
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: INE1EY607018 (old ISIN: INE1EY608016) 

Subject: Intimation under Regulation 51(2) of the Securities and Exchange 
Board of India (Listing Obligations and Disclosure Requirements) Regulations, 
2015  

Re: Order passed by the Hon’ble Regional Director, Western Region, Mumbai in 
respect of the Scheme of Amalgamation of JSW JFE Electrical Steel Nashik 
Private Limited (“Transferor Company”) with Jsquare Electrical Steel Nashik 
Private Limited (“Transferee Company”) under the provisions of Section 233 and 
other applicable provisions of the Companies Act, 2013 

Dear Sir/Madam, 

This is in continuation to our intimation dated May 20, 2025 and September 12, 2025 and 
September 16, 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 and the rules made thereunder subject to receipt of applicable 
regulatory and other approvals. 

We are pleased to notify you that the Regional Director, Western Region, Mumbai, Ministry 
of Corporate Affairs has approved the Scheme vide order dated November 4, 2025 
(“Order”). The Company has received the Order on November 7, 2025.  

The Scheme has become effective on November 8, 2025 (with effect from the Appointed 
Date of January 30, 2025) upon completion of the filing of the copy of the aforesaid Order 
passed by the Regional Director, Western Region, Mumbai, Ministry of Corporate Affairs 
sanctioning the Scheme in Form INC-28 with the Registrar of Companies, Mumbai.

    .  
For Jsquare Electrical Steel Nashik Private Limited 

Snigdha Tripathi 
(Company Secretary)

Encl: Order copy and Scheme 



No .. RD/WR/Sec.233/Jsquare./ AB6994217 /20'25,l1>°8S ~ Dat-e: !f\ ... 4 l½O'! t.015 

~--FORM NO. CA.4 ... 12 sPseo PO!tf. 
[Pursuant to Sect.ion 233 and rule 2:5 (5) ,of Contpani-es A<il, 2013,) 

Con.fum.atron of ,o,rder of scheme of~~ 0 1· Artla!~ltion berween JSW Jfe Eledrkal Stttl 

N~s:hilc Ptiv.aite Lim.Heed ff mnsforor Cl)mp1my) wU-11 JsquMe JEl!e-ctrlcal Slcel .Nashi.k Private 

Liini:ted (T 11.~sferee Con.1.pai,.y) 

Puts~1l to the provi~ons of Secrio:n 233 or the Compatrles Act, 201 l,. the scheme of compl'Om!Slf!, 

!'ITl'liingenu:nt or .merger of JSW Jfc Elec;trl~ Steel Nashlk Privnre Lllll\Hed (Transferol' 

Oorn.p1my~ with Tsqu~.1,e El.eddcal Slee] Nc11shik Private Lirnitied (Transferee Comparryl 

:.ppro-ved by thmrespecti•te Tne,T,l'liOe't'.s: 11_nd cr,edUors ns ni:quited a,mder Sec:tioP 213(1) (b) ,and (d) 

rs he.11eby oonftrmed wll:h the ttppoih~d date 21s 'SO/(Jl/'lJJ'Z!fJ and subject Lo com pliat'IO:! ot. foll.owing, 

conaiti01.,s:-

i . Appl.iC1111t ConipQ;"J:y has to <:amply with the p1ovfsions of s@,Ction 233 (11) or Comipr,mies 

.Act; 2013, if appficahle. 

2:. The Peliti01\et.' Compani~ shtiill be li.abll! to pay income wx and stllmp duty, if auy JXl!yable· 

on jmp lemerdaao~ or said scheme as p□r Incomf! T.!X Law and S~mp Act alii applicab!e in 

the matter. 

3. CLAUSE 10 OFT IE SCHE?viE - 1 ACCOUNTrNG TREATMENr SHALL BE ADDED AS 

UNDER:~ 

"~ amtdga~tion of Transferor Company with the, Trttn.sfer-ee Compi,my shall be 

necounl!M. fay in l:he baoks of a.ccounl:s o! Trans:fa-ee OOmpat.')' fn .:u:::cor'C:IMO'? ,-1ith Poo i.ll'lg 

of m~l;!reSt Method aatisfyillg; ~ond:l:Lfons u.n-d.er Para - 3 (e-) of AS-14 ov pw-cha:Se method 

e.atisfying the condition under Patt.--3(f) o.f .AS.14 ·."IS may ~ .-ppli.ca.ble as per AccoMtmg 

St;,n,1,;l_a1d -1 '1 or as p.e.r fadftttl .acco'imtln.s standards of Ind AS - 103 ~s case may oo 
app.Ilmbl~ ~ P~titi.onerCom~Ilies. 

4. Tr-anefe_ro.r Corn~y to pJtieserve !:he books and pa~~ of the oompa_ny flS pe.r Sec<.tian 239 

of the Comp;nnias Act. 2013~ 

A oopy ,of th~ appJIO"l;ed Sch :tbl'i~der. 

II; ' 
-# I ;'!'. I"~ 

I!; • 

DaM! (! '1· tl., Novem.ber-, 2025 ~ r ~ 
~ ,r,m,_ -~ 

Place; Mum.bro ~ $. 
'lailf g~'fl? 

Copy tot 

0 · Jsqu .e Electrical Steel Nashik Pr1 . 
511l. floor, JSW Centrtt, B.m.dra Kur1a Comp.le<,, 
Bandt·.!! (Ei1.,st), Mc.1m.bc,i- 400051 

2 Re3mst'Iar of Cornpanie.5, Mumbai. 

(SAi rrostt KUMAlt} 
R6CIONAL 'D1R6CTOR (WR) 

MUI\'lBAI 

(AP ARNA MlJDlAM) 

DEPlITY DffiECTOR 



A, 

SCJIEME OF AMALGAL\-1A TlON 
'!lnd1l1 SC!!tiOR 233 of the Coxnparu~ Act, 2013 

B&TWEE 

JSW, J F.E ltLECTRlCAL STEEL NASHlX< PRIVATE LIMJTJID 
(fom12-rly kt1ow11 M 1thJ1:!fS811J't.-11pp JiketJical Steel lmfia 1) 

AND 

JrSQOARE ELECTRJCAL STEEL NASHI K PRIVATE LIMITED1 

('-41'.ransferee Co~an:f') 

AND 

THEIR RESI)EC'TJVE SlIAREHO LD £~S 

PREAMBLE 

Tlm Schei.ne Qf Ama1gaina:rion c·sche_me11
) is presented under Section 

233 nind other applicable p1~f ons of the Act (us df!ftm1d h(!J·einafler) 

tor 1he amalgamation of JSW J PE EleotrlC2Jl St~el Nasiu!k .Private Llmit~d 

(fol"ffletly ~001m1 as .,,tl,y.s~.nkmpp Electrfcal Suutl i1tdHf Prfwlte' £rnilted'') 

Li mitcd (•1Tmnsfe1·ee• Company', and other ma:Usrn conseq_~ential or 

otherwise iategrany connected thete1rVlth. 
i 

DESCRrP1'10N QRTH'G': COMPANllf~ 

The f1'£lnsferec CoLU.[.fMY was incorpot1lttd or1 Septembm· 27, 2024, as o 

pt·l ..,~Lt!: limited company in 'ile-001"dam:e with the p:rovisiom of fuc Act 

Llrni.te:d' Dumber 

U24,319MH2024PTC432825. TI1e regfstt1·td office of the 'f ans~ 
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'11,IMIN 

~ ~ ({; 

Cmnpa.1liY is: :sininted at :5th Flocu·1 JSW Centre, Bandra Kurla Complex. 

Bnndr~ (Stst}. Mlil..mbru, Ma11~~sJ,1trn1 Lndia .. 40005 ~. The T1'4linsf.eree 

Company was inoorpomted to set up iron .an.cl steel making tacililitB m:td 

continuous wsting imd hot 8t'ld cold rolling miD plan&s. and to enn,a,ge in 

.eqL11it;y shares of the ·rransr-crce Cot~n.y are aot Jist~d on nny stock 

ex.crnmge. The OOJJ"l.'Ollvertible debentures of !he TnmsfeJCC Cotnpimy 

(a) To set 1,p fron a1Jd.sJeei m(f/dttgfirdliilt:s mid cc:mtim«nts Crt$liug mul lwl 

tJnd c-cld rollfff-g null pinnrs jbr producfog feJ'l'mts an,t no1:..Jen,·o~s 

cold twist~ bat~ o.nd skaflm.z; 



----

$U'b:slmrces ef '10 /a)2ds.. 

J. The TrarmferorConipa.ny. W.M t.1lco1·pojjatei:ionJuly.l°9~20bO,.ns a'l)rivate 

limited com!'any in a.cOOJ'da11oe with the- provisions of :the Act ti.Gd-er the 

naanc- and style of•t~y.uenkrupp Efru:trical Ste~ lndla P1·tvatr: Unu'kd' 

(recandy rel:Ulmed to "'JSW JFE Elcclrical St:cef Nasliik Prtwue Limil«tl') 

with coropcmy ide-ntlficalion number U27100MH2000.PTC127807. Th~ 

registGJ.<ed offk..e iof tbe Transferor Comp.eny is situataf at Village 

Wadivarhe Post Oondctalubulwitpuri. Nashil~. Mahmrashtr-a, lndJ&l, 

4 22403. The Ttansferot· Company 1nanmaaures and sclls graiD-ori~ 

electrical ~ecl (GOES), n specialty mamrial used in b"onsfomlet'S and iarge 

bighaper!brmance g.er.e1'atot'S, Tho Transferor Company is a wholly.owllSd 

S1Jbsidimy of' the Transfetce Comp~ny. The equity sheres ofthe Ttattsfe.rot 

The main ol)jei;ts .o(fue Transferor Cornpony, h11~• afro,, includ~: 

(a) To do batslJte.s.s as m(tnqfectwt?:rs, .d1.M!e,•s, e.YpDJ'lt1rs and .import£-,·s, 

,wleties of steel .. special .9l 6e/, carbo11 steel,. tool al/Qy sleel, gram 

sllleorr <$/ectrlaal 1t:eirl and any olhe1· kind .cmd grad~, ofst«el and IO 

001Ty 011 mrd execu!~ the H'l()rk of steel e1Jgi,UJers i1Tcludlng 

manufacwrlrig and dett.U11g in aU iype.s of steel billf!ts, steel Pods, st11el 

--------~----- - - - -------- -- -
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c. 

selling, importing. exporting, warehousing. stockin~ act as agents, 

merchants. eroding, ma,*eth,g, processing, con11erti.ng. rapall'i11g, 

renQvating. sel'vlc/J1g, buying, .ielllng. leasing, imporHng, ~o,.ting. 

vXJ1-chousi11g, matlteilng or otherwise e,:ecmi!r.g work of structural 

sleel, slmctural e11g/11e.eri11g or slJ11clW'4S in any form by ,ruling. 

purfjj,/11g, miJ,,ing, job work. fabrlcatio11, curate, refi11e, blend, 

lmnsport, hold, use, acquire, dilute, ,nodifj,. e11gineer/11g, drawings 

moldli1gs Jlnished. semf .. fjnished, ingots, raw, ore, rolls, channels, 

bars, plates, blllets, rods, pigments, mineral:, metals., non- metals, 

compounds, mixtures. alloys. and to do research and development, 

doslg11, provide technical assistance and llcense3, consulting and 

production control and tptallty co1111-ol and improvem~111 of 

production linas of electrical steel, steal a,1d oJheI' meta land mm­

me1a/ producJs: whelher in J,rdla or abroad. 

