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Ref: JSQUARE: SECT: MUM: 2025-26
November 8, 2025

To,

BSE Limited

Corporate Relationship Dept.
Phiroze Jeejeebhoy Towers
Dalal Street, Mumbai - 400 001.

Kind Attn: Listing Dept.

Ref: Scrip Code: 976360, Restructured ISIN: INE1IEY607018 (old ISIN: INE1EY608016)

Re: Amendment to Memorandum of Association ("MOA") and Articles of Association

(\\AOAII)

Dear Sir/Madam,

This is in continuation to our intimation dated November 8, 2025 in connection with the Scheme
of Amalgamation of JSW JFE Electrical Steel Nashik Private Limited ("Transferor Company”)
with the Company (“"Transferee Company”) ("Scheme”) pursuant to Section 233 and other
applicable provisions of the Companies Act, 2013 becoming effective from November 8, 2025.

Consequent to the effectiveness of the Scheme and in terms of the Scheme, the authorised
share capital of the Transferor Company, stands consolidated and vested in and merged with
the authorised share capital of the Transferee Company. Accordingly, the existing Clause III of
the Memorandum of Association (MOA) of the Transferee Company stands substituted as
follows:

“III. The Authorised Share Capital of the Company is Rs. 20,40,00,00,000 (Rupees Two
Thousand and Forty Crores only) consisting of 2,04,00,00,000 (Two Hundred and Four Crores)
Equity Shares of Rs. 10 (Rupees Ten only) each, with rights, privileges and conditions
attached thereto as per the relevant provisions contained in that behalf in the Articles of
Association of the Company and with power to increase or reduce the same or divide the
share capital into several classes as may be permissible by law, and to attach thereto any
preferential, qualified or special rights, privileges or conditions as may be determined in
accordance with Articles of Association of the Company and to vary, modify or abrogate any
such rights, privileges or conditions in such manner as may be for the time being be permitted
by the law or in accordance with the Articles of Association of the Company for the time being
in force.”

Consequent to the effectiveness of the Scheme and in terms of the Scheme, the following
objects shall be inserted at the end of the current objects’ clause of the memorandum of
association of the Transferee Company and shall read as under:
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"To do business as manufacturers, dealers, exporters and importers, processors, finishers,
buyers, sellers, agents, merchants in all varieties of steel, special steel, carbon steel, tool alloy
steel, grain and non-grain oriented electrical steel, mild steel, cold rolled steel, silicon electrical
steel and any other kind and grades of steel and to carry on and execute the work of steel
engineers including manufacturing and dealing in all types of steel billets, steel rods, steel
ingots, steel sheets, steel wires and in all kinds of steel products whether forged, rolled or
drawn and consequently to manufacture, sell and deal in all or any of the by- products which
will be obtained in the process of manufacturing these steel products and to do manufacturing.
Production, processing, assembling, fabrication, engineering, converting, finishing, repairing,
renovating, servicing, buying, selling, importing, exporting, warehousing. stocking, act as
agents, merchants, trading, marketing, processing, converting. repairing, renovating,
servicing, buying, selling, leasing, importing, exporting, warehousing, marketing or otherwise
executing work of structural steel, structural engineering or structures in any form by cutting,
purifying, mixing, job work, fabrication, curate, refine, blend, transport, hold, use, acquire,
dilute, modify, engineering, drawings moldings finished, semi--finished, ingots, raw, ore, rolls,
channels, bars, plates, billets, rods, pigments, minerals, metals, non- metals ,compounds,
mixtures, alloys, and to do research and development, design, provide technical assistance
and licenses, consulting and production control and quality control and improvement of
production lines of electrical steel, steel and other meta land non-metal products; whether in
India or abroad.”

Further, upon this Scheme becoming effective, the name of the Transferee Company shall
stand changed on and from the Effective Date to "JSW JFE Electrical Steel Nashik Private
Limited" or such other name which is determined by the Board of the Transferee Company and
no separate act, instrument, or deed shall be required.

Consequently, the memorandum of association and the articles of association of the Transferee
Company shall stand amended, altered to reflect the new name “JSW JFE Electrical Steel Nashik
Private Limited” or such other name which is determined by the Board of the Transferee
Company pursuant to Sections 13 and other applicable provisions of the Act, by operation of
law.

We request you to take the above intimation on record.
Thanking you.

Yours faithfully,
For Jsquare Electrical Steel Nashik Private Limited

Snigdha Tripathi
(Company Secretary)
A47758

Encl: Order and Scheme
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No. RD/WR/Sec.233/Jsquare/ AB6994217/2025|sR5° €~ Date: %17, NOV 079
ﬁaw :
FORM NO. CAA. 12 SPEED mﬂﬁ
[Pursuant to Section 233 and rule 25 (5) of Companies Act, 2013]

Confirmation of order of scheme of Merger or Amalgamation between JSW Jfe Electrical Steel
Nashik Private Limited (Transferor Company) with Jsquare Electrical Steel Nashik Private

Limited (Transferee Company)

Pursnant to the provisions of Section 233 of the Companies Act, 2013, the scheme of compromise,
arrangement or merger of JSW Jfe Electrical Steel Nashik Private Limited (Transferor
Company) with Jsquare Electrical Steel Nashik Private Limited (Transferee Company)
approved by their respective members and creditors as required under Section 233(1) (b) and (d)
is hereby confirmed with the appointed date as 30/01/2025 and subject to compliance of following
conditions:-

1. Applicant Company has to comply with the provisions of section 233 (11} of Companies
Act, 2013, if applicable.

2. The Petitioner Companies shall be Liable to pay income tax and stamp duty, if any payable
on implementation of said scheme as per income Tax Law and Stamp Act as applicable in
the matter,

3. CLAUSE 10 OF THE SCHEME - ‘' ACCOUNTING TREATMENT' SHALL BE ADDED AS

UNDER:-
“The amalgamation of Transferor Company with the Transferee Company shall be
accounted for in the books of accounts of Transferee company in accordance with Pooling
of Interest Method satisfying conditions under Para = 3 () of AS-14 or purchase method
satisfying the condition under Para-3(f) of AS-14 as may be applicable as per Accounting
Standard -14” or as per Indian accounting standards of Ind AS - 103 as case may be
applicable to Petitioner Companies.

4. Transferor Company to preserve the books and papers of the company as per Section 239
of the Companies Act, 2013,

A copy of the approved Sche J’&r/
(SANTOSH KUMAR)
REGIONAL DIRECTOR (WR)
.}1\ MUMBAI
Date: d?'L[ November, 2025
Place: Mumbai
Copy to
\'/'f. ] ‘e Electrical Steel Nashik Private L
5t Floor, JSW Centre, Bandra Kurla Complex,
Bandra (East), Mumbai - 400051
2, Registrar of Companies, Mumbai, }J/
(APARNA MUDTAM)

DEPUTY DIRECTOR




. SCHEME OF AMALGAMATION
under Seetion 233 of the Companies Act, 2013

BETWEEN

JSW.JFE ELECTRICAL STEEL NASHIK PRIVATE LIMITED
(formerly known as ‘thyssénkrupp Eleetrical Steel India’)

(*Transferor Company™)
AND
JSQUARE ELECTRICAL STEEL NASHIK PRIVATE LIMITED
(“Transferee Company™)
AND

THEIR RESPECTIVE SHAREHOLDERS

A. PREAMBELE
This Scheme of Amelgamation (“Scheme") is presented under Section
233 and other applicable provisions of the Act (as defined hereinafler)
tor the amalgamation of JSW JFE Electrical Steel Nashik Private Limited
(formexly known as “tiytssenfoupp Electrical Steel India Private Limited™)
(*Transferor Company™) with Jsquare Electrica] Steel Naghik Private
Limited (“Transferee Company™) and other inafters consequential or

otherwise integrally connected therewith.
i

DESCRIPTION OF THE COMPANIES
The Transferec Company was incorporated on September 27, 2024, as a

private limited company in accordance with the provisions of the Act
under the name and style of 'Jsguare Elecirical Steel Nashik Private
Limited® with company identification number
U24319MH2024PTC432825. The registered office of the Transferes
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' Company is situated at 5th Floor, JSW Centre, Bandra Kurla Complex,
Bandra (Eest), Mumbai, Maharashra, India, 400051, The Transferee
Company was incorporated to set up iron and stesl making facilities &nd
continuous casting znd hot and cold rolling mill plants and to engage in
manufacturing, processing, refining, and trading of all formns of steel. The
equity shares of (he Transferce Company are not listed on any stock
exchange. The non-convertible debentures of the Transferee Company

agorepating to Rs. 2,600 croves are listed on BSE Limited.
The mein objects of the Transferse Company, inter alia, include:

(a) To setup fron and steel malking factlities and continuous casting and hot
and cold roiling mill planis jor producing fervous and non-ferrous
wmetals, alloy, steels, steel ingots, steel slabs billets and all kinds and all
sizes of iron and steel re-olled sections, i.c. flats, angles, rowds, vails,
channels, slabs, strips, cails, sheels, plates, deformed bars, plain and
cold twisted bars and shafiing,

(b) To carry on the business of mamiacturers, processors, refiners,
smelters, makers, converters, flnishers, importers, exporiers, agenis,
merchants, buyers, sellers and dealers in all kinds and forms of steels
including cold rolled grain oriented electrical steel (CRGO) and cold
rolfed mon grain oriented electrical steel (CRNGO), tools and alioy
steels, stainless and all other special steels, iron and other metals and
allays, all kinds of goods, products, aviicles or merchandise vhatsoever
maratfereiured whoily or partly from steels and other metals and alloys,
and also the business and iron masters, steel and meial converters,
manyfecturers, miners, smelters and engineers in all their respective
branches and io search for, gel, work, raise, make, merchantable,
manyfacture, process, buy, sell and otherwise deal in iron, pig iron, hot
metals, granulated slag, iron ore, fines, sicel and other melals, coal,

coke, brick earth, fire clay, bricks, ores, minerals and mineral
Page 2 of 49




L

substances, gases, allops, metal scrap, chemicals and chemicol

substances of all kinds.
The Transferor Company was incorporated on July 19, 2000, as a private
limited company in accordance with the provisions of the Act under the
name and style of ‘thyssenkrupp Electrical Steel India Private Limited
(recently renamed to “JSW JFE Electrical Steel Nashik Private Limited")
with company identification number U27100MH2000PTCI27807. The
registered office of the Transfercr Compeny is situated at Village
Wadivarhe Post Gondetaluka-Igatpuri, Nashik, Maharashira, India,
422403, The Transferor Company manufactures and sells grain-oriented
electrical stee! (GOES), a specialty material used in transformers and large
high-performance generators, The Transferor Company is a wholly-owned
subsidiary of the Transferec Company. The equity shares of the Transferor
Company ave not listed on any stock exchange.

