Companices / Registrar™ means the Registrar of Companies, Cutack i.c.
the relevant Registrar of Companies having territorial jurisdiction in the state in which
the registered oflices of the Companies are Jozaied,

ad
—
h

“Scheme of Amalgamation” or “Scheme’™ or “the Scheme™ or “this Scheme™ means
this Scheme of Amalgamarion snder Sections 2340, 232 and 223 ol 1he Actin iis present
form ar with any moedification(s} approved, imposed, or directed by the Reginnal
Director.

3.16  “Stock exchange” means the BST- the NSE, collectively.

Fer indian Metals & Ferro Alloys Lid. For UtkerCoal Limited
Page 3 of 26
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i

“SEBI™ means the Securitics and Exchange Board ol Tndia
A8 “Transferer Company™ means Ltkal Coal Limited;

J9 “Transferee Company™ means Indian Metals and Ferro Alloys Limied:

200 "Undertaking”" means the entire business of the Traonsforor Company ag a going
concern as an the Appointed Date, including all its asscrs, properties (whether movable
or immovable, tangible or intangible). investments. rights, approvals, licenses and
powers, leasehold rights and all iis debrs, outstanding, Habilities, duties, obligations.
and coployees including, bul not in any way dmied v, the following:

(a) all immovable properties and rights, if any, 1.e. land together with the buildines and
struetures standing thereon {whether reshald, leaschold, leave and liconsed. right
of way, tenancies ar otherwise), buildings, offices, ctc.. whether or not recorded in
the books of accounts of the Transferer Company and all docnments (including
panchnamas, declarations, receipts) of title, rights and casements in relation thereto
and all rights, covenants, continuing rights, title and intcrest, benefits and interests
of rental agreements for lease or license or other rights to use ol premises. i
connection with the ssid immevable properties (read with Schedule | & 1Tk

(i3 dll assets, as are movable in nature forming parl of (he Transferor Company,
whether present or future or contingenl. lungible or intangible, in possession
or nol. corpareal or incorporeal, in each case, wherever siluated (capital
work in progress, furnituee, fixtures, fixed assels, computers, oifice
equipraent, vehicles), actionable claines, eurnest monies and sundry debrors,
prepaid expenses, bilis of cxchange. promissory notes, financial assets,
investment. compensation of any nature and shares in entifies! branches in
India, outsianding loans and advapces, recoverable in cash or in kind or for
valug o ba received. reccivables, funds, cash and bunk balances and
deposits including accrued interest thereto with government, semi-
government. local and other authoritics and bodies, banks, cuslomers and
oiher persons. dividends doclared or inferest accraed thereon. reserves.
provisioms, funds, bencfits of all agrecments, bonds, debentures, debernilure
stock, units or pass through certificates, the benefits of any bunk gusrantees,
performance guarantees and all the tax related assets'credits, lax refunds,
ineentives, allowances, cxemptions or rebates or such other benelils
ineluding but not limited to goods and service tax input credits, service Lux
input credits, central excise, cenvat credit, vaiue added tax credits, value
added/ sales tx/ entry tax credits or set-offs. income fax including advance
lax, withholding tax/TDS/TCS. taxes withheld. self-assessment tax. regular
tas, mudmun altemate tax, dividend distibution (@ax, securitdes transaclion
tax, deferred tax assets/ liabilities, tax refunds, accumulated losses under the
I'T Act and allowance for unabsorbed depreciation under the 11 Act and as
per books of account, rights of any clain not made by the Transieror
Company in respect of any refund of tax, duty. cess or other charge,
inchisling dny erroneous or excess pavment thercof made by the Transferor

For Indian Metais & Feng Alloys Ltd.
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{it)

{iv)

(v)

{vi)

{vii)

Company and any interest thereon, with regard o 2ny law, act or rule or
scheme made by the Appropriate Authority;

all permits. licenses, permissions, rght of way, approvals. authorisations,
cleavances, consents, benefils, registrations, rights. entitlements. credits.
cerlificates, awards, saactions, allotments. gquotas, no chjection certificates,
exemptions, pre qualificatons, bid acceptances, concessions, subsidies, 1ax
deferrals and excoiptions and olher benefits (in each case including the
benetit of any applications made for the same), income fax benelis/
holidays and exemprions including the right 1o deduction for the residual
period, i.e., for the period remaining as on the Appainted Date out of Lhe
total period for which the deduction is available in law, if any, liberties and
advanlages, approval for commissioning of project and oiher licenses or
clearances granted! issued/ given by any governmental, stalory or
regulatory or locsl or administrative bodies, organizations or companies for
(e pumposz of carrying on s cxisling business or in connection therewith
including these relating 1o privileges, powers, facilities of every kind and
description of whatsoever nature and the benefits thereto that form parl ol
the Transicror Company:

all registrations obirined under Value Added Tax [aws, Central Sales Tax
Act, 1956, Goods and Scrvices Tax ("GST") legisiations, including all unit
wise certificates, if any.

all contracts, agreements, purchase orders! service orders, operation and
maintenance contracts, benefit of any arrangements, allotments, approvals,
authorities, registrations. cxemplions, benefits. waivers, security and other
agreements, engagements, concession agreements, clearances and otiher
imstrwments of whatsocver nature and description, whether vested or
putential and wrilten, oral or otherwise and all righis, title, interests,
assurances, claims and benefits thersunder:

al] books, records, liles, papers, enginecring and process mfonmation, and
all other books and records. whether in physical or electronic form and all
other Laterest of whatscever nature belonging 1o or in the vwaership, power
or posscssion and in the control of or vested in or eranied in Ffavour of or
held for the benefit of or enjoved by the Transteror Company:

the cmplovees, if any, including habilities of Transferor Company with
regard to the employees. if any, with respec! {e Lhe payment of gratuity,
superannuation. pension benetits and provident fund or other compensation
or benelits, if any, whether in the event of resiymalion, death. retircment,
retrenchiment or otherwise. as on the Pilective Date: and

alk swits, acttons, legal or oliter proceadings meluding quasijudicial, arbifral
of whatsoever nature involving or continued or to be enforced by or against
the Transferor Commpany. which are capable of being continned by or against
the Transteror Company under the Applhcable Law.