The. T,ansfcror Company aod lhe Tamsferee Company 1uay hereinafter be 

collectively refel-red to as ' 'Partits•· aod individually referred to as •'Plll'ty''. 

RATJONAI.E AND OVERVIEW OFTHR SCHRME 

Tills Scheiue is pursuant to the provisions of Section 233 and other 

applicable provisions of the Act and provides for die amalgamation of the 

Tr8Ilsforor Company with the Transforee Company with the objective of 

consolidating the Undertakiog of tlte }hmsferor Compaoy with the 

Traos;crec Company In accordance with lhe p,ovisio~ of Section 2(lS) of 

lhe Itlcorne--(ax Act, 1961 and the consequent dissolution of the Trnnsferor 
~;;·-~~~~ 
~·~~ as tCtPr,;.''!';-.;~Compony without being wound up. This Sc.beinealso provides for various 

~
~ ... ~ .. ~ "~ -1!,\ 
~~ . . . 

:tf ! ~-·f? ~~\o e1· matters consequential or othenvise integraJJy connected hel-ewith. 
0 '.' ..,~ 
... ' • V. • 
~ ., . T: 

\ 

'%, ..... : ·-· ~ a!~matio.n of the Transfel'or Company witl1 the Tn1nstbrce 
* ~·~ ?Y., 

❖• . -,~ .,.,. K C . . foll . 
~..,.~·- 11 * <\""' . . -iJ,.; ompa.ny pursuant to this Scheme shall~ mter alio. result m ow1f18 

~ ...... /41Ju%\-.f'!,,,~ 
·""1.- --·;..,,: 

benefits: 
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c.. Lfhe Transferor Company and tte T1-ans-feree, Company 

{collectlvdy, nthc Parties") an:: engaged in compl0mentn1)' 

.businesses. F\'ldll€l', the Tr8.Il8feree Company was it corporated to 

cany 011 thE: business undenaken by the T l"!lUSfum r Company and 

tirOcQrcUngly h2d acquhed. the shares of the Transferor Coittllpany • 

.Accolidrrngly, to aclri~ the main objective of the CamJ)l!lny; the 

~maJgama6on is propo~d. The propo.sed ama~gamation, once 

effective, will create syoergies behvotD theil' businesses,. incl 1diog 

by pooling of their financial, ma,nagednl technical. aistrlhutiOn, 

rmu:keting and othe1! i~ourees, 

b. The TrimmmTor e ompariy is n wbolly-9v.med! subsidia-ry of the 

Trnnsfe-L"Ce Complmy and the entire paid-up equity sll.al-O capitlll of 

lhe Tra~fut-at Company is held by the Tt·tmsferoe Company. 

Acc01rlmgly, pm.suant to the Sr:henrte, thr::: Trnnsieror Company 

ne d not exJst as .a sepm'nte legal entity. 

ci, TheScbeme shalt enable the: stremnlining of the group sln1ctute by 

reducing the m.m1ber of egal entities in order to opLimi~ the le_gal 

oorlty sll'tlcturv to be in ore al rsned with the business objectives. 

This wm heap, achieve gr-eater business s.ynorgie.g, tacilitate Caster 

decisJ:oo..making, HDd et1si:tre signi fioant cost savin~ 

d. Th~ Scheme shaH also enable better nialnagerncnt. vaiue 

t:ousa1id2.tlon and creation of sli.nreholder wtue; o:rtd 

e. The proposed amalgamation will result 1n a si mplificatfon of the 

ex.istmg co.rpon1te sti.uc-ture and cliruir,;adon of adminlstrative 

duplieutions of muldple record kei...'1)·ng and other functions 

involved in mafnts:ini11g sep,anite companies~ tbus ~omizing :and 

Ioducfog administrative, lil18l'k,Z-er1ai a11d olh,er common 

expenditure considerably and ena'btiug die cat-zying on oF ,.;;;;:=-=:~ 
f(' 

' . 
~ ~ 

"Y. 
-k :~◊:. 

I 
I 
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D. 

businesses more economically while reducing multiple legal and 

regulatory compliances; And 

f. Reducing time and effotlS for consolidation of financials by Ibo 

TransfemrConipany. 

g, The Scheme is ""peeled to allow a mo,,, focused growth strategy 

which would be in the hesl Interests oftbe Sh8reholders, employees 

and the crfXiitora of lhe Transferor Company and the Transferee 

Company. 

ln consideration or the afo1:esald business rationalctmd 1·etated benefits. this 

Scheme or Amalgamation is being,proposed ln accordance with tl1e le•;ns 

set out hereunder. 

Further, it is hereby clarified that, the Schemz is in n-o way, a scberoe or 

compromise Ol' amalgamation or ari·aog,ement with the creditors of the 

Parties as all the 1-especiive creditors will be paid in full by rhe 

appropriate Party (depending on mo timing of effectiveoess of tl,is 

Scl,eme) as oo.d whe.n their respective arrtounts fall due in the usual 

course ofbll$i.ness. 

PARTS OF T H ls SCHEME 

The Scheme is divided into following parts: 

I. ;l'nrt A deals with the defl.ultlons of the cap1rali2ed terms used in 

this Scheme. date of te!dng effect and implementation of this 

Scheme and the share capita) of the Pal'ties; 

2. Part B den ls with the omalgamation of tho Transferor Company 

with the Tran!&s-ee Company and the conscquerit dissolution of 

tbc Transferor Co,npan:y without beicg wound up and ,matter& 

incidental thereto; and 

rnrt C deals with the general terms and co!\ditions applicable to 

this Scheme. 



[ DEfiil moNSAND INTERPR11:TA1'10N 

l.1 DEH1NCTIO S: 

In chis Scher..1e, un ess inconsistent with the subject or context ihei--eof, 

in addition to tbe tenns defined elstwhere in this .Sche,oo, the fullowing 

capitali2ed t~:f11s sllaU nave tbe meanin,g set out below: 

notifications~ cil'culars, clarmcation~ 01:dem or guideH aos issued 

thereunder .md as i.mendcd from time to tilne and shaU include any 

statutory amendmen~s), modificatloa{a) or ~cs,ment{s!.) ther~ot 

b) 44Appli.eablc Lnw" meat1s any app[icables.tatute, notificat' on, bye laws1 

notes~ code, dir.ectivos, cl.~arances, approvals, ordinances, orde~s or 

inm11etions i~ued by any Appropi.fo_te Authority and' orders. decisions:1 

wri.t~ injunction&:, jud,gmcmts., awa.-ds andl decrees o( or eigreement&1 

witb, any Appropriate Alllthority bavj ng.j,u·ts.dicfion ov.er- the Pm.tics. in_ 

ea-ch case havirig fhc force of law and that is binding or npplicabi,a to ,a 

petSOO, l:i!S niey be in force from time to thnt:-. 

be .fixed 01·.approvecl by·the .Ri.~gio.na:f Dfreotor·or imch othen:1ompstm1t 

autlu)rity bavlcg junsdf c:tion to ~t.titm the Scheme; 

agency; depa-MLm¢nC, miniiitt-y, bourd, bureau or lnstnlmellta ity at enti 
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, 

owne\l or contro!lcd by any of the fo1-egoing autborities; (iii) any stoclc 

exchange or similar relf .. regulatoty or quasigovo·rnnental agency or 

prlvate body ex.ereising_ any regulato1-y or administrative functions of or 

relating to tbe government; (iv) any arbitrator, arbitral body, tribunal or 

cou1t or other Jaw, rule or regulation making entity; and (v) any state or 

other subdivision thereof or any municipality, dis1riet or other 

subdivision thereot having Or purpOrting to hav.e jurlsdictfon O'✓et any 

or alt of the Pa1tles. 