The main objetts of the Transferor Company, inter alia, includs:

(a) To do business as manyfacturers, dealers, exporters and importers,
processors, finishers, bupers, sellers, agents, merchants in all
varieties of steel, special steel, carbon steel, tool alloy sieel, grain
and non-grain orfented electrical steel, mild steel, cold roiled steel,
silicon electrical steel and any other kind and grades of steel and to
emry on and execute the work of steel engineers including
manvfacturing and dealing in all types of sleel biilets, steel rods, stecl
ingots, steel sheets, steel wires and in all kinds of steel products
whether forged, rolled or drawn and consequently fo manufacture,
sell and deal in all or any of the by~ products which will be obtained
in the process of mamifaciuring these stéel producis and to do
manacturing.

Production, processing, assembling, fabricalion, engineering,

converting, finishing, repairing, renovating, servicing, bwying,
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selling, importing, exporting, warehousing. stocking, acl as agents,
merchants, trading, marketing, processing, converling, repalring,
renovating, servicing, buying, selfing, leasing, hnporting, exporting.
warehousing, marketing or otherwise executing work of structural
steel, structural engineering or shucturss in any forsr by cuiting,
purifiing, mixing, job work, jobrication, curaie, refime, blemnd,
rangport, hold, use, acquire, dilute, modify, enginecring, dravwings
meldings finished, semi-finighed, ingots, raw, ove, rolis, channels,
bays, plates, bilfets, rods, pigments, minerals, metals, non- meinls,
compounds, miviures, aliovs, and fo do research and development,
design, provide teehnicel asslstance and licenses, consulting and
production control and guality comtvol and improvement of
production lines of electrical steel, steel and other mefa land non-
metal products; whether in India or abroad.

The Transferor Company and the Transferee Company may hereinalfter be

collectively referred (o as “"Partles” and individually refevred to as “Party”™.

€.,  RATIONALE AND OVERVIEW OF THE SCHEME

Thiz Scheme is pursuant to the provisions of Section 233 and other
applicable provisions of the Act and provides for the amalgamation of the
Tramsferor Company with the Transferee Coinpany with the objective of
consolidating the Undertaking of the Transferor Company with the
Transferee Company (i aceordance with the provisions of Section 2(1 B) of
the Income-tax Act, 1961 and the consequent dissolution of the Transferor

,::;ﬂ*" uk l:.,#p "':" -~.n Comparny without being wound up. This Scheme also provides for various

er matters consequential or otherwise integrally connected hmwu]a-
lgamation of the Transferor Company with the Transferes

% oy
x,
Sreves T .-'.-"’:i . Company persuant to this Scheme shall, inter alia, result in following

e L
;'nﬂ g Page 4 of 49
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a. The Transferor Compeny and the Transferee Company
(collectively, “the Parties”) are engaged in complementary
businesses, Further, the Transferee Company was incorporated to
carry on the business undestaken by the Transferor Company and
accordingly hed acquired the shares of the Transferor Company.
Accordingly, to achicve the main objective of the Company, the
amalgamation is proposed. The proposed amalgamation, once
effective, will create synergies between their businesses, including

by pooling of their financial, managerial, technical, distribution,

marketing and other regources,

b. The Transferor Company is a wholly-owned subsidiary of the
Transferee Company and the entive paid-up equity share capital of
the Transferor Company is held by the Transferee Company.
Accordingly, pursuant to the Scheme, the Transferor Company

need not exist as a sepavate legal eatity.

e, The Scheme shall enable the streamlining of the group structure by
reducing the number of legal entities in order to optimize the legal
entity stracture to be more aligned with the business objectives,
This will help achieve greater business synergies, facilitate faster

decision-making, and ensure significant cost savings;

d. The Scheme shall also enable better management, value

consolidzation and creation of shareliolder value; and

¢. The proposed amalgamation will result in a simplification of the
existing corporate structure and elimination of administrative
duplications of multiple record keeping and other functions
involved in maintsining separate companies, thus economizing and
reducing adminpistrative, managerial and other common

expenditure considerably and enabling the carrying on of
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businesses more economically while reducing multiple legal and

regulatory compliances; And

h

Reducing time and effosts for consolidation of financials by the

Transferea Company.

g.  The Scheme is expecled to allow a move fooused prowth shategy
which would be in the best Interests of the shaveholders, amployees
and the creditors of the Transferor Company and the Transferee

Comypany.

In consideration of the aforesaid business rationale andrelated benefits, this
Sehierne of Amalgamation is being proposed in accordance with tha leans

sat put hereunder.

Further, it is hersby clarified that, the Scherne is in no way, a scheme of
compramise or amalgamation or arvangement with the creditors of the
Parties as all the respective creditors will be paid in full by the
appropriate Party {depending on the timing of effectiveness of this
Scheme) as and when their respective amounts fall due in the usual

courseof business.

BARTS OF THE SCHEME

The Scheme is divided into following parts:

L. Part A deals with the definitions of the capitalized terms used in
this Scheme, date of teking effect and implementation of this
Scheme and the share capital of the Parties;

2 Part B deals with the amalgaration of the Transferor Company

with the Transferee Company and the consequent dissolution of

the Transferor Company without being wound up and matters
incidental theveto; and

Part C deals with the genéral berms and  conditions applicable to

this Scheme.




1.1

b)

DEFINITIONS AND INTERPRETATION

DEFINITIONS:
In this Scheme, unless inconsistent with the subject or context thereof,
in addition to the terms defined elsewhere in this Schems, the following

capitalized terims shall have the meaning set out below:

*Act” means the Companies Act, 2013, and any rules, regulafions,
notifications, circolars, clarifications, orders or guidelines issued
thereunder and as amended from time to time and shall include any

statutory amendmeni(s), modification(s) or re-enactment{s) thersof,

“Applicable Law™ means any applicable statute, notification, bye laws,
rules, regulations, guidelines, circulars, rule of common law, policy, press
notes, code, directives, clearances, approvals, ordinances, orders or
instructions issued by any Appropriate Authority and orders, decisions,
writs, injunctions, judgments, awards and decrees of, or agreements
with, any Appropriate Authority having jurisdiction over the Parties, in
each case having the fovce of law and that is binding or applicable to a

person, a3 may be in force from time to time.

“Appointed Date” means 30" January, 2025, or such other date as may
be fixed or approved by the Regional Divestor or such other competent

authority having jurisdiction to sanction the Scheme;

“Approprizste Authority” means any applicable (i) international, supta-
» Central, state, city or local government, legislative body,
thatory, administrative or statutory suthority, or judicial body or
ority, including, but not Hmited, to RoC (as defined hereinafier),
Regional Director and Tribunal; (ii) any commission, organization,

agency, depariment, ministry, board, bureau or instrumentality or entity
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owned or controlled by any of the foregoing authorities; (iii) any stock
exchange or gimilar eelf-regulatory or quasigovernmental agency or
| private body exercising any regulatory or administrative functions of or
relating to the govermnment; (iv} any arbitrator, arbitval body, tribunal or
count or other Jaw, rule or regulation making enfity; and () any state or
other subdivision thereof or any muenicipality, district or other

subdivision thereof, having or puiporting to have jurisdiction over any

| or all of the Partics.

) “Board” or *Board of Divectors”, in relation to a Party, means the
moard of divectors of such Party, as the case may be, and shall include a
conmnittes (existing or duly constitited subsequently by the Board) or
any other delegatesfofficers authorsed thereby for the purpose of
matiers pertaining to the Scheme and / or to take decisions for matters
preseribed under the Scheme andfor to decide or act on any other

congequential or incidental matters in relation theretd;

fi “Central Government” means the Regional Director at Mumbai in
pursuance of the nofification dated [9th December, 2006 (F. No.
2RLCAARN I-CL-V) issued by the Ministry of Corporate Affairs for
the purpose of Section 233 of the Act or such other sections preseribed
theseln, as the case may be and for this Scheme shall mean Regional

Direcior, Western Region, Mumbei.

&) “Effective Date™ means the last of the dates on which the last of the

- m?r_?;g;q; conditions specified in Clause 22 under Pat C of this Scheme
i as =
‘f? {Conditionality of the Scheme) are complied with; All the references in

A
i

ol

niz Scheme to the words “opon this Scheme coming into effect” or

.
L

k'd

v o i ;‘f “upon the effectiveness of this Scheme™ or *upon the Scheme taking

dr = l:i".
L o

effect™ or "“upon this Scheme bocoming effective ghall mean the

P Mg Effective Date;
f Page 8 of 40
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h)

i}

i

k)

n)

“Employees” means ail the employess of the Transferor Company as

on the Bffective Date;

“Employec Benefit Funds® shall mean existing benefits including
provident fund, gratuity fund and superannuation fund, trusts, retirement

fund or benefits and any other funds or benefits created for Employess;

“Equity Shares” with-respect to a company, mean the fully paid-up eguity

shares of such company.

“Regional Director” or “RD™ means the office of the Regional Director,
(Western Region) Ministry of Corporate Affairs, Mumbai, having

jurisdiction over the Transferor Company and the Transferee Company.