321 Words denoting the singular shiall include the plural and vice-versa.
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References to any slalulory provision shall include any statutory modification 1o or re-

enactment of such provision; and

Clause headivgs are incheded for reference only and shall nol alfect the nterpreiation

of this nstrament.

All terms and worda not defined w this Scheme shall, wiless repugnant of contrary to
the conlext or meaning thereof, have the same meaning as ascribed 10 them under the
Acl und other applieable laws, rules. reguletions and byclaws as the case may be,
including any statutory modification or re-enactment thereof irom time to time.

SIARE CAPITAL
The share capital of the Transferee Company, as on 31.03.2024 15 a5 under:
B (in Rs.)
| Authorised Capital: ) - Amount
6,00,60.000 [ Eqjuity Shares having face value Rs. 18- | 60,00,00,600/-

; each
90,000 "Redeemable  Cumulative  Preference 9(,00.000/-
. Shares having face value of Rs. 100/~ cach ;
260000 [T Series® Redeemable Cumulative | 2,60,00,000 |
Preflerence Shares having face value of
Rs, 100/- each 5
© Total | 63,50,00,000/~

1ssued, Subscribed and Paid-U p Share Capital: o
5,39.54.106 | Fauity Shares [ully puid having face value 53,95,41.060/-
 0f 2 [- each ;

T Total | 53,95,41,060/- |

There bas been no change in the aforesaid authorised. issued, subsceribed and paid-up
share capital of the Transferce Company as on date. The equity shares of the Transferce
Company are listed on the Stk Exchanges.

SHARE CAPITAL OF THE TRANSFEROR COMPANY

The share capital of the Transferor Company. as on 31.03.2(24 is as under:

{in Rs.)
| Authorised Capital: ) - Amount
?.,Sﬂ,ﬁﬂ,ﬂﬂﬂ Equity Shares having face value af | ‘_'Zi.ﬂﬂ,ﬂﬂ.ﬂﬂfjf-i
Rs. 10/« each - 4
o ~ Total 25,00,00,000/-
; Issued; Subscribed and Paid-Up Share Capital: i_ Amonnt

2,50,00,000 | Equity Shares having face value of  23.00,00,000/-
Rs. 1= each |

Coal Limited
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Tutal | 25,00,00.000/-

4.3.2  There has been no chanyge in the aforesaid awthorised. issued. subseribed and paid-up
share capital of the Transferor Company as on date. 'The equity shares of the Transferor
Company are unlisied.

4.3.3  Aparl [rom the aforementioned shares, the Trunsizror Company has noi issucd any other
shares or ather ownership interests ol (he Transferor Company or any optivns {including
employee stock options), warrants, rights or other securitics (including but not limited
to compulsorily convertible prelerence shares apd compulsorily convertible
dsbentures] that are directly or indirectly couvertible into, or exercisable or
exchangeable for. such eyuily capital,

4.3.4  All the shares issucd by the Transferor Company as above are held by the Transleree
Company and ils nonminees as on the date of Dling this Scheme with the Ceniral
Government. Consequently. the Transteror Company is a wholly owned subsidiary of
the Transferee Company as on the dale of filing this Scheme with the Central
Government and hence the schame qualifies to be filed before the Central Government
under Scetion 223 of the Companies Act, 2013,

PART 11 — TRANSFER AND VESTING OF UNDERTAKING OF TUE

TRANSFEROR COMPANY WITH AND INTO THE T1TRANSFEREE
COMPANY (READ WITH SCOHEDULE T & IT)

TRANSFER OF UNBDERTAKING

[# ]}

L

The Undertaking of the Transferor Company shall be translerred to and vest in or be
deemed 1o be ransforred to and vest in Lhe Transleree Company in the following

MANner:

(a})  With effect {rom the Appointed Date. the whele of the Undertakmg of the
Trausferor Company comprising its enlire businesses, all assets and liabilities
of whalsoever nature and where 50 ever silualed. including the imunovable
preperties, if any. shall, under the provisions of Section 233 and all other
applicable provisions, if any. of the Act. without any further act or deed (save
as provided in sub-clauses (b). {c) and (d) below). be transferred w amd vest in
and’ or he deemed 1o be fransfersed to and vest in the Transieree Company as
going concerns so as to become. as [tom the Appointed Date. the Undertaking
of the [ransteree Company and to vest in the Transferee Company all the rights,
title, interest or obligations of the Trensferor Company therein.

Provided that for the purpose of giving effeet o the confirmstion order passed
under Section 233 vlthe Act in respect of this Scheme, the Trans{eree Company
shall at any time pursuanl o the orders on this Scheme be enlitled 1o get the
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.

record of the change i the title (subject W the payment of the 2ppropriate stamp
duty as per the applieable stamp act of lha) jurisdiction where the proparty is
siluated) and the appurienant legal right(s) upon the vesting of such assets of
the Transferar Company. al the oifice of the jurisdictivnal registear or apy other
copcerned autherliy. where any such property is sitnated,

{hy All movable assels including cash in hand, il any, of the Transizror Company.
capable ol passing by manual delivery or by endorsement and delivery, shall be
so delivered or endorsed and delivered. us the case may be. to the Transieres
Company. Such delivery shall be made on a date mumally agreed upon hetween
the respeclive Board of Dircetors of the [ransteror Company and the Transterec
Company.