e) "Boal'd0 or UBonl'd or ou,ecto,·su. in relniion to a Party. means the 

board of direc<ors of such Party, as tho case may be, and shall include • 

committee (ci-isting or duly constituted subsequent-I:,, by the Boord) or 

any oilier dclcgatcs/officors •uthoriscd thereby for the P"JPOSC of 

matters pertaining to the Scheme zmd / 01· to tak:e decisions for matters 

prescribed. under the Scheme and/or to decide or act on any othel' 

consequenlia.J or incidental 01atters in relation thereto: 

f) .. Central Government» means the Regional Director ru Mumbai in 

pursuance of the notification dated l 9th December, 1.0 l 6 (F. No, 

2/31/CAAn0t3-CJ.,.V) issued by the Ministry of <lorporate Affairs for 

the purpose of Sw:ion 233 of the Act or such other sections p1-es.cribed 

therein, as the case may be and for this Schemo shall mean Regional 

g) ~•Effective Onto" means the last of the dates on which the Jost of the 

#""i(i*«~V'::~ conditions spcc:jfied in Clause .22 under Pait C of this Scheme 
~~~ ti1- t.OBrq,o.f" ~ 

{7 .~ .:.r~?? ..,.b ~ {Condilionalityo/llte Scheme) are oomp]ied with: AU the references in 
••V'ft,. ~#i. ❖ ~ 

,~ .. : ,·· ': ~! ;f Ms Scheme to the words "upon this Scheme ~omlng Into effect'' or 
. , ; ~l I 

! -. 
'· '• 

., 
,.* j 1.1.·npon the effectiveness of this Scheme'" or ~upon the Scheme tnklug 

·; . . .... ;' 
•, . .. ·:~···· . • ' 

cffectJ' or 1iupon thl$ Scheme becomin, effective" shall mean tbe 

llffcotivo Date; 
Page8of49 
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n) 44Employus•· means nil me einployec:s of tJw Tnmsfemr Company M 

on. th~· £ffectiv-s Date~ 

[) ILEmpJoyol!l B~ll-efit Fun~! shall mean existing henents focludm3 

p1·ovideot fund. gratuity. fun di and superannuation fun~ tt10!lts1 retirement 

fund or benefits ·andl -any o1ibt:F funds or befle'fits ·created for Employe::as; 

J) "-' Equity Shur0cs:~ with-l'espect to a company, mean the fuRy {>aid-up £quity 

shares of suoh co~ey. 

l) 

(We.13~em Region) Minlstry of Corporate AffaJra. Mumbar, havlag 

j UJiBdjction over the Transferor Co111pany and the Transferee Company. 

having juriscUction ovm· the Transferor (."o1npauy and the Trai "e.roe 

Company. 

m) •LSu.-nct!on Ot"der' t'.ne2ms tlae ordm{s-) of the Regional Diredor 

approving tl\.o Sc.heme. 

11) 

Antnlg:amat1.on1
' meaos this scheme of anU1lgrui1ation betw~cn the 

'l' ra:nsfel'or Company, tbt Tr-a~feree Company nnd th.CID." resp¢ctivc 

shal'eholdel'li in {ts present forrn as subrniuod to the Rcgionni Director 

including aey ntodifforu:ion(s) or mumd.1.ne.,t(s) hareto; 

stnte.., p1"0vincial, tocal goves.nmen.t~l or nmnie1p:el impositions. duties. 

contributions Ellld ]a.vi~, whetl-ier fovied by 1eicraC1ca to itieome, pmfits, 

·1 

l 



value, morwf~ct1.we, import .. export. goods and servfocs o:r ot1mei:v,ise and 

shftU further ·~nclude pa}rmenfs in rn'$peci of or oa account ofWiX. whether 

by wny of deduction at ~u1'Ce, coUeci.ion at source, adva~ max, goods 

and :seL"vice:s tax.. teourities tr·ansaclion Im<. or 8DY other kt!nsfe.r taxes or 

otl,erwise, in each cau a.Uributabl~ directly or prJ:11').lrlly ro the Party m· 

p), i•Uo.derta1lmi:f rneam; :all the undedaking13 and enth'e business of the 

U.rnh.atfon)1 

(l} (as appllcnhlr:) an a:ss~ mtt1! propeities1 whetb.er movable or 

pessesslcm or reversion; of wh~ve( narut·e ~nd woecover 

si.tutll-e, of the TraiDSferor Co1npa.ny, ioolu.ding thn Ti'.l&111U1facturing 

facilitc~ ofrthe Transfevm· Compeey aad the underlying movable 

G1nd ;mmOV':Ilb[e propm'l:l.es. pertaining to such fac::iHt l C!l, land's:, 

(in-eluding offices, wotehous-eS'. ~les and I or Du1rke1ing offices, 

i iaison offcces1 b1-anclie.s, f a.ctories), and i nclu.clio.s 1:nves1meots of 

rull kinds. iflcfodtog but not lin~mled 'lo securities (Lnru;ketraJble or 

aot), ~etn'itfzed assets, receivables and: seci,WLty i•eeclpts. m'tl4u:a1 

fund investrnema, an c~sh ali\d bank bu]i;µic~ (tncludht·g cw, and 
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wcnlc-in-progre~ OUI'l'ell asgets (including sundry debtors; biUs 

furniture, fixrures, sh.arc of any jojnt assecs, nnd othet· t:acilities; 

(iO all permits, 1-egi:stn1dons. rights, eru:itlemerHti, I ice-nse~ 

Ct'lrtiflcates., su s~ i Tax deiemls, Tax credits, (in.c]wing ooy 

income Tax credits. withlloldtng 7ax credits. minimum alternate 

Tax credits, CBNV AT credits, goods and aetvices Tax cro<lits, 

otheJ' indh-ect T.ax credits and othe1·Ta~ l'ccdvables), othct· d ahns 

uu&;- Tax Jaws,, incxmtiv"CS (including inc0flt11ves 111 li•cspect o,f 

inoom.e Taxt sales Tax, •,afue added Tax, service t!X, custom 

duties ruid goods and services Tax). benetlts,, Tax. exemptfQns, 

Tax. refunds (tno.Juding those pet"Jdirtg with .QUY Tax authority}, 

advantages, benefits .and all oth¢r ,ights an~ facili . [es of every 

.kindt ~t\.m: and d~riptio:n whatsoever; authotifies. cons,ents, 

.deposilB, privileges, exemptions avaUc!!bl,e to ,the Transfe1"or 

Conlpany, receivables, powers ijjnd fac:itjties ofevery kind, noturo 

and description wfaitsoeveri lights to use. md nva il of mlephones, 

tclGoXes_. ft!cs3mile coru.ectiom1 and i:11stal1t11tJo~ ~fil ities, emQil, 

inte:i.nct) leased line c(mnecti ons aod j nstallatf011s, efectlic.'ity and 

other ser1ioc.s, provisions ond ben.etits of ail ~e ts, 

agreements, eonh-ae.ts, lstters of intent, men1oranda of 

under.srandigg, ohequ"6 and other negotica,ble iastruments 

(ine]uding p,O&t•dnted ch~qi.ros), ben~fit of assets 01 properties OT 

oth.~· :int01-esl bcld in trust. benefit of aoy security arrangements, 

expressions of .interest whetuer under ag1reement o:r othetwise: 
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• and arrangements and all ether interests of every kind, narure and 

dtserlption whatsoever enjoyed or conferred upon or beld or 

availed ofby aJ'ld all rights and benefits; 

(iii} all contracts, agreements, memoranda of u-odertalc.ings. 

memoranda of agreements, arrangements, undertakings, whether 

written or othc1wise. deeds, service a,gi>eements, or other 

instnrrnenl$ (including au tena..icies, leases, and other assurances 

in favoui- of tlle Transferor Corupany or powers or tuthorities 

granted by or to it) of whatsoever nature along with nny 

conr,·acrual rights and obligatioas, to which the Transferor 

Company is a pa11y or to the benefit of which the Ttan$ferot: 

Company may be eligible, and which are subs1sting or haviDg 

effect immediately before the Effective Date; 

(iv) all intellectual property rights including patents, copyrights, trade 

and sen,ice names. service'luarks, trademarks, domain names and 

othel' intellectunl property of soy nature whatsoever, goodwill, 

receivables. belonging to ci· utilized for the business and 

activities of the Transfet'Or Company; 

(v) all ree-0rds, files, pDpefS, computer ]Jl'ograms, software licenses, 

manuals, data. catalogues, quotatioos. sales and advel'tising 

materials. Usts of present and former cuslomC!'S. supp1iers imd 

employees, customer c.~it infor,mntion, custon'let pricing 

.
~ ~ ~~~-, inforllllltlon, aod other records whcth.er in physical or electronic 

~::.t-,tl "❖ 
// t,> ,. fo11n belonging to or held by tho Transferor COmP"ny; 

1l f!, !f I·,'.'' ''ii.'" 
~
~ :e iiL ,.,. 

~~ ~ -~· ~ ;; ~ vi) all r1,.--esent, and continrient future liabilities of the Transferor ';: ..,,., . . ,.-. r o 
~ to~ · -~ * q·i . ;. ,, ..,_,.,.. 

~ . <>-,¢JC14r -~ 1il".':./t:,( Company including all debts, loans (Whether denomimted in 
'~:.,·.- • i I t>,l!Jt~~ ......... , ... _ .. 

rupees or n foreign currency), tenn deposits. time and demand 
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liabilities, bo1ro,wi.n,gs.. bU ls payable, irnterest accrued ood an 

other duties, liabil rties, undei-taktllgS and obi t,gations (including 

any postdaift?d ohcqu12 or guarootees1 letters of cndit, letters of 

co:mfo1·L •Or other instlru.mmts whlcb may gi~ ~·ise to a contingent 

liability in whatevet· form}; 

(vitj t:heB'.mployees atld the Bmplo:yc:e Benefit Funds oftbe Ttansfur·or 