“RoC™ mesns the Registrar of Companies, Mumbai, Maharashtra,

having jurisdiction over the Transforor Company and the Transferce

Company,

“Sanction Order” means the order(s) of the Regional Director

approving the Scheme,

“Scheme™ or “the Scheme™ or “this Scheme” or “Scheme of
Amalgamation” means this scheme of amalgamation between the
Transferor Company, the Transferee Company and their respective
shareholders in its present form as submitted to the Regional Director

Ineluding any modification(s) or amendiment(s) hereto;

“Tax" or "Taxes” megns all forms of taxes and statutory, governmental,
state, provincial, loesl governmental or municipal impoesitions, duties,

contributions and levies, whether levied by veference to income, profits,
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book profits, gains, dividend, net wealth, asset values, turnover, added
value, manufacture, import, export, zoods and services or otherwise and
shail further include payments in respect of or on account of tax, whether
by way of deduction at source, collection at sourge, advance tax, goods
and services tax, securities transaction tax or any other transfer taxes or
otherwise, in each case attributable directly or primarlly to the Party or
any other Person and all surcharge, cess, penalties, charges, costs and

interest relating thereto;

“Undertaking” means all the undedakings and entire business of the
Transferor Company, &3 a going concern, and shall include (without

limitation):

(i (as applicable)} ell assets and properties, whether movable or
immovable, tangible or intangible, present or fulure, in
possession or reversion, of whatsoever nature and wherever
situate, of the Transferor Company, including the manufacturing
facilities of the Transfevor Company and the underlying movable
and immovable properties pertaining to such facilities, lands,
buildings, structurcs and premises, whether leasehold or freehold
(including offices, warehouses, sales and / or marketing offices,
linison offices, branches, factories), and including investments of
all kinds including but not limited to securities (marketable or
not), securitized assets, receivables and security receipts, mutual
fund investments, all cash and bank balances (including cash and
bank balances depasited with any banks or entities), money at call
and short notice, loans, advances, contingent rights or benefits,
veserves, provisions, funds, benefits of all agreements, bonds,

debentures, debenture stock, units or pass through certificates,
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(i)

work-in-progress, current assets (including sundry debters, bills
of exchange, loans and advances), fixed assets, vehicles,

furniture, fixtures, share of any joint assets, and other facilities;

all permits, registrations, rights, eatitlements, licenses,
permissions, approvals, subsidies, comcessions, clesrances,
credits, awards, sanctions, allotments, quotas, no-objection
certificates, subsidies, Tax deferrals, Tax eredits, (including any
credits arising from advance Tax, seif-assessment Tax, other
income Tax credits, withholding Tax credits, minimum altemate
Tax credits, CENVAT credits, goods and services Tax credits,
other indirect Tax credits and other Tax receivables), other claims
under Tax laws, incentives (including incentives in respect of
income Tax, sales Tax, value added Tax, service Tex, custom
duties and goods and services Tax), benefits, Tax exemptions,
Tax refunds (including those pending with any Tax authority),

advantages, benefits and all other vights and facilities of every

Iind, nature and description whatsoever; authorities, consents,

deposits, privileges, exemptions available to the Transferor
Company, receivables, powers and facilities of every kind, nature
and description whatsoever, rights to use and avail of telephones,
telexes, facsimile connections and installations, wtilities, email,
internet, leased line connections and installations, electricity and
other services, provisions and benefits of all engagements,
agreements, contracts, letters of intent, memoranda of
understanding, chequos and other negotiable instruments
(ineluding post-dated cheques), benefit of assets or properties or
other interest held in trust, benefit of any security arrangeinents,

expressions of interest whether under agreement or otherwise,
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(i}

(iv)

(v)

and arrangements and all other interests of every kind, nature and
description whatsoaver enjoyed or conferred wpon or held oo

availed of by and all rights and benefits;

sll contracts, agreements, memoranda of underakings,
memoranda of agreements, arrangements, undertakings, whether
written o otherwise, deeds, service agrecments, or ofher
instrumnents (including all tenancies, leases, and other agsutances
in favour of the Transferor Company or powers or suthorities
granted by or to i) of whatsoever natwre along with any
contractual rights and obligafions, to which the Transferor
Company is a party or to the benefit of which the Transferor
Company may be eligible, and which are subsisting or having

effect immediately before the Effsctive Date;

all intellectual property rights including patents, copyrights, trade
and service names, service mavks, rrademarks, domain names and
other intellestual property of any nature whatsoever, goodwill,
veceivables, belonging to or utilized for the business and

activities of the Transferor Company;

all records, files, papers, computer programs, software licenges,
manuals, data, catalogues, quotations, sales and advertising
materials, lists of present and former customess, suppliess and
omployees, customer credit information, customer pricing
information, and other records whether in physieal or electronic

form belonging to or held by the Transferor Company;

all present, and contingent future liabilities of the Transieror
Company including all debts, loans (whether denominated in

rupees or o foreign curretney), term deposits, time and demand
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. liabilities, borrowings, bills payable, interest accrued and all
other duties, liabilities, undertakings and obligations (including
any postdated cheques or guarantees, letters of credit, letters of
comforl or other instruments which midy give rise to a contingent

liability in whatever form);

(vii) the Employees and the Employee Benefit Funds of the Transferor

Company; and

(viii) all legal or other proceedings of whatsoever nature arising out of,

or velating to, the business of the Transferor Company.

1.2 INTERPRETATION:
In this Scheme, unless the context otherwise requires:

a) All terms and words used but not defined in this Scheme shall,
unless repugnant or contrary to the context or meaning thereof,
have the same meaning ascribed to them under the Act, the Income-

tax Act, 1961 or other Applicable Laws , as the case may be.

b) References to a person shall include any natural person, limited or
unlimited liability company, corporation, partnership firm (whether
limited or unlimited), proprietorship firm, Hindu undivided family,
trust, union, association, government or any agency or political
subdivigion thereof or any other entity that may be treated as an

entity under Applicable Law.

The headings are inserted for ease of reference only and shall not

affect the construction or interpretation of this Schemse;
Words in the singular ghall include the plural and vice versa;

The words “including”, “include” or“includes™ shall be interpreted

in a manner as though the words “without limitation™ immediately
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h)

il

k)

tale effect fiom the Appointed Date.

-

followed the same;
Any document or agreement includes a reference to that document
or agresment as varied, amended, supplemented, substituted,

novated or assigned, from time to time, in accordance with the

provisions of sneh a document or agreement;

Any referance to “writing” shall include printing, typing snd other
mezns of reproducing words in visible form and shall include email

communications,

References to any statute or statutory provision inchide a reference
to that statate or statutory provision as amended, consolidated or
replaced from time to time and include any subordinate Jegislation

made under the relevant statute or statutory provision.

The words “other™, or “otherwise” and “whatever” shall aot be
construed efusdem generis or be construed as any limitation upon
the generality of any preceding words or matters specifically

referred to;

References to any cleuse in this Scheme, unless otherwise

specified, are the specified clavse of this Scheme;

In addition to the defined terms under Clause 1.1, certain terms are
defined elsewliere in this Scheme and wherever such terms are used
in this Scheme, they shall have the meaning so assigned to them;
and

References to ane gender includes all genders.

DATE OF TAKING EFFECT AND OPERATIVE DATE
The Schame set cut herein in it present form or with any modification(s)
and amendment(s) mede under Clause 21 of the Scheme shall become

operative from the Effective Date, but upon becoming operative, shall
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3 SHARE CAPITAL OF THE PARTIES

a) The share capital of the Transferor Company as on 31* March, 2025, is
as under:
Particulars Amount in INR
Anthori:ﬂd*:SﬁmrB lﬁip!tﬁl 4
#4,00,00 ooo'Equit; -éhéré of INR'IO!- each 4,40,00,00,000
Total 4,40,00,00,000

‘i'.

Tssued; suflscﬂbuiﬁanﬂpald‘-’np Slm:s C‘.‘upitnl.

41 49,34 900 Eqmly Shams of IN'R a{)a' ﬂach

4,14.93,49,000

Tetal

4,14,93,49,000

Subsequent to the above date, there has been no change in the

authorized, Issued, subscribed and paid-up share capital of the Transferor

Company till the date of approval of the Scheme by the Board of the

Transferor Company. The Equity Shares of the Transferor Company ave

not listed on any stock exchange and 100% of its equity share capital is

held by the Transferee Company,

b}  The share capital of the Transferee Company as on 31® March, 2028, is

as under:
Particulars Amount in INR |
Anmoﬂzudnﬂmw@ui’m
A I A T
1,60,00,00,000 Equ:ty Shares of INR 10/- each 16,00,00,00,000
Total 16,00,00,00,000
Ismeﬂ,,auhmdbbd'ang gatdrup*shnraﬂﬂpiml TE:
[46.01.00,000 Equriy e T TA80.10,90.0%
Total 14,60,10,00,000

Subsequent (o the above date, there has been no change in the
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authorized, issued, subscribed and paid-up share capital of the Transferee
Company till the date of approval of the Scheme by the Board of the
Transferee Company, The Equity Shares of the Transferee Company are
not listed on any of the stock exchanges in [ndia and 100% of its equity
share capital is held by JSW JFE Electrical Steel Private Limited

The WNoon-convartible Debentures of the Transferee Company

aggregating to Rs. 2,600 crores are listed on BSE Limited.

4 TRANSFER AND VESTING OF THE UNDERTAKING

8)  Upon this Scheme becoming effective and with effect from the
Appointed Date, and subject to the provisions of this Scheme and
pursuant to the Sanction Order and the provisions of Section 233 and
other applicable provisions of the Act, the Transferor Company shall
stand emalgamated with the Transferee Company as 2 going concern
and the Undentaking shall without any further act, instruinent or deed
undertaken by the Parties, stand transferred to, and vested in, or be
deemed to have been transferved to, or vested in, the Transferes
Company as a going concern o as to become as and from the Appointed
Date, the undertaking of, and an integral part of, the Transferes
Company, by virtue of operation of law and in the manner provided in

this Schems.