(cl Tn respeel of movables ether than those specified in sub-clause (b)) above.
including sundry debtors. outstanding loans and advances, i€ any. recoverable
in eash or in kind or for value 1 be received, hank balances and deposits. i any,
the following modus operandi for intimating third parties shall. to ke extent
possible. be followed:

(i} The Transferee Company shall give notice m such form as it may deem
fit and proper, o each person. deblor. [oanee or depositee as the case
may be. that purstant e confirmanon of the Schome, the said debts,
Toans, advances, bank balances or deposits be paid or made good or held
on account of the Transferee Company as the person entitled thersto to
the end and intent that the right of the Transferor Company (o recover
ar realise the same stands extinguished and that appropriste emry shoukl
be passed in its books to record the aforesaid change;

(11} The Tromsferor Company shall also give notice in such lorm as it may
deem fit and proper to each person. deblor, Toanse or depositee that
pursuant to confirmation of the Scheme the said debl, loan, advance or
deposit be paid or made good or held on accounl of the Transferee
Company and that the right of the Transferor Connpany 1o recover or
rcalize the same slands extinguished.

(d) In relation to {he asseds, 1f any, belongmg 10 the Transferor Company, which
require separate documents of ifransfer. the lransferor Company and the
Transleree Company will sxceute necessary documents, as and when required.

(e) With effect from the Appointed Date, all debus, Bahilities. contingent liabiliies,
dutics and obligalions ol every kind, natwre, description, whether or not
provided for i thi: books of accounts and whether diselesed or undisclosed in
the balance sheet of the Transteror Company shall also, under the provisions of
the Acl, withow any further act or deed. be sransfermed 10 or be deemed to be
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transferred 10 the Transleree Company so as to become as from the Appoinied
Date the debis. fahilities. contingent Habilities, duiies and obligations of the
Trausferes Company and it shall not be neeessary o eblain the consent ul any
third party or ather person who is a party 1o any conlracl or amangement by
virtue of which such debts, liabilities, contingent ligbilities, duties and
obligaticns have arisen, iz order w give elfect lo the provisions of this sub-
clause. However, the Transferee Company may, at any time, afler the coming
inta cffcet of this Scheine in accordance hereof, if se required. under any law or
otherwise, execute deeds of confinmation in favour of the secured creditors of
the Fransferor Company vr in {avour of any other parly (o the contracl or
acrangement Lo which the Transferor Company is a party or any writing, as may
be necessury, in order to give formal cffcel lo the above provisions. The
TFransleree Company shail under the provisions of the Scheme be deemed o he
aulhorised Lo execuie any sueh writings on behalf of the Transigror Campany
as well as to implement and cary owt all such formalities and compliances
referred 1o above,

n The transfer and vesting of the Undertaking of the Transferor Company as
aforesaid shall be subject to the existing securibies. charges and mortgages, if
any, subsisting over or in respect of the praperly and assets or any part thercof
of the Transferor Company.

Provided however thal any reference in any security documents or arrangeiments
{to which the Transferor Company is a parfy) pertaining 1o the assets of the
Transieror Company offered. or agreed to be offored, as security for any
financtal ussistance or obligations. shall be construed as reference only 1o the
assels pertaining to the Undertaking of the Transferor Company as are vested in
the Transferce Company by virtue of the aforesaid Clauses. to the end and istent
that, such security, charge and mortgage shall not extend or be deemed lo
exlend, to any of the other assets of the Transieror Company or any of the assets
of the Transferce Company.

Provided further thal the securities, charges and mortgages (if any subsisiing)
over and in respecl of the assets or any parl thereof of the Iransleree Company
shall continue with respect to such asscts or part thereof and this Scheme shall
nol operate to enlarge such securitics, charges or mortgages to the end and mieni
Ihal such secoritics, charecs and mortgages shall ot extend or he deemed o
extend, o any of the assets of the Transferor Company vested i the Transleree
Company.

Provided always that this Scheme shall nol operale (o enlarge the securiiy for
any loan, deposit or facility ereated by the Transteror Company which shall vest
in the Transferee Company by virtue of the amalgamation of the Transferor
Company with the Transferee Company and the Transferee Company shall not
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be abliged o create any furiher or additioral securitv therefore. after the
amazlsamation has become aperative.

(2} In so {ar as the various inceilives, subsidies. special status and other bencfits or
privileges granted by any Guoivernment bady, local anthority or by any other
person and svailed of by the Transtferar Company arc concerned, the same shall
vest with, and be available o, the Transferce Company on the same terms and
conditinns,

(h) Louans or other obligations. if 2oy, due between Lhe Transteror Company znd the
Transferee Company  shall stand  cancelled and  there shall be o
liabilityfreceivable in that behalf.

(i) In so far &g anv shares, securities, debentares or notes issued by the Transferor
Company and held by the Lransleree Company and vice-versa are concemned.
the same shall, vnless sold or transferred by the Transferce Company or by the
Transferor Compaiy, as the case may he. al any time prior to the Effective Daic,
stand cancelled as un the Effective Date, and shall have no effect and the
Transferor Company or the Transferec Companv, as ilic case may be, shall have
no further obligation culstanding in that behalf,

() The Transferor Company shall have taken all steps as may be necessary {0
ensure that vacant, lawful, peaccful and unencumbered possession, right, title,
mterest of its immovable properlies is given to the Transteree Company.

{k) Where any of the liabilities and obligations/assets attribured ta the Transferor
Company on the Appointed Date have been discharped! sold by the Transferor
Company alter the Appointed Date and prior to the Effective Date, such
dischargessale shall be deemad to have heen for and an behall ol the Transleree
Company.

(] With effect from the Appainied Date. all permits, quotas, rights, entitlements.
lenancies and licenses relating w brands, trademarks, patents, copy rights.
privileges, powers, facilitias ol every kind and description of whatsoever rature
in relation Lo the Underlaking of the Transferor Company and which are
subsisting of having ellect inumediately before the Appointed Date, shall beand
remain in full force and effect in favour of the Transteree Company and 1may be
enforced [ully and effectually as if, instead of the Transferor Company, e
Transferee Company had been 2 beneliciary thereto.

im)  With effect from the Appoinied Dale, any statulory licenses, pormissions,
approvals and/or consents held by (he Transferor Company reguired to carry on
operations shall stand vested in or gansierved 1o the Transferee Company
without any further wcl or deed and shall be approprately muiated by the
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stafutory authorities or any ether person conceined therewith in laveur of The
Treansferee Company. The benefit of all statutory and regulalory permissions,
higenses, environmenlal approvals and consents including the staluitory leenses,
permissivns or approvals or consents required o carry on the operalions of Lhe
Transferoy Company shali vest i, and become available 1o, the Transferce
Company pursuant to the Scheme coming into elfect.