Company;, and 

(vHi) all legal or ouJer pro~eding.s ofwhatsoevcv:natut-e arising out of, 

or .ratattQS to, the busi.L1Jtss of the Transfet-or Company. 

tl INTERPRETATION: 

ln this Scheme. unre~-s the context o therwise \'equiros = 

a) All ternis: end words us.cd but not defined in this Scbeme. shall, 

unless rcpugnaril or contrary to the context or mi:-.aning thereof, 

have tl,e som~m~anh,g a;.<;crfued to t11cm under tbc Act, the Income­

tax Acr, 1961 O.r otber Applicable Laws , as. tbe- case may be. 

b) References to a. pe1-son shall h~<:hLde any natural pe1·.son1 limited or 

unlimited lia.bIUty company, corpor,l!tion, partnership firm {whethe.r 

lill'li~ed or Lmlimtted)l proprietorsttip finn .. Hindu undivided family? 

t rus<ti uuioo, ass(lciatron, gQvermne:nt or any age~ey or poHticol 

S\lbtt'ivi!tloo tl1~reof or any other ent[ty that may be treated as an 

eti:tityWtder ApplicabJ,e Law. 

Tbe ltet1dings are inserted for ease of rettreoce oniy and sbatJ n-ot 

affect tiie Cl011Stmcfom or interpretation ,of rb is Schetne; 

The wm'ds ''tm:luding'\ •~inc.lude11 o:r"iocliudt;S0 st1all be bltc:rpreted 

in O· m1mn0r as fuough the wo,ds: "without Jimirodonn immediately 
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f) 

fo.Jlowed. the snrna; 

Any. document oir1ig1,ee1nent includes a reference ~o that: doooment 

or a.greeme.11t as wrmod, umeP.ded. supplementr;:d; mbsritutecl, 

tlO'lal:edi o,r assignr:d, ti'on:l time to lim~ in ·accordanoe wHh tl;w 

provisioos- of ~cl)~ d:O"Cum.ent or .agroemen.t,. 

ITIQJRS ,of reproducing words in visible. form. ana: ,sbal l include eman 

oonmmnications. 

11) Refc-r-ences; to any stature or statutory provision mclud't a retec·ence 

lo that s.tahiltc or S't$t\ltory provisron as moond~d. consolidated or 

re_pl2ced from tinw to ttme and Include any subordinate Jegis£atiou 

mooe under Che relevant 64.'abJ~e at· statutmy provision. 

-coosti,uedl ~Jusdem gen~rls 01· be construed fl{!! Qny limitation upon 

the gonernU.ty of any prec,Gding wotds Ot ti\a.Ue11s specifi.cally 

rererred to: 

k) ln addision w the d.efuted tel!'mS u:1tHfer Cfause. l. l, icertam terms Jill'! 

-defined e!sewh«c i.n this S<.bem~ and. wherever s1tcli terms-are used 

in 'lJLis Sohe~ t:h.ey s'hall have the rnenaing so i1:..ssigr1ed to th~,n; 

I) R.efere.nces to one getuier jno~udes· au genders. 

DA 1 E01FTAKING EFFECT AND O~ERATIVE DATE 

The Scheme se! out herein .in its-prestnt form onvifu any modifiaa,tion(s) 

and amendmcnt(s) ml?ide 1mde-i- Clause 21 of th~ S:cllmne shall bccatn.c 
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3 SHARE} CAPITAL OF TK..R PARTIES 

a) 'Fhe share-capita1 of the 'lni.mferor Company as .on 31 , L March, 202:5~ is 

Of under! 

Pnrtleular.s Am.ountm INR 

.Anth{,rizc'd$h-nt~, (fjapf t'Bl -~ . . 
' 

'f • I • pl , r - • f • • f"' •, • '!I ~ • • - -
- ,. ... . .tl.l,;. !, . . ,.· •.•-.... -.. t . 

44.,00,00,000 EquUJ,Sbares ofINR 10/· e~ch 4,40,00,00~000 

To,m1 4,-10.00,00,000 

'Dsue.o:;'.s~i:ll,e3{ailtl,pSii~up-.SU.a~o·Capitol . • 
1•• f t .. ••·,\I I - • ~ ;-~.. •·• • : II\'....,••• •• - ., I ,,• • • . . -I •1 , I .. i ~ 't ' <II 1~1 ,'1f .. p "l'l .. • ,. • • 

41,49.,34,9-00 Equi1y Sharei; oflNR lO/- each 4, I 4~93,49,000 

Totnl ihl 4,9..3,49~000 

o uthorizedl, Issued. subscribed and paid-up slmre tap ital of the TransfeJ'Or 

Company till th~ date or approval of tl1c .Sche1ne by the Board of the 

1'nmsferor Con1pany. The Equity Shores .of the Tramfei:or Comp3D¥ are 

not lisred on any Slock ~d1ange and l00% of its equ[ty share capital is 

hefd by tti.e Transfet~ Company. 

b) Tlie shm-e capital oftbe Transt'ctre Company as on 31~ Marc,111-, 2025, is 

:Pm-lieular..s Amount in. INR 

Autb.bi.fizai lSfnil~~ pft~L" C , ;- • • ~ . • ,.- . . ' .. 
I"'••. I - i 'I , / .. '.; ' ~A.. ■j \i • 

0 
w

1 
'- ■ ~, 

' 
_. I I ~ " • I • •" 'I,- ' • - ,: ;~_ I t"'' J • ~ - • ~ 

~ 

' ~ 

1,60,00.00.000 Equity Shares of INR. 10/- cad1 1 G,00~00,00,ooa 

Tobl l6too,001~00,ooo 

.J.m;le;l,,s,1tsm.ub~trlliQ~i(lt,aid=.n1tSJ~ afe'G3'itat .. ' ' . . 
J:.: ~ •i 'L-;. •~•!' ~~1 I~ ,,f .. j._1~:t~- J--~ ~.,L•:~~-'~.,•'J .J•i;~• .. 

1 
' ~ 1_,. ': ~"t 

. .. 
. . . . . 

l 146,0 l ,00>000 Equity Shares of INR ] 0/- ,each 14 .60, J 0?00,000 

Tota! I 4,60, 10,00,000 I 
' 

Slilbsequent to the ruwvc dat~ tl\eL-e has been ilO change in the 

I I 



authorized, isst.ied, .st1bscriood and pokl'-\Jp sli\are capi rat of·tht Tranl>~ree 

C.Ompany till the date of apptowl of mhe Scheme by the Board of · e 

Txanafefee Compainy, The Equity S ores of the Transferee Compan)' 11m 

not listed on Bny of rhe stock exch.mgcs in India and i 0{}'!/4 o( its eqttlcy 

shale cq,Hal is ]~Id by JSW JFB Eleet1·teaf Steel Pd_vam Limited 

The Non-convertible Debentlifres of the Tl'ansfruee Company 

aggreg;ttng to Rs. 21~00 erorcs are tisted on BSE Limited. 

PART,!l 

AMALGA_M A.TJON OF THE TRANSfflROR COMP AMY WfrH 
THR TRANSFJmll:E COMP~Y 

4 TRANSFER AND VESTING OF THE UNDERTAKING 

a) Upon this Schem& becoming effective and with effect from the 

Appointed Dam, and subjeo.t to the p:rovisio.ns of th-is Scheme and 

purSuant to the Sanction Order and the- provis,i,ons of S sc.tion 233 and 

other spplitiable provisions of the Act, th~ Transferor Comp.any sbaU 

staad mnalgamnted with the Transferee Company a.~ 1 going concern. 

t!lnd lli~ Undfilt.fltdng sbnlt without any :further act, i nstru.ment or deed 

deemed to have been traWJf~d to. or ve-sced m. the Tm~s.furee 

Company t1S a g:oing ccmcern so as to become as and from tl:w Appointed 

Date1, tbe undirtaking of,. s.nd an integral part o( rue 'f ransfe:rea 

Company, by vh1uo of operation of law and in the mannm pl'OVfcfed in 

this Scheme. 

Without prrzjudice to the g;a,er~lity of CLEJuse 4(a) above, upon fui:s 

Scheme beooming effeeti,,e al'td with effect fi'om the Appointed DeJe: 

l) All s~1s owned and belonging to the Transferor Company ~a are 

movable m nerrure or ru.-e ,othQrw~se capable of 1.ran$fer by manual or 

cQn5'tructrve deHvery QT by endorsement snd clelivei·y or by vc5-tin 
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any 1'CCOrdal (including cash and ballk balances, liquid and other 

investments in any cthet person} shell, without any furtlrnr !let, 

arid -..rested in., ,or ba de,erned £0 ba.v,c boon tronsf,errcd to. o-r \l'leSted in. 

Transfetree. Company by delivery or possession or by ~domement 

and delive.vy 1 and shall become the property of che Traru;feree 

Company by vitt.:le of oper~tion of law and in the ma.nner provided 

in this Scbeme in pursuaoce of !he provisions of Section 233 oflhe 

Act and o()ler- appl[cnb!e provisions of Applicabl,e Uiws, subjem to 

die ~lmng orun·ses and m1ctunb~·nnces the-L·eon. lf any (to tl\w extent 

such charges OJ' encumbrances are outstanding ,on the EffGct.ive 

Date). 

ii} A11 tnowbles: ~J1.er Utan those dealt with ini Clt!i,lse 4 (b)(l} ~bove 

(including. tlin sundt-y debts, actionable o!ahns; ~vables, bills. 

credJ rs, outs-tandlng loans; <iepooits and adlvan,cest if atiy r wbetheL' 

recovenble in cosb or in kir1d or fo1· vti rue to be rec::ived. bank 

balane&i, earne:;t money ruJd deposits with any governmental. quasi~ 

or other person, Qeneflts o[ any bank gu.im.n~e,. P-etf orman.ne 

gum-an.tee, le~,s of cred{t, etc.)t_shoJI, ,vitlLorat any furtt1e-r actt 

insh.·t1me1Jt oL· deed undertaken by r.ile Parties, and subject to the 

existing charges andenc::umbrauces t~1creon, if any (to rheextenl S\1Cb 

'loan. ad\l'anc~. bala~oe QI deposit s tands tmnsfcrrtd to. t:md vcsrad. '"• 

the Trnnsrel'ee Comp;any to the ,eno and intent that the 1itht of the 
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Tmnl'feror Company to :reoovet· ot realize the same bcrorn~ :a rlght 

o~ and sltlll& vested in, theTi:an~ Cornpany1 without any:nc,mce 

may be. Without pL'ajudice to t~ ·f()1qplng, the Transfer,ee Co:mpany 

s,h0i11 be entilied t,o dep()Sit at DOY tm:l.c aflst tlt3- Effective Dite. 

-cheques reccived ill tho :n:alne.; of the. Tm:ainsf.aror Compa_ny, to e.n~ble 

he T1.·aosfca'Ce Coinpnny to 1-eceive the amoun~: thereunder. 