Without prejudice to the generslity of Clause 4(a) above, upon this

Scheme becoming effective and with effect fltom the Appointed Date:

i) Al sesets owned and belonging to the Transferor Company as are
movable in nature or are otherwise capable of transfer by manual or

constructive dellvery or by endorsement and delivery or by vesting
Page 16 of 49
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any recordal (including cash and bank balances, liquid and other
investments in any other person) shall, without any further act,
instrument or deed nndertaken by the Parties, stand transferred (o,
and vested in, or be deemed to have been transferred to, or vested in,
Transferee Company by delivery or posecssion or by endorsement
and delivery, and shall become the property of the Transferee
Company by virtue of operztion of law and in the manner provided
in this Scheme in pursuance of the provisions of Section 233 of the
Act and other applicable provisions of Applicable Laws, subject 10
the existing charges and encumbrances thereon, if any (to the extent
such charges or encumbrances are ouistanding on the Effective

Date),

fi) All mowvables other than those dealt with in Clause 4 (b){I) above
(including the sundry debts, actionable claims, recsivables, bills,
credits, outstanding loans, deposits and advances, if any, whether
recoverable in cash or in kind or for value to be received, bank
balances, earnest money and deposits with any governmental, quasi-
governmentzl, local or other authority or body or with any company

or other person, benefits of any bank guarantee, performance

guarantee, letters of credit, etc.), shall, without any further act,
instrument o deed undertaken by the Parties, and subject to the
existing charges and encumbrances thereon, if any (to the extent such
charges or encumbrances are outstanding on the Effective Date),
stand transferred to, and vested in, the Transferee Company without
any nefice or other intimation (although the Transferee Company
: A TR, without being obliged, and if it so deems appropriate, at its sole
discretion, give notice in such form as it may deem fit and proper), to
any person, debtor or depositor, as the case may be, that the said debt,
Toan, advence, balance or deposit stands transferred to, and vested in,
the Transferee Compeny to the end and intent that the right of the
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Transferor Company to recover or realize the same becomes a right
of, and stands vested in, the Transferee Company, without any notice
or other intimation to such persens, debtors or depositors, as the case
may be, Without prejudice to the foregoing, the Transferse Company
shall be entitled to deposit at any time after the Effective Date,
chieques received in the name of the Transferor Company, to enabie

the Transferee Company to veceive the amounts thereunder.

iif) All incorporeal or intangible asseis of the Transferor Company or
granted to the Transferor Company shall stand vested in snd
transferred to the Transferee Company and shall become the property
and an integral pant of the Transferee Company, by operation of law
pursuant to the Sanction Order, without any further act, instrament

or deed undertaken by the Parties,

iv) All immovable propesty (including land, buildings and any other
immovable property) of the Transferor Company, whether freehold
or leasshold or licensed, and any other rights, titles, interests, rights
of way and easements in relation thersto or embedded in the land,
and all documents of title, rights, security deposits and eagements, in
velation thereto, shall, without any further act, instrumeant or deed
undertaken by the Parties, stand transfeired to, and vested in, the
Transferee Company, by operation of law putsuant to the vesting
Sanction Ovder and Section 233 of the Act and other applicable
provisions of Applicable Law, subject to the existing charges and

encumbrances thereon, if any (to the extent such charges or

use of the assets of the Transferor Company, together with security

deposits, shall automatically vested in favour of the Transfores /R STERN\
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Company on the same terms and conditions, subject to Applicable
Law, without any further act, instrumsent or deed, and the Transferee
Company shall be entitled to exercise all rights and privileges,
including all rights to use and avail telephones, telexes, facsimile,
email, internet, leased line connections and instaliations, utilities,
electricity and other services, and be liable to pay all Taxes, rent and
charges, and fulfill all obligations, in relation to, or applicable to,
such immovable properties, if any, and shall also be entitled to refund
of security deposits paid under such agreements by the Transferor
Company, Any vesting and transfer/ assignment of lease or license
or any tenancy rights by the Transferor Company in favour of the
Transferee Company pursuant to this Scheme shall continue for the
balance period of tilme and will be deesmed to have continued without
any interruption or'break, and it shall not be considered to be a new
lease or license or tenancy vight, Further, the titlefinterests to the
immovable properties of the Transferor Company, if any, shall be
desmed lo have been mutated and recognized as that of the
Transferee Company and the mere filing and registering of the true
copy of the vesling Sanction Order with the appropriate registar /
sub-registrer of assurances or any other Appropriate Authority
having jurisdiction over the location of the respective immovable
properties (as (he case may be) shall suffice as record of the
Transferee Company's title to such immovable properties and shall
constitute a dcemni:‘: mutation and substitution thereof. The
Transferee Company shall in pursuance of the vesting Sanction Order
be entitled to the delivery and possession of all documents of title in
respect of such immowvable property, if any, in this regerd. The
mutation or substitution of the title to the immovable properties shall,
upon the Scheme becoming effective, be made and duly recorded in
the name of the Transferee Company by the Appropriate Authorities
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pursuant o the sanction of this Scheme by and upon the Schems
becoming effective inaccordence with the terms hereof. All penmnits,
it any, required for enabling the Transferes Company to absolutely
own and enjoy the immovable properties in accordance with

Applicable Law shall be deemed to be granted as part of this Scheme.

v} All gssets, estate, rights, title, remedies, claims, rights of action,
interest and authorities held by the Trensferor Company, not
otherwise specified in the above Clauses, shall also, withoui any
fistther gct, instrument or deed, become the property of, and stand
vested in or be deemed to have so become, or be vested in, the
Transferes Company upon the Scheme becoming effective pursuant
to the provisions of Section 233 of the Act and ail other applicable »

provisions of Applicable Laws.

¢} Without prajudice to the generality of Clause 4(a) above, upen this

Seheme becoming effsctive and with effect from the Appointed Date:

i} All the liabilities including all secured and unsecured debts, liabilities
including contingent labilities, leases, sundry credits, dnfies,
obligations and undestakings of the Transferor Company of every
kind, nature and description whatsoever and howsoever frising,
raised or incurred or utilized for its business activities and oparations,
whether provided for ar not in the books of accounts or disclosed in
the balance shest of the Transferor Company, shall, without findher
act, instrument or deed, stand transferred to, and vested in, or deemed
to have been transferred to, and vested in, the Transferee Company
by operation of law pursuant to the vesting Sanction Order and
Section 233 of the Act and other applicable provisions of Applicable

Law, along with any charge, lien, encumbrance or security thereon,

and the same shall be assumed by the Transferee Comgpany to the

— — — —

fwfﬂ% extent they are outstanding on the Bffactive Date so as to become as
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ii)

and from the Appointed Date, the debts, liabilitics, duties and
obligations of, and shall be discharged by, the Transferee Company,
and finther that it shall not be necessary to obtain consent of any third
party or other person, who is a party to the contract or arrangements
by virtue of which such debts, liabilities, duties and obligations have
arisen, in order to give effect to the provisions of this Scheme,
Provided that, any reference in the security documents or
arvangements entered into by the Transferor Compeny and under
which, the assets of the Transferor Company stand offered as a
security, for any financial assistance or obligation, if any, the said
reference shall be construed as a reference to the assels pertaining to
that undertaking of the Transferor Company only as are vested in the
Transferee Company by virtue of the Scheme, If the consent of any
third party or Appropriate Authority is required to give effect to the
provisions of this Clause, the said third party or Appropriate
Authority shall makes and duly record the necessary
substitution/endorsement in the name of the Transferee Company
pursuant to the sahction of this Scheme by the Regional Divector, and
upon this Scheme becoming effective in accordance with the
provisions of the Act and with the terms hereof,

1t is hereby clarified that upon this Scheme coming into effect on the
Effective Date and with effect from the Appointed Date, there shall
be no accrusl of interest or other charges in respect of inter-se loans,
advances, investments, securities, receivables, payables, and other
dues and all such loans, advances, investrments, securitics,
receivables, peyables, and other dunes outstanding, between
Transfieror Company and the Transferee Company, if any, will stand
cancelled and there shall be no further obligations/ outstandings
(including with respect to accrual of interest) of the Transferor

Company and the Transferee Company in this regard,
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d)  Upon this Scheme becoming effective and with effect from the
Appointed Date, all benefits, subsidies, entitlements, exemptions,
reductions, remissions, privileges or any other incentives of whatsoever
nature whatsoaver, availed by, or granted to, the Transferor Company, or
to whicl: the Transfercr Company is eligible for, or entitled to, under any
incentive schemes, policies made by any Appropriate Authonty or by any
other person andfor under any other Applicable Laws{including
Government Grants, export benefits, unabsorbed depreciation, tax
concessions (not limited to income tax, tax deducted at source, tax
holiday, special economic zone related benefits, tax losses, fringe benefit
tax, sales tax, value added tax, turnover tax, excisc duty, service lax,
custorns, goods and servies tax, Minkvum Alternate Tax Credit
cotitlement (“MAT Credit™) whether vecognized or not, unutilized
deposits or credits, benefits under the VAT/Sales Tax Law, VAT/Sales
Tax set off, benefits of any unutilized MODVAT/ CENVAT/ Service
Tax credits, input credit balances (including SGST, CGST and IGST
credits)), along with any interest thereon, shall, without any further act,
instrument or deed, vest with and be available to the Transferce Company,
pursuant to the Sanction Order and Section 233 of the Act and other
provisions of Applicable Law, on the same terms and conditions as if the
same had been aliotted andfor granted and/ or sanctioned and/ or allowed
to the Transferee Company to the end end intent that the right of the
Transferor Company to resover or realize the same, stands transferred to

ﬁm-ﬁ” the Transferee Company and that appropriate entries should be passed in

+ of CUA S
(?ga oS00, %53 their respective books to recoud the aforesaid changes. Such incentives,
f . % ::-ﬁ
| g ot $ ‘ %{i" benefits, ete, shall be claimex by the Transfevee Company and these shall
i : ';:' .: y ‘. ..Ej}'
:k -: ‘ : g ;frrcinte back to the Appointed Date as if the Transferee Company was

o ' originally entitied to all benefits under such incentive scheme and

policies, subject to continued compliance by the Transferee Company of
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gll the terms and conditions subject to which the benefits under the
incentlve schemes and policles were made available to the Transferor
Company, Futther, easements, privileges, libertics and advantages of
whatsoever nature and wheresoever situate belonging to or in the
ownership, power or possession and in the control of or vested in or
granted in favour of or enjoyed by the Transferor Company or in
connéction with or relating to the Transferor Company and all other
interests of whatsoever nature belonging to or in the ownership, power,
possession or the control of or vested in or granted in favour of or held
for the benefit of or enjoyed by the Transferor Company, whether in
India or abroad shall stand transferred and vested with the Transferee
Comparny.,

¢}  Upon this Scheme becoming effective and with offect from the
Appointed Date, all agreements, and contracts (including customer
contracts, service contracts, consultant contracts, confracts with vendors
and suppliers, technology contracts, outsourcing agreements, offshore
development contracts, assignment agresments, license agreements
(including for intellectual property), deeds, bonds, policies, information
technology related agreements, schemes, leaseflicense agreements,
tenancy rights, agreements/panchnamas for right of way, equipment
purchase sgreements, agreement with cugtomers, purchase and other
agreements with the suppliet/manufacturer of goodafservice providers),

quota vights, cnpgapements; arrangements, authorities, allotments,

& L,
1:.& . tanding, non-disclosure undertakings, letter of intent and other
-I:ﬁ? :::‘-{& F'? ﬂf,'.”-.:::‘l Iﬂt"’l

“Gommitments, and other instruments every kind, naturc and description

" v LT
iy LT it o
P e e

fm% whatsoever relating to the Transferor Company, alang with all rights,
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title, interests, claims and benefits thereunder, shall stand transferved and
vested with the Transferee Company without requiting any further act,
instrument or deed or consent or approval for thesame, and all concerned
counterpersons (including Appropriate Authorities and other persens) shall

appropriately effect the same in favour of the Transferes Company.