(n) The entitlement to various benellts under incentive schemes and policies in
refztion to the Undertaking of the Transferar Company shall stand transferred
to. and be vested in, and/or be deemed (o have been transferred to, and vested
in, the Transferee Compuny iogether with all beacfits, entitlements and
incentives of any nalure whatsoever, Such entitlements shatl inchude (but shall
not be limited to) income-tax, uncxpired credit for minimum aliernate tax. taxes
deducted al source, advance axes paid, Iringe benelil tax, GST. customs and
other and incentives in relation to the Undertaking of the Transferor Comnpany
to he claimed by the Transferce Company with effect from the Appointed Date
a5 if the Transferec Company was originally entitled 10 all such benelils under
such incentive scheme and/or policies. subject to cantinued compliance by the
Transferce Company of all the terms and conditions subject to which the
benefits under such incentive schemes were made available to the Transferor
Company.

{o}  Simce each of the permissions. approvals. consents, sanctions, remissions
(imcluding remittance under income-tax, minimum alternate tax, fringe benefit
tax, GST. cugoms), special reservatons. sales tax remissions, holidays,
incentives. concessions and other authnrizations relating to the Undertaking ol
the Transieror Company shall stand iransferred under this Scheme 1o the
Transferee Company. the Transferee Company shall file lhe relevani
fntimations, if any. for the record of the stamtory authorities wha shall lake them
on file, pursuant to the Scbeme coming info effect.

) From the Tffective Date and till such tme that the names of the bank accouais
of the Traasferor Company is replaced wilh thal of the Transferee Company,
the Transferee Company shall be entitled to operate the bank accounts of the
Transferor Company, in its name. in so far s may ba necessary

0, LEGAL PROCEEDINGS

6.1 All suils, actions and proceedings of whatsoever nature by or against the Transferor
Compuony or the Appointed Daw shall be transterred to the namc of the Transferes
Company and 1he same shall be continued and enforced by or againy the Transferee
Company. to the exclusion of the Transferor Company. Al moneys or deposits or other
sceurities if any. offered by the Transferor Company in any legal proceedings or cascs
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under any tax legislation shall be treated as if deposiled by 1he [runsferse Company
without requirement of any other procedure.

6.2 If proccedings are taken against the Transferor Company, in respect of matters reforved
10 above. it shall defend the zame in yecordance with the advice of, and at the cost of,
the Transferee Company, as the case may be from the Appointed Date till the Tffective
Date, and the latrer shall reimburse and indemnify the Transferor Company, against all
irabilnies and ohligations incurred by the Transferor Company in respest thercof,

6.3  Incase ol any litigation. suits, recovery proceedings which are to be initiated by or may
be iniliated againsi the Transferor Company, the Transferee Company shall be made
party therelo and shall proscenie or defend such proceedings.

o
T

The Transferee Company vadertakes Lo have all Tegs] or other proceedings initialed by
or against the Transforer Company, wlich are capable of eing continued hy or against
Lhe Transferes Company. transferred to ils name as soon as is reasonably possible after
the Appointed Date and 16 have (he same continued, prosecuted and enforced by or
against the Transleres Company.

The lransferez Company shall be deemed tw be suthorized under this Scheme to
execule any pleadings, applications. [omms. etc., as are required to remove any
difficulties and carry owl any furmalilies or compliance as are necessary for the purpose
af continuing legal proceedings initiated by or against the Transferor Company for the
purpose of implamenlation ol this Scheme

e
th

T CONTRACTS. DEEDS, BONDS AND OTHER INSTRUMENTS

7 Subject 10 1he other provisions contaited i the Scheme, all contracts, deeds, bunds.
agreements, insurance policies and nther instruments of whatsoever naluwre o which the
Transleror Company are partics, subsisting or having ellect immediately helore this
arrangemenl under this Schowe, shall be, in full force and elfect. againsl or in favour
of the Transferee Company, and may be enlorced as fulty and as eflectively as il instead
of the Transferor Company, the Transleres Company hed heen s purty therelo, The
Transforce Company shall enler inloe and /7 or issue and! or exeeute deeds, writings or
cenfirmations or enfer iolo any (riparlile arrangement, confirmations or novations te
which the Transferor Company would, if necessary, alsa be partics in order 1o mve
formal effect Lo the provisions ol this clause, if 50 required or become necessary.

7.3 As g vonseguence of the amalgamation of the Transferor Company with the Fransferee
Cuompany in accordance wills this Scheme, the recording of change in name from the
Fransferer Company lo the lransferee Company, whether for the purpases of any
licence, permit, approval or any other reason, o whether for the putposes of any
transler, registration, mutation or any other reason, shall be carried out by the concerned
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statutory or repulatory or any oiber aulhority witheut the requirement of payment of
any transfer or registration fee or any other charge or imposition whatsoever,

7.3 'the Transferce Company may. at any time, afler the coming into the eliect of dus
Scheme in accordance with the provisions heroofl if so required. under any law or
otherwise, execute deeds ol confirmation in favour of any party lo any contract or
arrangeinent te which the Transferor Company are parties ur any wrilings, as may he
necessary. o be executed in order fo give formal elfect o the aheve provisions, The
Transleree Company shall under the provisions ol the Scheme be deemed o be
authorized to exceute any such writings on behall of the Transferor Company,
implement or carry ont all such fonmalities or complisnces referrod 10 above on the part
of the Transforor Company, as the case may be. which may need to be camied out or
perfonmed,

7.4 For the removal of doubts, it is expressly made clear that the dissclution of the
Transferor Company without the process of winding up as conempleted hereinafier,
shall nol, except to the extent set out in the Scheme, affeet the previous operation of
any vontract. agreement, deed or any instrument or beneficial interest 1o which the
Transfercr Company is a parly thereto and shall not affect any night, privilese.
obligations or liability, acquired, or deemed o be acquired prior 10 the Appointed Date
and all such references 1 such agreements, contracts and instruments w the Transferor
Company shall be construed as reference only o the Transferee Company with offect
from the Appointed Date.