iii) AU hiccrporea] o:r {n[a:n_gi'ble assess: of the Tnmsferor Con1:pany or 

gm-nted r;o the 1'r~re1·01· Company sl1:all srattd vested in and 

trn·risfel'red tti ·the Ttansf eree Company and shall becorusfu.6 propei.ty 

and .an inte,graJ part of the 'l':.r.ensferee Company1 by operario1il offaw 

pursuaDt to the .Sanction Order, w~thout any further act, 
0

lf.1Slmmenl 

immovable property) of fut: Transferor Comp:ap.y, whetiher fteeh.oldl 

or l~sehoM or liceJ:1Soo .. and. aoy oihar rights, titles, interm$i, rigim 

of way and easem.eilt$ in rel.al.i:o,n ther~w or (lmb-edded in th~ fond, 

and all documents of tifle, r~g.bLS, security deposits ttild t:!a~eme_nts1 ia 

,·eietlon IU:1.eL·eto, sbaU .. without. any further act. ioslmment 01· deed 

m1dertalren by the Partties, stand ;;ransfei.'l'ed to, and vest:ed ioj the 

Ttensferiee· Company, by opernifon of Lnv p1,li1.·~.ant to the- ~_stin,e; 

$anc.tton Ot·der and Sectiu!l 23.3 of ti.lo Act and other applicable 

provisions of AppHcabl,e Law, st:1bjcct to the existing charges and! 

d~sits~ Bhall auro~tlcally vested in tb.v0t1'.I.' of t1ie 'f :rans:feree 
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.... 

Coropan.y ,on tbe 5M\e tern-is: ;and cond:tionS:, subject to Applicab1e 

Law~ witi'Jout ~ furd1er act. instrUmem oL·cleed. aJKJ the 1ransfcree 

Company :tban be ,entitled co, exercise al1 rig11ts nnd! prlvHeg.es.,. 

inc!ud[11g all rights: to use IIJ'Jd avail telephon~, telexes, focsimife, 

eL~an. interrnst, lea std I ine connfctions and l nstaUatlons, utflitits, 

r:1cctriclty and othel.' service..'\ and be lfobl,e to pay an Taxes. l'lfflt .and 

charges, and fulfill all ob~tions. in reh:t1ioa to~ or applfoable to, 

stmh immovable pi·operties"' if any I and shall aiso be entitled Lo rcilmd 

of $tCurhy doposits paid und'An such agreements by the. Tra11sfemt 

Company, An)~ vciifing and transfetf assigrnmmt of lease or iic'ense 

or any ~eneocy rights by tbe TrartSfuror Company in favo~· -of the 

Transtet.'00 Company pUL'SUimt 10 Chis .Schemo shall co11tiru.:1e for the 

baJanc,e period of time and will be dee.med to have continued \ ;,ri tf out 

ainy· intcrmption oL··break, and H -shnU not bs coJlsidered ·to be a new 

lease or U~n~ or tenancy right .. f\ntbeJ.'. the titldintet'eSUI to the 

immovable properties uf the Trm1sfero1· Company. if any. shall ~ 

d~ed lo have been mutated and recoyiiz-ed as, that of the 

'It'8JJS:furee Company and the mere fifing aJ1d t"C'Rfs:feting of the rue 

copy of tl c: vesti11g Sanction Otdei with the o,,ppropriate regjsh1li.; I 

sub-rogcsi:raY of as.sur.mces ot any oti101· A.ppropl'i ale Authority 

having jurlsdi ctioo ovct· the location of the t~pedive immovable 

prope.i.:t1~ (.as Uie case may be) shall SDffice cs 1-eco1"d of the 

1);~nsferee CompQDy~s title to such imm.ovabfo, properties and shatl 

co.nstitutci ,fl deemec!l mutation tind substitution th~eof. Tlte 

Trzmsfercc Oompany shall fo pursm:u1c~ of the vesting Sanction Ordel' 

b-e ,entitled to , ie dcllveL-y ru:t<l pOfflssion of all doCLlments of title fa 

l"e.spcct ol" sue h im.rnovBb]e prop~i·ty. _if nny. in this I'ei:,'11rd, Tt~ 

mutn.tf on or ,5uootitL1tion of tile tide to tlle Imnio,vable pmpeii fo.s shall, 

upon the Scl1cme b:;commg effeciive, be made on-d duly re~orclecl. fo 

tbe mm'l:eofth6 TrutiSfcJ.'ee Company by'the Appropriate Authorities 
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• pwsuanl to the sanction of this Scheme by aDd upon the Scheme 

becomtng effective in accordance with the terms hereof. AU permits, 

if any, required for enabling the Transferee Company to absolutely 

O\\!n and enjoy ti,e immovable prope,:ties in accordance with 

Applicable Law shall be deemed to be granted as pa,t of this Scheme. 

v) All assets. estate, rights.i title, remedies~ claims, rights of action, 

intei:est and aud1orities held by the Transferor Comi,any, oot 

otherwise specifted in the above Clauses, sbal1 also. without any 

further act~ instl'umeot or deed, beeom.e the property of, and stand 

ve-;red tn ox be dee,:ned to havo so become, OT be vested ii\ the 

Transferee Company UJ>On the Scheme becoming effectlve purs\iant 

to the provisions of Section 233 of the Act and all other applicable 

provisions of Applicable Laws. 

c) Wid1out prejudice to the generality of Clause 4(a) above, upon d1is 

Soheine becoming effective and wilh efr"ect from the ApPointoo Date: 

i) All the liabilities including all secured and unsecured debts, liabilities 

including contingent liabilities. leases, sundry credits, duties, 

obligations and undertakings of the Transferor Company of evti-y 

kind, nature 2:n-d description whatsoever and howsoever arising, 

raised or incw1'Cld or utilized for its business activities and operations. 

whether provided for or not in tbe books of accounts or disdosed in 

U1e balance sheet of the Transferor Company, shall, wlth0<1t furtber 

act, instrument or deed, stand transfetJ'Od to, aod vested in, or deemed 

~~ 
d

~q.~ ()f toffpao/¥ *\ to have been b·aosfcrred to, and vested io. the Transfel-ee Company 
~~,~ :t,>i" ~{, 

,; 'if'' e,:i~ by open,tion of law pursuant to the vesting Sanction Order and 

{i~'f[ JI ? ;;, i Section 233 of tho Act and other applicable provisions of Applicable 
\I j:) ~• ~~J ' ;} ~ ... .--; 

\~.2~~~~ • "'~~ ~* Law. along with any charge, Ue11, encumbrance 01· security thereon, 
"·~y/~f\.\" · ~-· .. --· and the some shall be assumed by tbe Ttznsferee Co.,~oany 10 the 

~~1.«lh~ extent they rue outstanding on the Em..c1ive Date so.as to become as 
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and from the Appoipted Date, the debts, Jiabnities. duties and 

obliplious of~ and ~hall be di_sclrnrged by, the Transfer~e Company. 

~nd further that lt sh-all not be necessary to obtain cons-em of any third 

party OL' other person, who is a party lo the c-0ntnH:t or aJ.l'BDgen'tents 

by 1irtueofwhich such delits,. UabiUties1 dut:ie, rr~d ob igatfons have 

arise.n, in order to gjve eft~ct to me provi~ior1s o,f this Scheme-. 

Provided that; any refe:1:ence in. ft1e ~ccuvity documents OJ/ 

arrn:ugemimcs enteL:ed into by th(: Transferor Company an.d! undc::1· 

wbkb1 the ~sset1J of the 'Transferor Company st1mc1 ofthed as n 

secw-ity, for Sit}' firumcial ass-isUlncG or ob 1gation. if ooy, the s:aid 

refCJ.'¢flce shrul be OOfllitnl-cd as a t,ekrencc to the .assets p~·tnanf ag to 

that wtdei·lok:ing of th6 Tl'ans:teror Company only as iire vestc:d in the 

Tmn~e. Company by virtue of the Soheme. If the consent of any 

third paity or A:ppi'O,pdate Authority b re-quhed ·w give eff~ct ro file 

provisions of IJiis Clauae1 d1~ sa fd third pm·ty or Appropriate 

Authority shall n~ke and duly record Hte. n~ary 

ruootiMlonlcnrlorsement in the nnme of tlle Transferee Company 

purS11anf to h~ sa1'ction of this Scheme by the Regfonal Direclor, and 

up·on Utls Scheme btcmning efftctive in accoi·danc-e wrfh tbc 

p1'0visions ,of the Ant at1d with the terws hc1·cof. 

ii) Jt is hereby clarified that upoa thJs Schen1e oo~tng into effect on the 

Eff-ecUvo Dato and wHh effect fro1n the App-oillted Date, there ahs U 

'be .no accn.1.al ofinterest o-r other ,ch~rg~s m 1·espect ofinter-se loans. 

0011t1oec:s, irrve.sllrn:nts. s:::cuL·.itl es. 1'80eivnb!es,. -payables, 1;1nd other 

~c:eivables, payables. and oiJ1er dues ou~ianding, betwc-en 

Transferor Co!ll;)any and the Transferee Crunpany, if e-ny .. will stand 

can,¢¢llcd ond tlle:t'C shall be no fu1.tber obl lgationsl outstandinSJ 

(1ncluding with res-peel to 11ccm<.:I of (nterost) of tl1a Tninsfe.-or 

Company and tho T:ansfei·ec Compa"')' [n this regard. 



d) Upon i:Jiis Scheme becoming effecfiv,e and with eff.'e-el from t1m 

App.ointcd Date, :all benefits, substdties, entitlemie~ ~mplii011s. 

reductions, _rcmts~ions, privileges. or ~ny other mcentives of whaxsoevef 

to whicl: tnG1'rnnsfe1tot· Company iis eligibl~ f<>r,, 01•entirled to,, undw· any 

inoemive schemes, policl~ made by any Appropriate Au6'1ority 01· by any 

other person rmdlor undet.· any other App!fo_able Lnw.s(foduding 