Upon this Scheme coming into effect, all books, records, files, papers,
engineering and process information, computer programs, manuals, data,
catalogues, quotations, sales and advertising material, lists of presant and
former custoimers and suppliers, other customer information, databases
containing market information, vouchers, registers, ledgers, documents
and other books, rccords, any media or format including machine
readable or electronic media/ format and any and all other records and
documents relating to the Transferor Company shall stand transfenred to,

and vest with, the Transferee Company.

Upon this Scheme coming inte effect, all permits, grants (including
government  grants), permissions, right of way, approvals,
authorizations, clearances, congents, licensss (including license under
Manufocturing and Other Operations in Warehouse Regulations
(MOOWR)), benefits (including benelit of all transferable statutory and
regulatory parmissions, environmental approval and consents, statutory
licenses, permissions or approvals, consents) registrations, rights,
enlitlements, oredits, certificates, awards, sanctions, privileges,
memberships, allotments, quotas, no objection certificates, exemptions,
pre-qualifications, bid acceptances, incentives / concessions (including
export and tax incentives/ concessions or any other incentives cligible
from Appropriate Authorities), subsidies, tax deferrals, and exemptions
and other benefits (in each case including the benefit of any applications

made for the same), income tax benefits and exemptions including the
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right to deduction for the residual period, i.e., for the period remaining
a9 on the Appointed Date out of the total peried for which the deduction
is available under Applicable Law, if aay, liberties and advantages,
approval for commissioning of the Transferor Company shall become
the property of andfor stand vested in, the Transferse Company. In this
regard, third parties or Appropriate Authorities, as the case may be, shall
take on record the Sanction Order on its file and duly record the
necessary substitution or endorsement in the name of the Transferee
Compeny as successor in interest, pursuant to the sanction of this
Scheme, without any further act, matter or deed by the Pariies. There
shall be no break in the validity and enforceability of the permits,
licenses, ete, for the purpose of the Transferce Company carrying on its
business ot for any other purpose of whatsoever nature and the benefits
of the certifications, registrations, recognitions, login credentials, otc,
issued by / with any Appropriate Authority or third person shall continue
to be enjoyed by the Transferee Company from the Effective Date

without any futher action,

h)  Uponthis Scheme coming into effect, amounts claimed by the Transferor
Company whether or not so recorded in the books of accounts of the
Transferor Company from any Appropriate Authority, under dny law, act
or rule in force, as refund of any security deposits, tax, duty, cess ov of
any excess payment shall stand transferred to, and vest with the

Transieree Company.

Uptn this Scheme coming into effect, right to any claim not preferred or
made by the Transferor Company in respect of any refund of tax, duty,
cess, seeurity deposit 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 made by the
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Appropriste Authority, and in respect of set- off, cany forward of un-
absorbed losses, deferred revenue expenditure, deduction, exemption,
rebate, allowance, amortization benefit, ete. under the Income Tax Act,
1961, or any other or like benefits under the applicable provisions of
Applicable Law, shall stand transferred and vested with the Transferes

Company.

i Upon this Scheme coming into effect, the Transferes Company shall
take gll filinps and repistrations required to be made under applicable
law for perfection of any security created in favour of any third party to
ensurc that the security continues to enure for the benefit of such third

party.

k) All bank/ demat accounts cperated or entitled to be operated by the
Transferor Company shall be deemed to have been l'ran&fc:rr;:d and shall
stand transferved to the Transferee Company and name of the Transferor
Company shall be substituted by the name of the Transferee Company
in the banks' records and the Transferee Company shall be entitled to
operate all bank/ demat accounts, realize all monies, It is hersby clarified
that all chegues and other negotiable instruments, payment orders
received or presented for encashment, eleclronic fund transfers, etc,,
which are (a) in the name of the Transferor Company, or (b) in the name
of the Transferee Company pricr to the change of name of the Transferee
Company, in each case afier the Effective Date, shall be accepted by the
bankers of the Transferee Commpany and credited to the account of the
Trensferee Cowmpany, if presented by the Tramsferee Company,

iSimilarly, the banker of the Transferee Company shall honour all

cheques issued by the Transferor Compsany for payments which become
due after the Effective Dats,

The past track record of the Transferor Company including without
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limitation, the technical oualifications, right to use the
accreditations/pre-qualifications, credentials, work experience, track
record with customers or other parties, contracts with clients and with
vendors of the Transferor Company {acquired by reason of its operations
in the past), including without limitation, the profitability, experience,
eredentials, past record, goodwill and market share, of the Transfeou
Company shall for all commercial and reaulatory purposes including for
the purposes of eligibility, standing, evaluation and participation of the
Transferee Compeny in all existing and future bids, tenders including
coniracts / arrangements with state transport authorities, long term
concession agreements and contracts of all authorities, agencies and
clients, be deemed to be part of the track record of the Transferse
Company for all commercial and regulatory purposes including for the
purposes of eligibility, standing, eveluation and participation of the
Transferee Company in all existing and future bids, tenders including
contracts / arrangements with state transport authorities, long term
concession -agreements and contracts of all authorities, agencies and
clients.

In order to ensure the smooth transition and sales of products and
inventory of the Transferor Company branded and/ or labelled andfor
packed In the name of the Transferor Company prior to the Effective
Date, the Transferee Company shall have the right to own, use, markst,
gell, exhaust or to in any manner deal with any such products and
inventory (including packing material) relating lo the Tramsferor
Company at manufacturing locations or warehouses or eisewhere,
it without making any modifications whatsosver to such products and Jor
their branding, packing or Iabelling. All invoices/ payment related
documents relating to such products and inventory (including packing

material) may be raised in the name of the Transferee Company after the
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Effective Date.

S STAFE, WORKMEN AND EMPLOYEES

a) Upon the Scheme becoming effective, all staff, personnel (including
persons deployed on retainership/secondment/contractual basis),
workmen and Employees of the Transferor Compeany, who are in service
as oo the Effective Date shall without any further ast, instrument or deed
undertaken by the Parties, be desmed to have become staff, personne],
workmen and Employess of the Transferes Company on and from the
Appointed Date, by operation of law pursuant 1o the Sanction Order,
without any interruption of their service, with the benefit of continuity of
service, and the terms and conditions of their engagement/employment
with the Transferes Company shall not be less favorable than those
applicable to them with reference to their engagement/employment with
the Transferor Company on the Effective Date, The Transferee Company
agress that the services of all such Employses with the Transferor
Company, up to the Effective Date shail be taken into account for
purposes of all benefits to which they may be eligible. Any question that
may arise as to whether any staff, personnel, workmen or Employee
belongs to or does not belong to the Transferor Company, shall be
mutually decided by the Board of the Trensferor Company and the
Transferee Company or committee(s) thereof,

b) It is expressly provided that, on the Scheme becoming effective, the

| provident fund, Gratuity Fund, or such other special fund, if any, or brusts

{hercinafier collectively referred as *Employee Benefit Fands) created
for the benefit of the staff, workmen and Emplovees of the Transferor
pany shall, with the approval of the concerned authorities ag may be

required, become Funds of the Transferes Company, or shall be

transferred 1o or merged with other similar funds of the Transferee
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Company as per the applicable laws for all purposes whatsoever in
relation to, the sdministration or operation of such Funds or in relation to
the obligation to make contributions to the said Funds in accordance with
the provisions thereof as per the terms provided in the respective trust
deeds, if any, 1o the end and intent that il vights, duties, powers and
obligations of the Transferor Company in relation to such Funds ghall
become those of the Transferee Company. It is clarified that the services
of the staff, pcrsonnel, workmen and Employees will be treated as
having besn continuous for the purpose of the said Funds, as may be
applicable depend on their eligibility under Applicable Law and

policies of the Transferor Company and/ar the Transferee Company.

LEGAL PROCEEDINGS

If any suit, canse of action, appeal or other legal, quasi-judicial, arbiteal
or other administrative proceedings of whatever nature by or against the
Transferor Company are pending and/or arising as on the Effective Date,
the same shall not abate or be discontinued or be in eny way prejudicially
affected by reason of the amalgamation or by anything contained in this
Scheme, but the said proceedings may be continued, prosecuted and
enforced by or against the Transferee Company in the same manner and
to the same extent as it would or might have been continued, prosecuted
and enforced by or against the Transferor Company as ifthis Scheme had
not been made.

On and from the Effective Date, the Transferes Company shall and may,
if requived, initiate any legal procesdings for and on behalf of the
Transferor Company in velation to any business or matter relating to the
Trensfesor Company.

The Transferee Company undertakes to have all legal or other

proceedings initiated by or against the Transferor Company,
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capable of being confinued by or against the Tramsferee Company,
transferred to ifs name ag soon as 15 reasonably possible after the
Effective Drate and to have the same continued, prosecuted and enforced
by or against the Trangferse Company.
The Transferee Company undertakes to pay all amounts including interest, penalties,
damages and costs which the Transferor Company may be called upon to pay or
secure in respect of any liability of obligation relating to the Tiansfaror Company
fromn the period starting on the Appoiated Date up to the Effective Date, upon
submission of necessery evidence to the Transferee Company for making such

payments,

7 CONTRACTS, DELEDS, ETC,

i) Upon the Schene becoming effective and with effect from the Appointed
Date, subject to the other provisions contained in this Scheme, all
contracts, deeds, bonds, sgreements, memoranda of understandings,
memoranda of agreements, bids, letters of intenl, undertalings,
engageineats, artengements and other instruments (including all licenses
and offer assurances in favour of the Transferor Company or powers or
suthorities granted by or to it) of whatsoever nature, whether written o
otherwise, insurance policies and other instrumentz of whatever nature
to which, the Transferor Company is a party, and which are subsisting or
having effect on the Effective Date shall, witheout any further act,
instrument or deed, continue to be in full force and effect against, or in
favour of, the Transferee Company, and may be enforced by or against

the Transferee Company as fully and effectuaily as if, instead of the

Transferor Company, the Transferee Company had beea a party or
beneficiary or obliges or obligor thereto or thereundsr.