3. TRANSFEROR COMPANY STAFE, WORKMEN AND EMPLOYEES

8.1 Al executives, staff, workmen and other employees in the service of the Transferor
Company, immediately belore tlie Appointed Date, under this Schetie shall become the
executives. stall, workmen, and other employees of the Transferee Company, on the
basis that.

a) Thew services shall have been continuous and shall not have heen imtorrupted
by reason of such transfor as [ such trausler is effected under Section 25FF of
the Tndustrial Disputes Act, 1947 or Section 73 of the Indusirial Relations Code,
2020 whichever is i foree when lhe scheme comes o effect;

W] The terms md conditions of employment applicable 1o the said executives. staff,
workmen, and other emplovees after such wansier shall not in any way be less
favourable to them thap those applicable o them umnediately beifore the

iransier;

c) T the event of retrenchment of such execwives, stafll workmen, or othey
ciployees, the Transieree Company shall be lishle to pay compensation in
aceordance with law on dhe basis that the services of the staff, workmen, or other
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ainplovees shall have been continuous and shatl ol have been inlerrupled by
reason of such transter; and

o} The Imansferee Company undertakes 10 comdinue v abide by any
agrecment’seitlement, # any, validly entered inte by the Transferor Company
with any union‘employee of the Translferor Company recognized by the
‘Transieror Company. Ttis hereby clan[ed thal the accumulated balances, ifany.
standing w the credit ol employses in the existing provident fund, gratuity fund
and superannuation fund of which the employees of the Transferer Company
are the members shall be (ransfamred to such provident fund, grateity fund and
superannualion {und of (he Transfovee Company or to be cstablished and cauged
tn be recogmized by the Appropriate Autharities, by the Transteree Company.

¢} Pending the wansfer as aforesaid. the provident lund, gratuity fund wnd
superannuation fund dues of the employees of the Transleror Company would
be continued to be deposited in the existing provident [und, gratuity fund and
superannuation fund respectively of the Transieror Company.

1] Upon transfer of the aforesald lunds o the vespective funds of the Transferce
Company. the existing lrusts created for such funds by the Transferor Company
shall stand digsolvedd and no lurther act or deed shall be reguired 1o this effect.
It is further clanfied that the service of the cmployees of the Iransferor
Company will be treated as having been continuous, uninterruped and taken
into account for the purpose of the said fund or funds.

) Without prejudice to the aforesaid. the Board of the Transteree Company. if it
deems (1 and subject 10 Applicable Laws. shall be entilled to retain separate
trusts or {unds within the Transleree Company for the erstwhile fund(s) of the
Transferor Company.

) The Trensferee Company shall asswme all rights. ablizations and Habilities of
the Transferor Company. in relation w and in connzction with any immigration

masiers. including any programs. filings and spunsorships. ele

1 SAVING OF CONCLUDEDR TRANSACTIONS

The transfer of [nderakings under Clause 5 above, the continnance of legal
proceedings by or against the Transleree Company under Clause 6 abave and the
effectiveness of contracis and deeds under Clause 7 above shall not allect any
transactiom or preceedings or contracts or deeds already concluded by the Translerer
Company on or before the Appointed Date and uller the Appointed Date tll the
Effective Date, to the end and jutent that the Transferee Company accepts and adops
ail acts, deeds and things done and execuied by e Trunsieror Company in respect
therefo as done and executed on behall of Usell
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CONDUCT OF RUSINESS OF THE TRANSFEROR COMPANY TILL
EFFECTIVE DATE

With effect from the Appuinted Date and up to and including tie Eflective Date:

The Transleror Company shail carzy oi. and be deemed Lo have been carrying oz. all
husiness activilies and shall be decnied 1o have been hield for and on accounl of, axd in
rust for, the Transfores Company.

All profits or income or laxes, mcluding but not limited 10 income tax, minimun
alternate tax (including unexpired credit for mininuwm alternate 1ax), fringe beneti tax,
advanee taxes, tax deducted at source by or on behalf of the 1ransferor Company GST,
customs duty. research and development cess, refund, reliefs, etc. accruing or arising
1o the Transferor Company, or losses arising or expenditure incurred by ihem, il the
Elfective Date, shall for all purposes be treated as, and be deemed to be treated as, Lhe
prolits or income or losses or expenditare or the said taxes of the Transferce Company,

The Transieror Company shall carry on its business aciivilies with proper prudence
and diligence and shall not, without prior written consent of Lhe Transferee Company,
alienate, charge or otherwise deal with or dispose ol any of the business undertaking
or any part thereof (except tn the ardinary course of business or pursuant 1o any pre-
existing obligations undertaken hy the Translerer Company prior to the Appeinted
Date).

The Transferee Company shall also be entitied. pending the sanction of the Scheme, 1o
apply to the Central Government, Statc Governments, and all other agencics,
departments and statutory anthoritics concerned, wherever necessary, for such
consenis, approvals and sanctions which the Transferee Company may require in
relation to the Undertaking of the Transleror Company including the remstration,
approvals, cxemprtions, reliefs, ele., as may be reguired / granted under any law for time
being in forec for the carrying on business by the Transferce Company.

The Transferor Company shell declare dividend, till the Effective Date, only after
obtaining the prior written conseni of the Transferee Company.

Any luther maodifications by fhe Transferor Company to its capiial siructure Gl the
Effeclive Date, cither by an increase (hy issue of rights shores. bonus shares,
convertible debentures or otherwise), decrease, reclassification, sub-diviston ar re-
arganisation, declaration of dividend or in any other manner, whatsoover, shall not be
made except through mutual consent of the Boards of Directors of the Transteror
Company and of the Transferee Company.