Governmcmt 0111nts,. 1export benefits.. unnbsotbed depredation, tox 

ooocessions (not limited to income t:ex, t i;i:ic. deducted at ,!Mnu,-oo~ lwt 

holiday. special econotruc~one.:r-e1~ted benefits, tax losses, f:rtnge be,.~efit 

e"'stCHn!, goods and oorvi~ tax1 Minhnum Alternate Tax Credit 

wtitlemoot ('"MAT Cl.'edit''} whether- 1';80,-0g~etl or not; unlll□Hz.ed 

d~its m· credits, benefits under tl'l~ VATISares Ta-x Law~ VAT/Sales 

Tax set off, booeftt.s of ttny unuti.lized MODVAT/ CBNVAT I Seriice 

Tax eredits, ittput credit ha.lane~ tineludinS, SOST, COST ~Dd lOST 

instrument or. deed, vest with and b-¢ a.valtable to the Transferee Coinpa,ny1 

pu:i:suanf to the Sauction 01100J.· and Section 233 o,f the. Act aoo ot11~· 

prOV~i:'.S of Appiicahle Lriw, on the same tcnns and coodit1ons EIS jf tl1.e 

T,-anstei-or CQW.pnny 10 recover or reali&e the same., shmds tran~ to 

origicmlJy entitled to au ttenefits under s1mh im:.cnti.ve sohea1~ and 

policies, st.ibject to ao.ntinu.edl comp1iance- by tb~ T1~ Comp~ of 

-- -·--- -----~--11 
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all the tenns and conditioris subject to whlcb the bt.neints tmd« the 

tnc.tntlve schemes: .and pollcles we1·e mad~ nva:i1able to lhe Tt·aosferor 

whatooever ttat11m Md whei-esoe.vc::1· situtlte belonging to or in Htti 

ownmship, power or po~ession ~d in the contrni of oi: \1-c:;s;t,ed 1il or 

g1:anled In :fnVO\.d.! or 01 enJoyed by lliis Transferor Company or rn 

cDnDectioo with or :relating to the Trnnsieror- CompAillY nad all oth-er 

p0$oost.ion or Uta eontrol -of ,o:r vestc(l] in ot granted in fovour of.or lie!d 

for the benefit of or enjoyed by the. Ttansfe>1:or Comp;-my, whetMr in 

lndia or abmad shall $tand ll-ans:fen-ed and vested wi~ the Transferee 

Company. 

Appointed Date,, aU a,sreetn~ts. imd contracts (lncluding cu&tonter 

oon:rracts, :servke oonh'a~ consuJttmr coE.tracts1 co:nn·~cts wtth ,,endon 

rd~oprrnmt oonmictsi :assignment ri;arc~en.ts1 liceru;e. aigi.ree,inents 

(including for inteHectuai pl·operty), deed.,. bonds, po~ides1 in formQtton 

tem1.ncy rlghflll1 agreenteots/p,a1Jchnflma.s for rigbt of way; ~ uipme-nt 

ngi·eetncnt! with the ~pplim·lman~ of goodsfse1vice providet:s), 

quota rigMs. eugagemelllts; ru-rongementB, authorilre;;, allott11.ents, 
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ves,tod with the Tree-sf eree. Comp1my wiU1out ICqun·[ng any ft.n'ther aat. 

instmn1e.li!t or dtedl or conseut Dll' approval for the.same, and all oon,cerned 

approprlate;;Cy effect the same in favamr of ditTnm~fctcc Compan:y. 

C!llraloguo~, quota:tioue. soi es and acwert~ng l"llaterful; li'KS of pres.ant am:! 

former custcuners and suppllers, othfil· customer i:nro1·111ntion1 tfo.eabases 

and otber books. rcoords, any media or focmttt including madlina 

docom.e.n.l)S' relating to the Transferor Company s'hail starni banafoni::il to, 

and vest wUb, Ure Transferee Con,pruny. 

government ,gmnm), pennis.sioo.s, l'ight of way, approvals. 

t\-fnnnfrict.11r cng and Other OJIBrnlions in W aireno11.1se Regu hition-s 

(MOOWR)), benefits (ine1udlng ~tlefit of nH ka!ISfetabJe SllrtUOOty aad 

regulatory permi!ssions, envmroomeutal awrovnl and <:onse.nts., statutoey 

lioe.~ses, .~ei.1-nisstons 01· nr:,pirovEl.s, conoonts) i-eg.is!roti.ons, rights, 

en[it leme..nts, ore-di ts, certifi~te.s, awards. sanctions.. pri vil(lgss, 

tnemiL~shtps, i11otm~, quota,, PO objection ,ccrtific.atcs, c~emptioi15, 

export t ndi tax inoootlvcM concessjoos or nmy othm· incentives cligible 
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r[ght to deduction ror the ressdual periodt i.e., for foe period 1-emaining 

as on tlte Appolnrei:l Dmt@! out of the totaJI pedod! for which the -dtduclion 

appro\1~1 for commi~foning of the TL'ansteror Cornpaoy shall become 

the prope11Ly of and/or stand vessted in. the T1nnsferee Company. In this 

regard4 tWtd p1.uties or Appi-01.:ni a.te Aut.l1or1 fi~. as the case ntl:ly be, sha1 I 

take on re001'd the Sanction Order on hs ttle and duJy record tke 

neoessary substitutiot1 01r endorsement in the mune of the Tnmsfuree 

Com--1~ny ns sucoessor in interes!, pursuant to the s11nction of this 

Sdteme1 without any furthe.r aot, matta- or deed by the Parties. There 

.shall be no l>1·eak m the validity and enforceability of the pl.'lfnuts, 

ti.censes, etc. fur the purpose. o:""the Tr.ms.ferco Comp£1ny c11rrying on iti.l 

busin.ess oi- fol' any other purpose of whatsoover onn.u·e ruid the betlC-fUs 

of mbe ceitificat·alls .. registrations,. reC06(Htiorui,. login ,creder1:rtial&. eti.. 

issued by J with any Appt"llprial.'e Authol'ity o.r third J}Grso,1 sh~JI conti.n\Je 

to tie enjoyed by the Transf'ctce Company froni the :Bffective Dat.e 

wflhout any fut'thCli' action.. 

h) Upo.r!"'this Scheme coming inrod'fect, amounts tfannedbytine T.rnmferor 

Colllf)any whether or noc so reeordod in the books, of aooo\l ats of the 

Tt•3I3Sfel.•01·C.ompanyfrom any Appr-oprlate Authority., under ney iaw ace 

or rtlle in fores. as: 1eflmd Qf any se,curity deposits. tax, duty, oess or of 

any =x<:!!SS payment slmU stand 11·,msfierrcd lo, arntl v,est wlth the 

Transferee Cotn:pany. 

Upon this S4;hemo commg iota effect~ rJgbt to any rel a [1'1 oot p11~1.-ed OT 

made by th~ Tr IJ3t6j'oi· Company in. re.spcct of any ;i;e:ftmd of ta~, duty, 

~ . ·seeudty <Jeposit or other ohav~ mcludi n,g any er1·oneous or ex,cess, 

p:ayn1~nt thereof mltdc by tlle Tl·ansfet'Or- Company and nny interest 
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absoroed lo~es, defe:n'ed: re\'OOU0.13lq)aJUliture. deduction~ e:re.mption, 

196.11 oJt any other or Hke bettefite uudei· tbe appUcable provisions of 

Company. 

j) Upon this Sc:henie con11ing into effect, itte Tranwee Company shall 

make e1!I 'filings and 1·egistratio.ns requil100. to be mad.I} und~ aippHca'ble 

law io1· pctiecion of .my 1ee'l.nity ereaited in. fuvom· of any third p.mty tQ 

CJ51Jt"C t'hnt the security oonnnues to enl!lre fo-1:· the benefit of such. lhird 

party. 

k) All bank/ 4etnat o.cco,unts op·exated 01• entiOoo 'to be oper~ted by libe 
, 

1'"ram.feror Com_pany shal] oo demnild to. have oosn transferrr.:d and shill 

SJtan.d. transferred to the Transferee: Company rn1d a:nmc of fut Tlll.DSfiti•or 

Company &hal~ be s:ubslituted. by 1he name of Lhe. Tn:msferee Company 

operate an bank/ dcmat accounts, realize aU mcme.s. It is hereby clarified. 

L"eOCi!Jtd or pre.iiMted for encashment,, ,electronic fu.r:td. tra.nsiei-s~ ete., 

which are {a) mn the aame of the Trarulferor Campnny~ or (b) in. the !llame 

o(tkeTransfereeCom:i:n.my prlorrotne,ooange ofnome oftheTrimsfere~ 

Cmnpa:myt :in eaci1 case after the Effecttve Date, :shall b.e ziocepted by the 

Th..e past trade record af the Transferor Com an inc[uditw, wrdmut 



aeoredit11ti.onslpr~-q1.t.a1itlc:inion~ credentia1s I worlt: ,experience,. track 

vc:.ndots of'tlle Transferor Company ( 8;<::quired by reason of its Oper&tiotlS 

in Ute p~&t), incl'Urling without ]imill:ili:ont 1be profitability, expmi0.11te~ 

Company s.hal l far all commerc:tnl and reg,.11atozy ptll'po~ includlmg fol· 

the t,i!U~Ot>es of eligl'bil hy, scalld[ng. ,evalmtton. and. pet·ticipation of the 

Tamsfaiec C01npany in ~ existing mid futm·e bids.,, tenders jncludlns 

cooirar:is. I amrn,gcments with state tmll.'ip-ort nufhoriti~. long ·wnn 

oHents,. be deemed t,o he part of the track re.card of the Transf~r&c­

_Co1npnoy fur all commercial ~nd regulatory rx1rposes :including fur the. 

ptu:po.ses -of ,~igtbillty1 standing, evaluation and p1uticipation of the 

conoo~ion-agnll\'.!n1tmb and contracts of all -author.mifS~ agencies. and 

n1) Jn 0111:Jeu- w e.nSl!fre11 E'he .:mtooEh transition and sales of procfrJJ1cts and 

inventory of rile Tnmsfero1· COJ1JJ)fln;1,1 m1mcled and/ or labelled and/01· 

pociked lt1 the namt o.f the Transferor Coii1pat1y pt·ior to tlk? Efftctlve 

0:.!!E.e; me Transfei--ee Company shall hav~ the righ· to awn. use;. W10i'ket, 

miateriol) ma:;:; oo 1-aiaed in the name of the Trnnsfe1:ee Campany a£le,r the 