Without prejudice to the genevality of the forsgoing, bask guarantess,
performance guarantees, leftters of credit, apreements with any tlsird

parson or authority, hire purchase agreements, lending agresments and
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such other agreements, deads, documents and arrangements pertaining
to the business of Transferor Company or to the benefit of which the
Transferar Company may be eligible and which are subsisting or have
effect immediately before the Eifective Date, including without
limitation all sights and benefits (including without limitation benefits of
any deposit, advances, receivables or claims) ariging or acoruing
therefrom, shall, upen this Scheme coming into effect on the Effective
Date and with effect fiom the Appointed Date, by ﬂpﬂ-&'ﬂ_:ﬁﬂ'l'.l of law
pursuant to the vesting order of the Regional Director sanectioning this
Scheme, be desmed to be bank guarenless, performance guarantess,
letters of credit, agreements, deads, documents, and arrangemeants, a5 the
cose may be, of the Transferce Company, without any further act,
instrument o deed urdertaken by the Parties and shall be appropriately
transferred or agsigned ia favour of the Transferos LCompany without any
obfections or  conditions by (he concernad parties! Appropiiate

Authovity,

Thee Transferee Company and / or the T ransferor Company shall have e
vight but oot an obligation to eater into and / or issue and / or excoute
deeds, wrifings or confirmations or eater into any eripartite
arrangements, confirmetions or novetions in order to give formal efface

to the provisions of %iis Scherme The Transferee ‘Company shall he

deemed to be authorised to execule any such deeds, writings or

confirmations on behalf ofthe Transfesor Company onfpost the Effective

Date and to implement or carry out all formalities required on the part of

% ¢ the Transferor Company to give effect to the provisions of this Scheime,

In relation o the same, any procedural requiremants required fo he
fulfilled sclely by the Transferar Company (and not by any of its
successols), shall be fulfilled by the Transferee Company as if it is duly

constituted altorney of the Transferor Company.
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d)

All eheques and other negotisble instruments, payment orders recefved in
the name of the Transferor Company after the Effective Date shall be
accepted and honored by the benkers of the Transferee Compeny and

credited to the account of the Transferee Company.

PERMITS
Upon this Scheme coming into effiset and with effect fiom the Appointed
Date, any and all statutory licenses or other licenses (including the livenses
granted to the Transferor Company by any Appropriate Authority for the
purpose of carrying on its business or in connection therewith), ne-objection
eertificales, permissions, registrations, approvals, consents, permils, quolas,
eassnents, goodwill, entitlements, allotments, concessions, exemptions,
advantages, or vighls (including login credentinls for any accounts
maintained with the websites of any Appropriate Authorities), held or
availed of by, and sl rights and benedits that have accrued to, the Transferor
Company shall be transfarred to and vested in the Transferes Company or
deemed to have transferred to and vested in the Transferes Company, by
operation of law, without any further act, instument or deed and shall be
appropristely mutsted or endorsed by the Appropriate Authorities
concerned therewith in favour of the Transferee Comparny as if the same
were oniginally given by or issued to or executed in favour of the Transforee
Company and the Transferee Company shall be bound by the terms,
obligations and duties thereunder and the rights and benefits under the same
shall be available to the Transteree Company to carry on the operations of
the Transferor Company without any hindrance, whatsoever. Tt is hereby
ht:: larificd that if the consent of eny Person or Appropriate Authority is
’raqu.fmd to givs aifect to the provisions of this Clauss, the sald Pecson cr
Appropriate Authonty shall make end duly record the necessary

substitution/endorsement in the name of the Transferee Company pursugit
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a)

to the Sanction Order, and upon the Scheme becoming effective in
sccordance with the terms hereof. For this purpese, the Transferee
Company shall, if required, file appropriate applications/ documents with
relevant authorities conceimed for information and record purposes, The
Transferes Company shall be pennitted to continue with the existing
permits of the Transferor Company till the aforementioned consent of any
Person or Appropriate Authority is received / new permit is received by the
Transferee Company to give effect o the provisions of this Clause. From
the Effective Date and until the permits are transferred, vested, recorded,
effected, and/or perfectsd, in the record of the Appropriate Authority, in
favour of the Transferes Company, for the purposes of the relevant permit,
the Transferes Compeny is authorized to carry on business in the name and
style of the Transferor Company and use the permits and login credentials
of the Transferor Company.

NO CONSIDERATION FOR AMALGAMATION

Since the Transferor Company is & wholly owned subsidiary of the
Trensferee Company and the entire issued, subscribed and paid up share
capital of the Transferor Company is held by the Transfaree Company
and Its nominee, Mr. Manoj Prasad Singh, upon the Scheme becoming
effective, there shall be no issuance and allotment of shares by the
Transferee Company-as consideration for the merger of the Transferor
Company with the Transferee Company and the entire issued, subscribed
and paid-up sharve capital of the Transferor Company held by the
Trensferec Company and the investment of the Transferee Company in
such shares as appearing in the books of the Transferse Company shell,
without any futher deed or act by the Parties, stand canceiled and

extinguished on the Effective Date
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10

ACCOUNTING TREATMENT IN THE BOOKS OF

TRANSFEREE COMPANY AND TRANSFEROR COMPANY

10 (A) Accounting Treatment in the books of Transferee Company

Motwithstanding anything else contalned In the Scheme, the Transferee Company

ghall aceount for the amalgamation of the Transferor Coinpany in accordasce with

the Pooling of Interest Method of secounting as laid down in Appendiz C of Indian

Accounting Standard ("Ind AS"} 103 (Business Combinations of entities under

common control) prescribed under Section 133 of the Companies Act, 2013, read

with the Companies (Indian Accounting Standard) Rules, 2015, as may be amended
from time to time, in its books of accounts such that:

1) All the assets and liabilities, if any, of the Transferor Company shall be recorded
in the financial statements of the Transferes Company at the carrying value as
appearing in the consolidated financial ststements of the Transferee Company;

b) The identity of the rcserves pertdining to the Transfevor Company, shall be
preserved and the Transferee Company shall record the reserves of the Transferor
Company in the same form and at the carryng values es appearing in the
censolidated financial statements of Transferee Company;

¢) Pursuant to the amaigamation of the Transferor Company with the Transferes
Company, the inter-company balances bexween the Transleree Company and/or
the Transferor Company, if any, appearing in the books of the Transferor

Company endlor the Transferee Company shall stand cancelled and thers shall
beno further obligation In that behalf.

d) The value of investments held by the Transferee Company in the Transferor
Company, represented by its equity share capital and securities premium (ifany),
shall stand cancelied pursuant to the amalgamstion and there shell be no fusther
chligation In that behalf.

2) The surplus, if any arising after taking the effect of clause (a) to (d), shall be
iransferred 1o Capital Reserve In the financinl statements of the Transferes

Company. The deficlt, il any, adsing afler taking the effect of clause (2) to

(d) and adjistment of previously existing credit balance in capital reserve, [f
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-any, shall be debited to the Retained Earnings in the financial statements of
the Transferee Company,

f) In case of any differences in accounting policy between the Transferor
Company and Transferee Company, the accounting policies followed by the
Transferee Company will prevail to ensure that the financial statements of
Transferee Company reflect the findncial pesition on consistent accounting
policies,

g) Comparative financial information in the financial statements of the
Transferes Company shall be restated for the accounting impact of merger, as
stated sbove, as if the merger had occurred fiom the beginning of the
comparitive period, However, i the entities came under commeon control
after that date, the prior pariod infonmation shall be restated only from that
date,

h) For accounting purposes, the Scheme will be given effect on the date when
all substantial conditions of the amalgamation of the Transferor Company
with Transferee Company are completed

i} Any matter not dealt with in Clause hersinabove shail be dealt with in
acoordance with the requirements of applicable the Indian Accounting
Standards

10 (B) Accounting Treatment in the books of Transferor Company

The Transferor Compeny shall stand dissolved without being wound up, upon the
Scheme becoming efféctive, no accounting treatment fs being preseribed under
this Scheme with respect to the books of the Transferor Company,

CONDUCT OF BUSINESS TILL EFFECTIVE DATE

During the period between the Appointed Date and the Effective Date:

The Transfaror Company shall carry on and deemed to have carried on

its business and sotivities and shall stand possessed of its entire business

and undertakings, in trust for the Transferee Company and shall aceount

for the same to the Trensferee Company,
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) All the income or profits acerning or arising to the Transferor Company
znd all taxes paid thereon (inchuding but not limited to advance tax, tax
deducted at source, minimum alterngte tax credit, servies tax, goods and
service tax, taxes withheld / paid in foreign country, value added tax
eredit, CENVAT credit etc)) and a1l costs, charges, expenses or losses
incurred including tex losses and MAT credits eamned by the Transfecor
Company shall for all purpeses be treated the income, profils, costs, charges,

axpenses and Josses as The case may be of the Transferse Company.

sy A1 linbilities incurred By the Transferor Company, shall, subject to the terms
of thig Scheme, be deemed to have been mised, wied or incurred for and on
behalf of the Transferee Company and to the extent they are outstending on
the Effective Date, shall also, without any further act or deed be and be
deemcd o become the liabilities of the Transferee Company.

d)  The Transferor Compeany shall carry on its business and activities with
reasonsble diligence and business prudence and shall not alter or diversify
its businesses nor venturs into any new businesses, nor alienate, charge,
mortgage, encumber or otherwise deal with the assets or any part thereof
excent in the ardinacy course of business withou! the prior consent of the
Transferee Compeny or pursuant to any pre-existing obligation
undestaken peior o the date of acceptance of the Scheme by the
respective Boavds of Directors of the Transferor Company and the
Transferes Company.

e)  The Transferee Company shall be entitled, pending the sanction of the

e h’r y Scheme, to apply to the Central / Stale Government, and all other

;;FL; o i " %ﬁ. agencies, departments and authorities concerned as ane pecassary under
P f E - ':l':

{(r :;: f"" ;_: o liany lew or rules, for such congents, approvals and sanctions including
3 s [ JeT R _.."? - .

| IO . “% { Govemment Grants ete., which the Transferes Company may Tequire

: 'I- .'h-__-'
' catry o tha business of the Transferor Company.
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12

b)

13

a)

PROFITS AND DIVIDENDS

The Transfevor Company and the Transferee Company shall be entitled
to declare and pay dividends, whether interim and/or final, to their
respective shareholders prior to the Effective Date. Dividend by the
Transferor Company shall be recommended / declared by obtaining the
consent of the Transferee Conpany.