‘The Transferor Company shull nel vary, except iy the ordinary course of usiness, the
werms and conditions of the employment of its cwployess withoul the consent of the
Board of Threciors of the Transferee Company.
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11. ALTERATIONS TO AUTHOIISED SHARE CAPITAT,

111 Integral part of ibie Scheme, and. upon coming inro effect ol the Scheme. the authorised
share capiial of the Transieror Company shall stand merged with the authorized share
capital representing the Bquity Shares of 1he Transleres Company and conscquently,
the autherized share capital of the Transferce Company shall stand suitably increased,
without any further act, instrument or deed.

11,2 It is hereby clarified that the consent of sharcholders of the Transferee Company (v the
Scheme shafl he sufficienl for the purpese of cffecting the amendment i the
memorasdum of asseciabion and articles of association of the [ransieres Company and
without any further instriment. act or decd be stand altered, modilied and amended
pursuant to Sections 13, 14, 61, 62 and 64 and ather applicable provisivns of the Acl.

11.2 Pursusnt (v this Scheme, the Transferee Company shall file the requistie forms, if any.
with the Registrar of Companies {or alleralion of its authorized share capilal. The [ee
paid by the Transfecor Company on ils authorised capital, shall be set off against any
fees payable by the Transferee Company un its anthorised capital subsequent o the
amalgamation and dissolition of the Transferor Company in terms of Scetion 233(11)
af the Act,

114 The coufinmation ol this Scheme under Scetion 233 of the Act shall be deemed 1o have
the approval under (he applicable provisions of the Act and any other consents and
approvals required in this regard.

12, NOCONSIDERATION AND CANCELLATION OF SHARES

12,1 The Trausleror Company is a wholly owned subsidiary of the Transferse Campuny as
vn lhe date of filing lhe Scheme with the Central Governsnenl. Accordingly, there

waould be no issue or alloiment of shares of the Transferce Company o the shareholders
ol the Transforor Company.

12,2 Pursuant to and as g conseguence ol the amalgamation of the Transteror Company with
the Transferee Company. all equity shares of the Transferor Company held by the
Transferee Company shall stand cancelled without any farther act or deed,

E3. ACCOUNTING THEATMENT IN THE BOOKS OF THE TRANSFEREE
COMPANY

121 Upon the Scheme coming into effect, the Transferee Company shall account for the
amalgamation ol the Traosforor Company in s beoks oi’aecounls in accordance with
[ndian Accounting Standards prescribed vader Section £33 of the Companies Act, 2013
read wills the Companics (Indian Accounting Slandard) Rules, 2015, as amended and
ax ey the accounting principles generally accepted in India, as under:

For Indian Metals & Ferro Alloys Ltd.  Page 18 0126 For Utk
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The Transfores Company shall record zli the assets. labiliies and reserves of the
Trangforor Compeny lransferred 10 and vested in it pursuani 1o (his Scheme. at their
respective carrying values snd in the same form as appearing in lhe consolidated
financial statements of the Transteree Company. being the holding company, in respect
of the Transferor Company.

In case of any differences i accounting policy between the Transferor Company and
the Transferee Company, the sccounting policies followsd by the Transferee Company
shall prevail io ensure that the merged financial statements of the Iransferee Compuny
reflect the financial position based on consistent accounting pelicies and the impact of
such dilferences shall be adjusted in the revenue reserves of the Transteres Company.

the mter-company balances and ducs. if any. between the Transteror Company and the
Transferce Company shall stand cancelled and there shall be ne further right or
obligation in that behalf.

The earrving value of invesiment in the share capital of the Transferor Company held
by the Transferee Company shall stand cancelled and there shall be no further right or
obligation in that behalf.

Ihe diflerence, i swrplus, hetween (1) the carrving value of assets, liabilities and
reserves periaining to the Transferor Company recorded as per clause 13.1(z), (h) and
{c) above and (11) the carrving value of mvestment in the equity shates of the Transferor
Company 1o the books of accounts of the Transferee Company as per Clause 13.1{d)
abave, shall be credited le the Capual Reserve in the financial statements of the
Transferee Compuany and shail be presented sepatately rom olher capital reserves with
diselosure of ifs nature and purpose in the notes (o the Mnancial statements of Transferce
Company. In case difference iz a deficit, the same shall be adjusted against the capiral
or revenue reserves of the Transferee Company. in that order. and balanse unadjusted if
any. shall he disclosed separately as *Amalgamation Adjnstment Account’ noder *Other
Equity”.

The comparative inancial information presented in the linancial stetements of the
Transferee Company shzll be restated as if the smalgamation had occurred from Lhe
beginning of the preceding period. irrespective ol the actual dale of the combingtion,

ACCOUNTING TREATMENT IN TIE BOOKS OF TRANSEEROR
COMPANY

As the Traslerer Company shall stand dissolved without being wound up upon the
Schems becoming elfective, henee ne ascouniing reabment 15 beiny prescribed under
this Scheme in the books of he [ransferor Company

[age L2 of 20
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15, TENTIAL MATVERS RELATINGTO TAX

131 This Scheme has been drawn wp to comply with the conditions relating 1o
“Amalgamation™ as speeified nader the lax laws, specifically Section 2(1B) of the
Income-tax Act, 1961 and other relevant provisions of the neome-tax Act, 1961. ITany
terms ar provisions of the Schieme are found or interpreted to he inconsisient with the
provisions of the said section at a later date including resulling [rom an amendment of
law with retrospective effect or for any other reason wharsoever. Gl the time the
Scheme beeomes effective, the provisions of the said section of the Income-lax Act.
1961 shall prevail and the Scheme shall stand modified to the extent determined
necessary o comply with Scction 2{1B) uifthe Income-tax Act, 1961 and other relevant
provisioas of the Income-tax Act, 1861, Such madification wiil however not affect the
other parts of the Scheme.