Effective. Date. 

5 ST A.FF\ WORKMEN AND EMPLOYEES 

a.) Upon the &heme lbecomang ~Live. all staff: (}etl'Sonn¢1 (incruding 

per.sons deployed on re.m~~shlplsecondment/oontrnctual b~sis)
1 

wolim.1~n and EmpJoye'¢S of the Transform· Company, who are jn savioe 

as on the :Effective Date sl1ai!l without :any furtl'ter act, instrument or deed 

Lllld:c:ataloon by fhe Parties, be d&emed to nave beeome sttiff, personneJ, 

wo.a:fcme.o aud EDJJ)loyees of U1t 1'randeree Con\pany on and .fiom the 

wit[ out nny ;ntett\lpt:fon of theirsef!Jice, with the b~l!fit ofcontinuicyof 

service, a.nd di~ tern-is and conditions 9f theiv eng&ge111cn1/empfoymei1t 

with the Transferee Oompany slmll not bG less favomble than rh.ose 

applioable to them with reforenoe to then· GDlg.rigetnent/cmploy.llNilt w~~JJ 

Urn Tr~tt_sferor Company on the Effective Date, Tht:: Transferee Company 

t1g_rees tb~t the .services or all such. Empl:oyecs with the Transferor 

Company, up to iha Effective Date shall be taklfJR into account for 

may tuis-~ ss: to whether any staff, p:ecsonnel-. wcwfcm(m or- .Employee 

belongs to or does not belong to the Tl::a.ns:fe:ror Conipany; shall b,,e 

mutuaUy decided by the Board of dle Tr~I\Sfer-or C01npM,y Md. the 

TraosfeN":e Company or eommitkc(s) thereof: 

b) H is exprcas1y ptovidsd lihal,i cm tile Scbt.rne b~c,ming effective, the. 



' ' 
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~@ ·, * 

relation ~o. fue 111.dminislratfon Oi.' opcmfom of such F'umfa odn rnla:tion ro 

the obbgation ro makeconuibmiom; ro the said Pl.Inds in acoor--danoe with 

the provisi:o□s thereof as pct· the rernls provided in the rs.1pectiv0 ti.ilst 

obrigatiom; of the Transferor Company in retatfon to .su:ch FUl".l.ds ~ell 

ber:orn~ tbOEe oftbe Tramf3ro~ Campfflly. It is clarified that rhe services 

of the staff, personnel, workme.EI! aiud Employees wi11 bei u~eated :as. 

bavin.g b,eea. oontmua'1S. ror the purpose of ·the s~id! F1,1nds1 as may be 

appHcabte depend tHl their ,el.tgibility under Applicable Lsw end 

policies of the Trfill£:furor Company and/or tbi:, Transferee: Conr1pany, 

6 LEGAL P·RO CEEDfflCS 

or other Qd~ninisb:ative IJl'OCt,truags of whatever nntiurc by or a,gaia~t the: 

Tl'ansfuror Company are pending ancVor ar.i.smg, as: on the Effective Date, 

lhe same sbal!I not Ql)~~ Qr be dlscootfoued Oi be m eny way prejudicially 

affected by reason of the amalgamation or by anything 0-onl'Mrmd hi ~his 

enforced by or again~ ithe Transfuree Company in th.e same manflel.' rind 

f,o the srune e--dent as it woold or mfght .have beet1 continued; prosecuted 

and enrfortcd by or agajnst the. Trnnsferm· Company os: if this Sclretne had 

noi been. made.. 

On ond i-on1 the. Bffeedve D~e. the Tr.msfe1-oe Corop;my shall a11d n1a.y1 

if 1'eq~fr~·ed, inlfiarte any fe.ID)l proceedings for aud 011 behral f of the 

Tnmsferor Company in 1dntiou to any busmess or inaner 1·elatlng to tbe 

Tl -o TillllSft:-rce COfiWan.::,i undertakes ro have all tegal or other 

p1t-0oecdfogs initi~tcd by or opjnst th~ 'fmnsfo:tol" C,ompany .. which ar 
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• capable of being continoed by or against the Transferee ComJ)M.y, 

transferred to ill! name as soon os is 1e•sonably possible after the 

Effective Date and to have the some continued, prosecuted and enforced 

by or ngainst the Tronsferu Company. 

The Traosferee Company unde:rtakes to pay all amounts includiog interest. pooaJties. 

dan1agcs and costs which the Transferor Company may be callod upon to pny or 

secm,e in respect of any liability of obligation relaiing to the Transferor Company 

from tire period starting on~"' Appointed Date up to the Effective Date, upon 

submission of necessary evtdence lo the Tra.nstqee Company for mak[ng such 

payments. 

7 CONTRACTS, DEEDS, ETC. 

a) Upon the Scheme beco,ningef!ectivoand with effect from theAppointe<I 

Date. subject to lhe other provisions contained in this Sche1ne, oil 

contracts, deeds, bonds., i:gt-eements, memoranda of understandings, 

memoranda of agreements, bids. letters of intent, 1,orlertakings, 

engagements, arreogements and olhet· instrurnent.s (includitlg all licenses 

l!nd other assurances in favour of the Transferor Cotnpa1,y or powet's or 

nu1horities g1·anfe(i by or to it) of whinsocver natu~ whether written or 

otherwise, insurance policies and oilier instruments ofwbaLever natul'c 

to which, the Tunsfcror Company is a pru·ty, and which are subsisting or 

having effect on the Effectlvc Date shall, wtthout any further act, 

instrument or deed. ccutinue l'o be in full fol'oe and effect against, or in 

favour of. the Transferee Company, aod may be enforced by or against 

the T1-ansf<1-ee Company as folly and effectuaily as if, instead of the 

Tl'MSfuror Company► the Ti:a:nsfe1-ec Comp.any had been a party or 

beneficiary or obliget or obliger thereto or thereunder. 

Without prejudice to the generaiily of the furegoins, bank guarantees, 

pei-fonnanee guarantcyes, Jeu:exs of eredi1, ogreeJ1le.."lts wtth any third 





• 
d) A.II ~oques and other m:gotiable instruments, p•ymeol orders received in 

the name of the Trru,sferor Company after the Effective Date shall be 

aoceptcd and honored by the bankers of the tl'onsf"eree Company and 

credited to the account of the Truns~ri!e Compa;iy. 

8 PERMITS 

Upoo this Scheme coming into effect 311d witl, effect fl'Otll tl1e Appointed 

Date, any and all starutoty licenses or other licenses (including the. licenses 

granted to the Transferor Company by soy Appt<>priate Authority for the 

purpose of ean')'ing on its business or in conoection therewith), 00-objcaio.1 

certificates, pennissions, registrations. approvals. consents, pern1its, qoolas, 

ea.seinents, gOOdwUL, entitlements, aJlotments. concessions> exemptions, 

advantages, or tights (Including logio c1-edeotiols !bl' any accounts 

malnLained with the websites of any Appropriat.e Authorities), held er 

avniled ofby, and tll rigbts and benefits di.at have accrued to~ the Transferor 

Compooy shall be·b-ansforred to and vested in cbe Transferee Company or 

deemed to ha~ lransfecred to and vesred in the Tolnsferec Company, by 

opernt.ion of law, without any l\nthe1· act, instmment or deed and shall be 

appropriately mutated or endorsed by the Appropriate Authorities 

concem.ed 1he1:ewith in Cavour of the Traasferee Company as if the same 

were originally given by or issued to or executed in favou1· of the Transferee 

Company and ti1e 1)-ansferee Company shall be bound by t11e tem1s, 

obligations and duties U1e.:cunder ond tho rights and benefits undc.-U,osome 

shall be available to the 1)•ans!eree Con)pa1ty !Q carry on Ille 9[)l'l'811oos or 

Appropriate Authority shall make end <hily record the necessary 

substitution/endorsement in the namer of the Tu.nsfet-ee Company pm·suant 
,a'l-
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to lhe Smnction Ordal', at.d. upon the ScJen,e b:-cornmns effectl:Vs in 

acQOooani:e wilh ihe 1enns hereof. fi'or tb!s pm-pose" tt1e, Transferee 

Oorupn.ny sl'1aU, if n.quired1 fire e;pp111pviate applr.catioos/ cf.oo.i:uinerits with 

t-clevartf aulhoriCte$ <:0nceLnccl for lnfwmBtkm tmd 1-ecord purpO"'ft3, 1'lw 

T:ransJs~ CtJmi,auy sh~U be perrnhted to continue wtth the e.·d:s6t18 

pe1mit9 ofllie T.ra:nsferot Con1pa11y mm the nforernen1.Loned oo~cnt of any 

P'«son o, .ApprOfJ~·latc Am11otiity tis tt;¢¢jved l nei,v pe_i-1n1t is rereived by tltc 

Transferee Company to grit: effect 10- tlle pro,1sions of this Cl:ll!ltSC. fro,m 

tl1e Effoetive Da~ and tmlil the pc1rmits are mmsrcmd~ VC.'lfrid, J.:ecof(!edJ, 

effected, am1/or pe:-rfeoltld, in ·the rcc-01d of the Ap;irop11i.lltc Aufuo1·•ty,, in 

fiwour ofilie Tr,msff:ree ComptUi)I, tor tt1e pL1rpooes of the relev:am permit, 

tl1e- iransfc:ree Comp!!tlly is. authoa-ized to carry on busine~ in the t:a:me al!W! 

swJe of the Tt·a.ns:ter« COJitlpany !flld use t~e permillS cir.d login credcntiais 

of tbe T t~ror Company. 

9 NO CONSIDERATION FOR AMALGAMATlON 