It is clarified that the aforesaid provisions in respect of declaration of
dividends, whether interim or final, are enabling provisions only and shall
not be deemed to confer any right on any member of the Transferar
Company or Transferse Company to demand ov claim any dividends
which, subject to the provisions of the Act, shall be entirely at the
discretion of the Board of the Transferor Company or Transferee
Company and subject, wherever necessary, to the approval of the
shareholders of the Transferor Company or the Transferee Company, as

may be applicable.

RESOLUTIONS, LIMITS AND BORROWING POWERS

The resolutions, if any, of the Transferar Company, which are valid and
subsisting on the Effective Date shall be considered as resolutions of the
Transferee Company and if any such resolutions have upper monctary
limits being imposed under the provisions of the Act, or any ofher applicable
provisions, thea the said limits shall be added and shall constitute the

aggregate of the seid limits in the Transferee Conpany.

- Benedits oF any and all corporate approvals as may have already been taken
. by the Transferor Company, whether being in the nature of compliances or

otherwise, including without limitation approvals under sections 42,
62(1)(=), 179, 180, 185, 186, 188 etc., of the Act, read with the rules and

reégulations made theveunder, shall stand transforred to the Transferce

Page 37 of 49




Company snd the said comporate approvals snd complisnces shall be
desmed to have been taken/complied with by the Transferes Company,

c) Further, upon this Scheme coming into effect, the power of sttorneys passed
executed by the Transferor Company, £5 are considered necessary by the
Board of the Transforee Company and that are valid and subsisting on the
Effective Date, shall continue to be valid and subsisting and be considered

as power of attorney executed by the Transferse Company.

14  SAVING OF CONCLUDEDTRANSACTIONS

a) The Fansfer of the Undertaking under Clause 4 above and the confinuance
of proceedings by or against the Transferee Company under Clause 6 above
and the effectivensss of contracts, deeds, ete. under Clauge 7 above, shall not
affect any transaction or proceedings or contracts alveady concluded by the
Transfevor Company on or before the Appointed Date and after the
Appointed Date tll the Effective Date, to the end and intent that the
Transferes Conspany accepts end adopts all scts, desds and things done and

exccuted by the Transferor Company inrespect thereto a5 done and executed

on behalf of itself,

15 TAXES
a) The provigions of thizs Scheme as they relate to the amalgsmation of
Transferor Company with Transferee Company have been drawn up to

comply with the conditions relating to "amalgamation’ as defined under

_qET;;h Section 2{1B) snd other relevant provisions of the Income-tax Acl,
LE=
ﬁ&a. i UF ecr%‘i}v
?ﬁ 1941, If any terms ot provisions of the Scheme are found or interpreted
1£7 am
ik il % : i g
EI- of At 5 tdibe inconsistent with the provisions of the said Section of the Income-
L.“"‘_.l::'-l o Act, 1961, at a later date including resulting from an amendment of
" :'ﬁ-, ';_:’-L-T- " law or for any other reason whatsosver, the provislons of the said Section

of the Income-tax Act, 1961, shall prevail and the Scheme shall stand
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modified to the extent determined necessary to comply with Section
2(18)of the Income-tax Act, 196]. Such modification will, however, not
affect the other parts of the Scheme and the power to make any such
amendments shall vest with the Board of Directors or any committes of

the Board of Directors to which the power is delegated,

b)  All taxes (including income tax, sales tax, service tax, poods and service
tax etc.) paid or payable by the Transferor Company before the
Appointed Date, shell be on account of the Transferor Company, and
ingofar as it relates to the tax payment (including, without limitation,
sales tax, income tax, service tax, goods and service tax efc.), whether by
way of deduction at source, advance tax or otherwise howsoever, by the
Transferor Company {n respect of the profits or activities after the
Appointed Date, the same shall be deemed to be the comesponding item
paid by the Transferes. Company, and shall, in 2l proceedings, be dealt

with accordingly,

c)  Without prejudice to the generality of the foregoing on and from the
Appointed Date, if any certificate for tax deducted at souwrce or any other
tax credit cortificate is received in the name of the Transferor Company,
it shall be deemed to have been received by and in the name of the
Transferee Company which alone shall be entitled to clainy eredit for

such tax deducted or paid,

d) Upon this Scheme coming into effect, the Transferar Company and the

m\ﬁ o.:"-‘;ﬁg“'» ., Transferee Company are expressly permitted to revise their respective tx

"and the Transferee Company, to the extent requived and to cloim refunds,
advance tax and withholding tax credits, and benefit of credit for

mimirmun alternate tax, or any other tax related compliances or filings of
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forms.

All the deduetions oftherwise admissible to the Transferor Company
including payment admissitle on actual payment or on deduction of
appropriste taxes or on payment of tax deducted at source (such as section
43B, section 40, Section 40A ete. of the Income-tax Act, 1961) will be
eligible for deduction to the Trensferes Company, upon fulfillment of
conditions, if any, vequired under the Income-tax Ack, 1961, Any refuad,
under the Income-tax Act, 1961, goods and servies tax laws, custom duty
law or other applicable laws, regulations desling with taxes, duties, land
levies, levies due to the Transferor Company consequent to the asseasment
made on the Transferer Company (including any sefund for which no credit
is taken in the bocks of accounts of the Transferor Company on the
Appointed Datg) shall belong to and be received by the Transferee
Comnpany without any further e, insoument, deed, matter or thing being

made, done or execoted, bacome the property of the Transferee Company.

The goods and service tax paid by the Transferor Company in respect of
services provided for the period commencing from the Appolated Date
ghall ke deemed to be the goods and gervies tax paid by the Transferee
Company, and credit for such goods and service tax shall be allowed to
the Transferes Company notwithstanding that challans for goods and
service tax payments are in the name of the Transferor Company and not

in the name of the Transferee Company.
DISSOLUTION OF THE TRANSFEROR COMPANY
Upen this Scheme becoming effective, the Transferor Company shall stand

digsoived without being wound up, without any act, instroment or decd,
and the Board and Committes of the Transferor Company shall stand
digcharged. Pursuant to the dissolution of the Transferor Company, its

shavas shall stand cancelled and its name shall be stuck off fiom the
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records of the Registrar of Companies. The Transferee Company shall
make all necessary filings in this regard. Any obligations/ steps which need
to be undertaken by the Transferor Company pursuant to the sanction of
this Scheme shall be fulfilled by the Transferee Company. Upon the
Scheme taking effsot and after dissolution of the Transferor Company, the
Board of Directors of the Transferee Company is hereby authorized to take
steps as may be necessary, desirable or proper to resolve any issues and
complete any actions, consequent to dissolution of the Transferor

Company.,

BARTC

RATL, AND COND N,

17  COMBINATION OF AUTHORISED SHARE CAPITAL

a) Upon effectiveness of this Scheme, and as an integral part of this
Scheme, the authorised share capital of the Transferor Company shall
stand transferred, merged and combined with the authorized share
capital of the Transferee Company pursuant to this Scheme, and the
authorized share capitel of the Transferee Company shall automatically
stand increased without any further act, instrument or deed on the part of
the Transferee Company including without payment of stamp duty and
fees payable to Registrar of Companies, Maharashtra at Mumbai, by the
authorized share capital of the Transferor Compeny and the
memaorandum of association of the Transferes Company (relating to the

authorized share capital) shall, without any further act, instrument or

rposes of effecting this amendment, and no flrther resolution(s) under
any provisions of the Act would be required to be separately passed and

for this purpose the stamp duties and fees paid by the Transferor
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Company on its authorized shave capital shall be deemed to have been so
paid by the Transferee Compeny on the combined authorized share
capital, and thers would be no requirement for any further payment of
stamp duty and/or fee by the Transferee Company for increase in the
authorized share eapital to that extent. The agpregate autherized share
capital of the Transferee Company shall antomatically stand increased
to that cffect by filing the requisite forms with the RoC on such
increpsed and combines euthorized share capital. The consent f
resolution of the sharcholders of the Transferes Company approving the
Scheme under Section 233 of the Act, whether at a meeting ov otherwise,
shall be deemed to be the approval for increasing in the authorized share
capital, and causing consequent alteration o the memorandom of
association of the Transferee Compény under Section 13, 61, &4 and

other applicable pravisions of the Act.

o) If required under Applicable Law, the Transfees Company shall fils the
smended copy of it Memorandum of Assoclation and Asticles of
Association with the Registtar of Companies and the Registrar of

Companies shall take the same on recotd.

c) In view of Clawse L7(g) above, the authorized equity shere capital of the
Transferee Company shall increase from INR 16,00,00,00,000 o INR
20,40,00,060,000, on account of equity capital forming pait of the
authorised share capital J:rf the Transferor Company to the extent of [NE

= %.n.ﬁ; 4.40,00,00,000 being transferied fom the Transferor Company to the

e

S - :;'anafhree Company a3 an integral part of this Schame.
iRE g
pd B L
i [ g’-‘l'-:_ i

H
Ao ey @ d) ‘Em);s&qumm Clauge “III' of the memorandum of association of the

R‘ o ;f-'b:‘wﬂ- :4.,; ransitres Company shall stand substituted by virtue of the Scheme to
B~ R

read as follows:
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8)

“Ill. The Authorised Share Capltal of the Company I3 Rs.
20,40,00,00,000 (Rupees Two Thousand and Forlp Crores only)
consisting of 2,04,00,00,000 (Two Himdred and Four Crores) Equily
Shares of Rs. 10 (Rupees Ten only) each, with rights, privileges and
cond(tions attached thereto as per the relevant provisions contained in
that behalf in the Articles of Association of the Company gnd with power
to increase or reduce the same or divide the share eapital into several
classes as may be permissible by law, and to altach thereto any
preferential, qualified or special rights, privileges or conditions as may
be determined in accordance with Articles of Association of the
Company and to vary, modify or abrogate any such rights, privileges or
conditions in such manner as may be for the time being be permitied by
the law or in accordance with the Articles of Association of the Company
Jor the time being in force. "