132 Upon the Scheme coming into effsct, all taxes: cess/ duties, direet andfor indirect,
payzble by or on behall ol Lhe Transferor Company from the Appointed Date enwards
inchuding all or avy reflunds and claims, cluding refinds or Clamms pending with the
Revenue Authorities and including the right 1o claim credil for minimum allemats lax
and carry [orward of accumulared losses. shall. for all purposes, he Irealed as the taxs
cess/ duly. labilities or refinds. claims. accumulated losses and credits pertaining to
indirect laxes such as Input Tax Credit (1TC) ol the Transieree Company. Accordingly,
upun the Scheme hecoming effeclive, the Transieree Company is expressly permitred
o Tevise, its income-tax retums. i il becumes necessary, GST tax returns, oiher tax
returns. znd to claiin refunds/ credils, pursuant to the provisions of this Scheme, The
Transferee Company s also expressly permatted (o claim refunds / credits in respeet of
any ransacrion betweesn the Transleror Company apd the Transferce Company.

Provided lurlher thal upon the Scheme becoming cffective, the 'Lransferee Company 1s
also expressly permitted to revise, if it bevomes necessary, its income tax retwns and
reluted Tax Deducted al Source (V1DS7) Certiticates, mcluding TDS Certificates
reluting to rensactions herween the Transferor Company and the Transteree Company,
and (o claim refunds, advance (ax and withholding tax credits, benefit of crodit for
minimum slicmate tax and carry forward of zccumulated Iosses ete. pursuant 16 the
provisions of this Scheme.

153 The TDS/advance ax/minimum alternate tax, i’ any, paid by the Transferor Company
under the Income-tax Act, 1981 ar any other stalute & orespect of tcomes of the
Transferor Company assessable for the period commencing from the Appointed date
shall be dezmed to be the tax deducied [romdadvance tax/ minimum alternate tax paid
by the Transferee Company and credit for such TDS/zdvance tax/minimumn allemate
tax shail be allowed to the Transferce Company notwithstanding thal certilicales or
challans for TDSAdvance tax are in the pame of the Transfecor Company and not in
the name ol the Transferee Campany.

Far Indian Metals & Farro Alloys Lid,
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In uccordance with the GS1 legislalions, as are prevalent on the Effective Daie, the
unulilized credits relating o excise duties pzid on inpulsicapital goods/ input services
lying in the ageounts of the Undertaking of the Transleror Company shall be peimitied
to he wansferred 1o the credit of the Transferee Conmpany. as if all such wnutilized credits
were lying Lo the aceount of the Transferee Company. The Transferce Company shall
accordingly be entitied o set off all sneh unuiifized credits against the GS1 payable by
il.

In accordance with the GST legislations, as are prevalent on the Effective Date. the
unutilized credits, if any, relating to Tnpwt Tax paid on inputs  works in process’ capilrl
goods fying in the accounts of the Undertaking of the Transterer Company shall be
permitted e be wansfzmed to the credit of the Trunsleree Company, as if all such
unwdilized credits were lying to the account of the Transferce Coampany. Lhe Lransferes
Company shall accordingly be entitled to sel olf all such wnutilized credity agamst the
GST payabls by it.

Any concessional or statutory fonns under the GST legistations, or local levies issued
ar received by the Transleror Company, if any. in respect of the period commencing
from the Appointed Drate shall be deemicd 1o be 1ssued or received in the name of the
Transferee Company and hencfii of such forms shall be allowable 10 e Transieree
Company tn the sume manper and to the same extent as would have been available to
the ransferor Company.

In respect of the inter-company service ransactions between the Appointed Date and
the Tifective Date of the Scheme of Amalgamation. GST charged by the scrvice
provider 1o the service recipient entity would be avdilable gs Input Tax Credit (1TCY Lo
the rccipient entity. despite such transactions geiling disregarded as service
iransactions.

PART IV — GENERAL TERMS AND CONDLTIONS

NOTICE  TO REGISTRAR AND  QFFICIAL  LIOUIDATOR  AKD
DECT.ARATION OF SOLVENCY

The Transferor Company and the lramsleree Company shall issue 2 notice of the
Scheme inviting abjections or suggestions, it any ffom the jurisdiclionat Registear and
Official Liguidarors

The Transferor Company and the Trensfezee Company shall file a declaration of

solvency with Lhe respective jurisdictional Registrar of Companies before convenmg
the meeting of members and creditors for appraval of the Scheme.

Far Utkal Cdal Limited
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16.3  The Transleror Company and the Trapslerce Company shall obtain the zppraval of ihe
shareholders and credifors as per (ke provisions of Section 233 of the Aci,

17. DISSOQLUTION OF TRANSFEROR COMPANY

17.1  The Transferor Company shall stand dissolved without the process of winding up, upon
the Scheme heceming effective in accordance with the pravigions of the Act and the
Rules made thereunder and the Board of the Transferor Company shall. withou! any
{urther acts. instruinenis, costs. charges or deeds. be and stand dissclved. No person
shall make or assert uny claums, demands or proceedings agamg!l any direclor or officer
or emplovec thercof in his capacity as director or officer ar employee excepl in xo lar
as may be necessary for enforehag the provisions of the Competent Authorily’s order(s)
sanciioning this Scheme.

172 The Transferor Company's name shall be removed from the Register of Companies by
the Registear of Companies upen this Scheme hecoming effective.

7.3 Upon the Scheme coming into effect, the Board of Directors or any commilleg(s) or
sub-coonmitice(s) thereof, of the Transteror Company shall, withowt any (urther scts,
resalutions, filings, instruments, costs, charges or deeds, shall cease W exist and stand
dissolved.

18, DMODIFICATIONS f AMENDMENTS TO THE SCHEME

18,1 The Transteror Company and the Transforee Company threugh then respeciive Boards
of Dircetors including Commiltees of Directars or other persons, duly awthorised by the
respective Boards in Uhis regard, may make, of assent to, any alteration or modification
to this Scheme or 1o any conditions or limitations, which the Central Government or
any other Competent Autherity may deem [it to divect, approve or impose and may give

uch divections including au order of dissclution of the Transferor Company withoul
process of winding up as they may consider necessary. ta settle any doubt. question or
difficulty. arising under the Scheme or i regard to its implementation or in any manner
connected therewith and o do and o execwie all such acts, deeds, matlers and things
necessary for putling this Scheme into effect, or o review (he portiun relaling o the
satisfaction of the condilions to this scheme and if necessary, w waive any ol those (to
the extent permitted under law) for bringing 1his Scheme into effect.

18.2 1l any part or provigion of this Scheme hersol s invalid. ruled illegal by any Central
Government of competent jurisdiction, or unsnforeeable inder present or finture laws,
then it is the inlention ol the Parlies that such part ar provision. as the case muy be, shall
be severable from Lhe remainder of the Scheme, and the Scheme shall not be alfecled
thhereby, unless the deletion of such Part or provision. as the cuse may be, shall cause
s Scheme to become materially adverse ta any Party, in which vase the Parlies shall
attempl lo bring about a modification in the Scheme, as will best preserve for the Pariies
the benefits and obligations of tlie Scheme, ncluding but not limited to such part or

prOvision.

For L3551 Roal Limited
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19. DATE OF TAKING EFFECT

The Scheme set owt herzin in ils present form or with any modificationts) approved,
imposed or directed by the Central Government shall be effeetive (rum the Appueinted
Date.

20, SCHEME CONDITIONAL ON APPROVALS / SANCTIONS

The Scheme is conditional on obtaining the futlowing approvals/sanciions:

20,1 The sanction or approval vnder any law ol the Central Govermunent, Siate Government,
or any other agency. department or authorities concerned being oblained and pranted in
respeet of any of the malters in respeet of which such sanction or approval is required.

The compliance of the provisious of Scetion 233 of the Act and the Rules as may be
applicable Lo the Transferor Company and Transferee Company.

ra
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20.3  'The Scheme being apreed Lo by the respective requisite majorittes of the members and
creditors of the Transferor Company as per the provisions of Section 233 of (he Act.

20,4 The confirmation by the Central Government under Section 233 and other applicable
provisions of the Act being obtained by the Transleror Company and the Transferee
Company.

21, WITHDHRAWAL OF THIS SCHEME

2E 1 The Transferor Company andior the Transferce Company acting through their
respective Bourd shall each be at liberty ro withdraw this scheme.

21.2  ln the event of nen-receipt of approvalisanction as per (lause 20.1 above, no rights and
Habilities whatsoevey shall acerue to or be mcumred inter se to the Companies or their
respective sharcholders or creditors or emplayees or any other persom save and except
in respect of any act or decd dene prior thereto as is contemplated hersunder or as to
any right. Hability or oblipation which has arigent or averued pursuant thereto and which
shall be governed and be preserved or warked oul in accordance with Applicable Law,
In such an event, the Campanies shall 1ake all necessary steps to withdraw this scheme
from the Competent Autherity and any other anthority and to malke all necessary [ilings/
applications as may be required (o withdraw this Scheme.

22.  EFFECT OF NON-RECEIPT OF CONFIRMATION / SANCTIONS

22,1 In the event of the Scheme not being sanetioned by the Ceniral Governmeni andfor the
Order or Orders not being passed as aloresuid, the Scheme shall beeome [ully nuli and
void and in that cvent ne rights and liabilities shall accrue o or be inter-se by the parties
in terms of the Schenie, save and except in respect of any acr or deed done prior thereto
as is contemiplated hereunder or as o any rights and’ or liabilitics which might have
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arisen or acvrued pursuant thereta and which shall be poverned and be preserved or
worked out as is specifically provided in the Scheme or as may otherwise arise in law.
liv such evenl. each parly shall bear and pay ils respective costs, charges and expenses
for and ¢ or in conneciion with the Schere.

23, EXPENSES CONNECTED WITH FHE SCHEME

231 Allcoses, charges, levies, fees, duties and expenses of the Transferor Company and the
Transterce Company respectively in relation 10 or i consectivn with negiations
leading up to the Scheme and in canryinz out and compleiing the lerms and provisions
of this Scheme and in relation w or in connection with the Scheme shall be bome and
paid by the {ransferee Company.

SCHEDULE-]
IMMOVABLE PROPERTIES

List of immevable property(ies) owned by the Transferoe Company

Location (Address)

NIL

List of immovable property(ies) leased by the Transferor Company

NIL
For Indian Metals & Ferro Alloys Ltd. For Utial ¢oal Limited
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SCHEDULE -TI

LIST OF ASSETS AND LIABILITIES AS ON 30462024 FROPOSED TO BE
TRANSFERRED FROM THE TRANSFEROR COMPANY TO THE TRANSFEREE
COMPANY PURSUANT TO AMAL GAMATION

| 7 Particulars - : Amount in INR |
ASSETS ' .
Non-current assets o T 10000
mﬁ% aﬁc—l'Equipiuem - &
Right-of-use asscts, including of prupt—rriés mentioned in Schedule-l o j
Ca'iiiial work-ig-progress - =
uvestment property o ' ' -
Other intéiigible assets - | -
Deferred tax assets (net) ' o ﬁf—’
Non-curvent tax assets {net) o - 5
‘Total non-current assets o lﬁ,ﬁﬁﬂ

" Currenl assets

! Inventories
Fiunnci“aﬁl‘assétsn o -
(i) lnvestments ' o _
(i) Trude receivables o o -
‘Eiil}ifaﬂll and cash equivalents N - 5 ‘ 2.38.589 |
(iv) Loans & Advances o -7 T -
'Wﬁﬂ:;ncial assets .
- Oiher current assets 2213713 3440
“Toial current assets - 2213951929
Total assets . T . ' 221,39,61.529
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L Current liahiiiﬁéﬁ

| Financial lisbilitics

(i) Borrowings ‘

{ii} Lease liahilities

(iii) Trade payables

(iv) Other Goancial liabilities

Provisions

Dther current liabilities

Total current liabilities

Total linbilities

226,49.77.015

249172

*Inclusive of properties wenlioned in Schedule-1

226,49.77,015

=

Npte: The above amounts are unaudited amounts as por the books of the Transleror Company
as on 30.06.2024 which may chanue as on the Appointed Date/Effective Date in lerms of the

Scheme.
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