AMENDMENT TO THE OBJECT CLAUSE OF THE
TRANSFEREE COMPANY

Upon this Scheme becoming effective, the object clause of memorandum of
association of the Transferee Company shall deesned to have been altered
and amended without any act or deed or ingtrument, to include the chjects
as required for the pupose of camying on the business activities of the
Transferor Compeany pursuant to the provisions of Sections 13 and any ather
applicable provisions of the Act. Accordingly, Clause Il of the
memorandum of association of the Transferee Company shall be altered and
amended and necessary numbering of the clavse inserted shall be canied
out. The following objects shall be inserted at the end of the current objects’
clause of the memorandum of association of the Transferee Company and
shall read as under:

“To do business as manufacturers, dealers, exporters and importers,
processors, finishers, buyers, sellers, agents, merchants in all varieties
of steel, special steel, carbon steel, tool alloy steel, grain and non-grain
oriented elecirical steel, mild steel, cold rolled steel, sificon electrical
steel and any other kind and grades of steel and to carry on and execute
the work of steel engineers Including manufacturing and dealing in all
types of steel billets, steel rods, steel ingois, steel sheets, sieel wires and
in all kinds of steel products whether forged, rolied or drawn and

consequently lo mamyfacture, sell and deal in all or any of the by-
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praducts which will be obtained in the process of manufacturing these
steel producis and to do mamifacturing, Production, processing,
asvembling, fabrication, engineering, comverting, finishing, repairing,
renovaling, servicing, buping, selling,  (mpovilig,  exporiing,
warehousing. stocking, act as agents, merchanis, trading, marketing,
procersing, converiing. rapairing, renovaling, servicing, buping, selling,
leasing, bnporting, exporting, warchousing, marketing or otherwise
exceiiing work of structural steel, siructhival engineering oF striciures
i any fovrn by entting, purifiing, micing. fob work, fabrication, curate,
refing, biend, transport, lold, use, acquire, difute, modify, engineering,
drerwings moldings finished, semi-finished, ingots, raw, ore, rolls,
channels, bars, plates, billets, rods, pigments, minerals, metals, non-
metale | compounds, mixtures, allops, and o do research o
developrment, design, provide technical assisionce end Hleenses,
consuling and production control and guality comirel and
improvement of production lines of electrical steel, steel and other

meia lond non-metal products; whether in India or abroad.”

19 CHANGE OF NAME OF TRANSFEREE COMPANY

a) Upon this Scheme becoming effsctive, the nameofthe Transferes Counpany shall
stand changed on and from the Effective Date to "JSW JEE Elecirical Steel
Meshtk Private Limited® or such other name which is detenmined by the Boaid of
the Transferes Company and no sepacate act, instrument, or deed shall be
vequirad.

Conseguantly, the memorandum of association end the articles of association of
i the Transfores Company shall stand amended, altered to reflect the new name
“JISW JFE Elecirical Sizel Nashik Private Limitzd" or such other name which is
determined by the Board of the Transforse Company pursuant to Sections 12 ond

other applicable provisions of the Adt, by opevation of law,
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e) It is hereby clarified that, for the purposes of acts and events mentioned in this
Clause 19, the consent of the shareholders of the Transferee Company to this
Scheme shall be deemed to be sufficient for the purposes of effecting the name
change and consequential amendments as set out in Clavse 19 above and that no
further resolution under Sections 13, 14 or any other applicable provisions of the
Act, would be required to be separately passed by the Transferee Company.
Pursuant to this scheme, the Transferee Company shall file the requisite forms

with the RoC for change of the name of the Transferee Company.

20 APPLICATIONS TO REGIONAL DIRECTOR
The Transferes Company and the Transferor Company shell, 25 may be
required, make all necessary applications and Jor petitions to Repional
Director or any other Appropriate Authority under Section 233 and other

applicable provisions of the Aot.

21  MODIFICATION OR AMENDMENTS TO THE SCHEME:
Subject to approval of Regional Director or amy other Appropiiate
Authority under the applicable provisions of the Act, as mey be
applicable, the Transferee Company and the Transferor Company with
the approvel of their respective Boards of Directors {or committees
thereof) may jointly consent, from time to time, on behalf of all persons
concerned, to any modifications/amendments or additions/deletions 1o
the Schemne which may otherwise be considered necessary, desirsble or
appropriate by the said Boards of Directors and which shall not be

prejudicial to any rights, interest or claim that any third party or any

Ty

i W

-

qa‘fﬁ%%‘-l cther person may have against the Transferor Company or the

)
£ 3 %
e ‘g;“%‘ :-{-. ':' X

" S T;fanafaam Company, to reselve all doubts or difficulties that may ariss
+ 5 ";'E s @
’;'f,fb ) S? '?} for carrying out this Scheme and to do and execute all scts, deads

. mafters, and things necessary for bringing this Scheme into effect or

agree to any terms and / or conditions or limitations that the Regional
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Director or any other Appropriate Authority under the applicable
provisions of the Act, as may be applicable, may deem [t to approve
of, to direct and or impose. The afnesaid powers of the Transferee
Company and the Transferor Compamy to give effect o the
modification / amendments to the Scheme may be exercised by their
respective Boards of Directors or any person or committes authorised
in thet behalf by the concerned Boerd of Dirsctors subject to approval
of the Regional Director or any other competent authority or any other
approprigte authority under the applicable provisions of the Act, as may

be appiicable.

CONDITIONALITY OF THE SCHEME

This Scheme is and shall be conditional upen and subject to:
The requisite consent, approval or permission of the Central Government
ot any other statutory or regulatery authority, which by law or regulations

or otherwise may be necessary for the implementation of this Scheme.

the requisite sanciions and approvals, as may be required by law in

respect of this Scheme being obtzined; and

The Scheme being approved by the respective requisite majorities in
munber and value of each class of members and creditors of the
Transferor Company and the Transferes Company, as may be required
under the Act and as may be directed by the Regional Director or any
other Appropriate Authority under the applicable provisions of the Act,

ag may be applicable,

' The Seheme being senctioned by the Reglonal Director or any other

be spplicable, including Section 233 of the Companies Act, 2013 and

rocaipt of certified copy of the Sanotion Order,

Page 46 of 49




e)

f)
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Certified copies of the Sanction Order being filed with the Registrar of
Companies, of Maharashtra at Mumbai by the Transferor Company snd

the Transferes Company.

The Scheme shall not come into effect unless the aforementioned
conditions mentioned in the above Clause above are satisfied (or to the
extent permissible under Applicable Law, waived jointly by the Boards
of the Parties) and in such an event, no rights and liabilities stated under
this Scheme shall accrue to or be incurved inter se the Parties and/or their
respective shareholders or creditors or employees or any other Person, It
is hereby clarified thet submission of the Scheme to the Regional
Director or to any other Appropriate Authorities for thair approval is
without prejudice to all rights, interests, titles or defences that the Parties

may have under or pursuant to all Applicable Laws.

EFFECT OF NON-RECEIPT OF APPROVALS

In the event of any of the said sanctions and approvals referred to in the
preceding Clause not being obtained and / or the Scheme not being
sanctioned by the Regional Director or sueh other competent authority,
this Scheme shall stand revoked, cancelled and be of no effect, save and
except in respect of any act or deed done prior thereto as is contemplated
hereunder or as to any rights and / or liabilities which might have srisen
or acerued pursuant thersto and which shall be governed and be preserved
or worked out as is specifically provided in the Scheme or as may
otherwise arise in law.

WITHDRAWAL OF THIS SCHEME
The Transferee Company and the Transferor Company, acting jointly,

shall be at liberty to withdraw this Scheme, as may be mutually agreed
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by the respective Boavds of the Parties at any time before the Effective
Date. In the event of withdrewal, no rights and liabilites whatzoever
ghall accrue to or be incurred by the respective Partiss or their
shareholders or creditors or employess ov any other Person, In such case,
each of the Partles shall bear its own costs and expenses or a5 may be

otherwise mutually agreed.

SEVERABILITY

The provisions contsined in this Schieme are inextricably inter-linked
with the ather provisions and the Scheme constitutes an infegal whole
The Scheme would be given effect to, only if the Sclieme is approved in
its entirety and given effect fo in sccordence with the tenus of the
Scheme, except to the extent that the Parties may otherwise agree in
writing. Subject to the foregoing, if any pat of this Scheme is found fo
be unwarkable for any reason whatgoever, the game ghall not, subject ip
the decizion of the Board of Directors of the Transferor Company and
the Tramsferee Company, affect the validity or implementation of the
other parts and [ or provigions of this Scheme. 1f any Part or provision of
flris Scheme hereaf is invalid, ruled illegal by Regional Directar or such
other competent authordty, or unenforceable under present or future
laws, then it ig the intention of the Parties that such Part or provigion, as
the case may be, shall be severable from the remainder of the Scheme,
and the Scheme shall not be affected thereby, unless the deletion of such
Part or provision, as the case may be, shall cause this Schaime to become
r materially adverse to any Party, in'which case the Parties shall atiempt to
bring about a modification in the Scheme, as will best preserve for the
Parties, the benefits and obligations of the Schemme, including but not
limited to such part or provision, which is invalid, ruled illegal or rejected

by the Regional Direcior or any other Appropriate Amthority, or
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b)

unenforceable under present or future Applicable Laws.

COSTS, CHARGES & EXPENSES

All costs, charges, taxes including duties, levies and all other expenses,
if any (save as expressly otherwise agresd) arising cut of or incurred in
carrying oul end implementing this Scheme and matiers incidental

thereto, shall be boine by the Transferee Company.

NO CAUSE OF ACTION

Mo third party claiming to have acled or chenged his position in anticipation of this
Scheme taking effeet, shall get any cause of action ageinst the Parties or fheir
respective directors or officers, if the Scheme does not take effect or is withdrawn,

amended or modified for any reason whatsoever,

RESIDUAL
Upon this Scheine becoming effective, the Transferee Company shall be

entitled to operate all bank accounts, cash and deposits relating to the
Transferor Company, realise all monies and complete and enforce all
pending contracts and transactions in respect of the Transferor Company

in the name of the Transferor Company to the extent necessary.

Upon'this Scheme becoming effective, the Transferee Company shall be
entitled to occupy and use all premises, whether owned, leased ar
licensed, telating to the Transferor Compeny in the name of the

Transferor Company to the extent necessary,

Upon this Scheme hecoming effective, the Transferee Company shall be

entitled to rely on, use and operate on the basis of all licenses, consents

T
' ) and approvals, relating to the Transferor Company in the name of the

‘Transferor Company 0 thie extent necessary.
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