a) Smee the Tran1.~or C,ompany i5 a. wnol,ly owned s-ub-Sidiaey o:f fue 

Tnim~rec Compe11iy and tbc. -en'lim.iasu~ ~ub.scir8bed and paid up-share 

<l.l.pltal of tin: Ti:ansfer~r Co1nµaJ'ly ls hdd by Che Tt·aiisfaree. Compal'ly 

~od Its hO'mb,u; Mr. Ms.noj .Pt·asnd $ it1g.h, upon the Sc.heme becoming 

effecrive, Chore sba:U be no iss1Jam:e and elf otinent of .shii.rea by 1hl! 

and paidetrJ) shsrfl capl~uj of the Tm~feroJ' Company held by the 



JO A.CCOUNTING TREATMENT IN Tilll: 0 0 0((5 OF 

'rnA.I"1SFERim C0MJ!'AN\' AND TRANSfERO« ·C-OMP.i\.NY' 

10 (A} AecounUng 'Tren1ment In the bgof.ts ot' Trmt~'!feroe Comp:i.ny 

wrtb the Comptm~ ([ndllll'I. AoooL1ntf:Dg Slamdn,rd) Rules, 2-0 LS, as may be amrt!lder:l 

rrom twe to a-lroe, -in its books oli' u:cciunts SIJU,h dta:t~ 

~pp,eadng in 1h~ 1co11solldrite£I f111ancial .smte1nents of tl~ Tn1.11sferea Co111panyi 

presewed mui tbe Tran1Sferee Compruiy shsaU' record" the ~:soft he Trtm!lfernr 

coru.'01 I dated fit.1111C!al :stntemen1s ;0f Transfui:ec Comprui)'~ 

11\t nartctcroT Co,n~, if any, .aip~ns ;111 $a ~ of llhe 'rraJJ;S~wr 

Ccmp;i!ny 1;mci./Q', tbs Ttan.3fcre:r;; Ccrnpa11~ shaH stand. ew~]led and there shft:M 

ll~no further obUgatlon In tl~al tieThalf; 

d) Th~ vruue of lnvestntet1ts held by lhe 'f raasfcrec C()tnpany ln the Tra.iuf~ror 

Compaay. The ddirnt~ Ir any I arlsdt1g. after ca:tdng Ebe etfec-t of c:hu~c (a) t.o 

(d) and acijustme-111t of prevtousty existing credit bala□~ in capital reser't'e•, ff 

- - - - .. 



arty~ shall be deb~ed to tbe Retmned F.arnfrigs i'n t{ie tlnancial ~ent,. of 

1he Trt1nsf wee Company, 

f) Jn oase of any diffe.i-eJ 1Ct!'S in nccotmtl 1. "" policy betvl'een die Tmns.t'et'Qf 

Company a.rid Tra,nifer.ee Company, she ~oeounllrag policles r oUo'Wl!d by the 

Transfe:rce Co1np14lJ will pt-evaiI tu. eosl.l.fe thee thi. financi'nr slmEm~nts of 

Transfci;ee Co1npa'ny reflect the n 110n.cial posi lion on co11~stent ~eouming. 

g) Cotnp:tra.tive froonc1al information in chc financial sfatecnoo~ of the 

T=.rulsfcrce Campany ~hatl be restated fo'l' th8 aocountfng impact of merger, ijS 

sl-ated ~lx;ve, at jf ·t(,e merger had oce-urred from the begin111og of the 

de.Ct. 

h) For ~lfflting )nltposes. the Schernt: wil I btt given efll,et on the dace w; 1 

aJ P substantial co-ndmons. of the amidgametion or ,the Tril.r.lsfe:i.'Ot' Compruly 

with 'T'raqsfet~ Comprmy are completed 

!} Ahy man~: -not dealt wirh :i:n Clnu:se btlrdllabove ~U be d'eait " 'ttb in 

acc.ordance wUh Lile rcqy irerru:nts of appHcuiblc d 1e r ndlan Accoutillng 

Stand.a.nfs 

l<J (B} AccQo-ntlli.,i Trcnt.melit itt the. bool4:!t of TN'tMfor-<n· C'o•nv~my 

Tl\eT1't!msfer:orC0mpan.ysh:lU $tanddlss,olved v;jth,ot1t bciqg wound up. upon1he 

tl'l1$Scl'leme with r-esp,bet to lhe boob ofilieTfansferorCompt:\Dy,. 

CONDUCT OF BOSINE:SS TILL EFFECTIVE DATE 

The T-ransteror Oom~11y shall cany OJ1 mcf deemed to l1avs carried on 

trs b~ines:s. and aotlviti~li' and shri.U smnd p[)SOOS-s-ea of i'IS entim buslar::§S 

and tmdel:Ullking.S;. in tnlst for the Tt·.an:dbt-ee Coinpit.ny-t11nd sl1all acoom.1t 

for Ute same to the T~tl!lferec Company. 



• b) All the income or profits accruing 0 1· adsing to Ure Transferor Company 

and all laxes paid thereon (including,b\lt not litnited to advance tax. tax 

deducicd at source., minimum alternate tax ctedit, service tax.. goods ind 

service tax, taxes withbc?d / paid in tOreig:n country, value added ta.< 

credit, CENVAT eredi1 etc.) and aJl costs, charges, expenses or losses 

incun-ed including tax losses and MAT credits eamed by tbe Transferor 

Company shall fot· oil pWJ)oses be treated 1he income, profiis, COS.tS, chat·zcs, 

ox.pcoscs: aud losses as the c:ase may be or the Transfel-ee Company. 

c) All liabililies incurred by the Transferor Company, shall,subjccl to the tCllllS 

of this Schen1e. be deemed co have be:m rai~ \.IS0Cl or incu,red for Md on 

belt2ilf of the Tra11Sferee Company r.nd to tht extent they areOUistnadi.ng on 

the Effective Date, shall also, witi,out ,ny furtliet· oct or deed be aud ba 

deemed to become the liabilities oftheT!'ansferee Company. 

d} TI1e Transferor Company shall car,y on its business and activities with 

rcasoo0bledilig-ence and business prudence and shall not alter or diversify 

its businesses nor venture into any nt.-w businesses, nor oliena'te, charge, 

mortgage, encumber or otheiwise deal wil1l the assets or any part thereof 

except in the o:'<linat'y course ofbusiness without the pl'iorconscnt of the 

Trnnsferee Company or pursuant to any pre.existing obligation 

undc:rtQken pd01· to the date of acceptance of the S-cheme by the 

1'Cspective Boa1'ds of DirectOl'S of the Transferor Con1pany and the 

Transfurce Company. 

e) The Transferee Company sholl be entitled, pendi,;g the sanction of the 

;, ... ~;;rl;~ ;~;. Scheme. to appJy to the Central / State Oovernmeot, and all other 
, .. ~:,. ~t UJt1J>11,t,Y , ...... ~ 

·~ .. :•· ". y~. 

1
1,11·•,lj~ ~1i::I,) ,; i:,i\•~\ agencies, deparhnent.s and authoritles concerned as are necessary under 

t· , .. :, ~--~\ 

~
, f (1 --~~\. ~ ~ .. ,~· any law or rules. fo-r sucb consents, approvals and sanctions including 
. .~ ~ ,,. r,;~111 
• ,;.s. .,.,., , # ... . 

'\-.., 'k .... ~- .. ? .... {If. Govemmtot Grants e1c., which tl\e Tt-ansferee Company may require to 
~ . ~ # • ( ... . • • • .c I. 

-...:.f•~:.tV.-if •~!:• a • ,'(,/, 
"'-:t ,. • :. 1 1~r,:,•,..i,,. • . .. 

-~ ... . • 1,;1. . . ..... carry on the b1Jsmess or the Tran...~eror Company. 
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12- PROFITS AND DI:VlDENDS 

a) The 'l'ransf'crcr C'mnpany nnd 'th.e Tronsfei•ee Company slmU b~ entitled 

to ~{;fare att.d pny dividends. whetber interJm and/or finfilt to thcfr 

r~~ctive sharelloldc:rs prior lo the .Effectiv.e Date. Dividend by the 

Tro.flsferor Company snail be recommended I de.~lru·ed by obtaining the 

consent of Che Tttmsfere:e Company. 

b) It is cl~tied. that tl\e afot,esaid provisions it1 r('l.spect of decJ'aratlon of 

dividends, whether intertm or fi11al. are enabling p•'OVisions only nnd sht1H 

aot be deemed tn confer any right on m1y meinber of the n-a:n_Silrror 

CompiIDY or Transfe1:ee Company to demand or claitni o.rrzy dividends 

whieb., subj~ t to the pl'Ovlsioos of the Act shnll be entirely at the: 

~,·et.ion of t11e E,oard of the Transfeuot· Company or Transferee 

Con,pimy arid subject; whem'Ver aeces1mry1 to the approval of the 

shatelioldern of t116 ] 'ransreror Company or the Transferee Company, 11.S 

D RESO,LUTIONS~ LIMITS AND 'llORROWlNG POWERS 

a} TI-.e resolution~ if any1 of the Trnl)sfGIDr CcJrop.iny. whioh Ell'C valid nnd 

subs.isli og on tile Effec_tive .Dtlle shall be considei>ed as ~olutions of th~ 

1'raT1$&r,ee Company nnd if illny ,such 1-csoruuo~ have upper monetary 

limits being impooed under tile provisions: of the Act. or any other ap_p icable 

provistollS. the.; ilie said limns shall he udded ~d shad oonstirutc the 

am:vegero oflhe said lllt't'lts in the Transferee C0tupMy. 

by tiw 1"ransfeL"Ol' Compnny, whether being in the oatoro of compliance m­

otheLwise. includinJJ w[rhout limitation. oppt·ovals under sec~fons 42, 

ragolatlooo made tbereuti.der. shall stand' 1rar1sferred to tru:i Trans!erse 
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• Co,npany and u,e said colJ)orate approvals and compliances shall be 

deemed to hove been llll<enlcomplied with by the Transferee Company. 

c) Further. upon this Scheme corning into effee11 the powel' of attorneys passed 

"'"""'red by !he Transferor Company, as are considered nc.essary by lho 

Board of the 1'nms.furec Company and U1a-t are valid and subsisting on the. 

Efft:ctive Date, shall continue to be valid and subsisting and be considered 

as power of attomey executed by the Trnnsferee Company. 

14 SAVING OF CONCLUDEDTRANSACTlONS 

o) The transfer of the Undertaking under Clause 4 obQve and the oootinuance 

of proceedings by or ag.)inst 1he Traos~ce Company under Clause 6 above 

and. th~effeetiveness of contracts. deedSi etc. under Cl;.i:us~ 7 above, shall not 

aflcci any tl'ansaction or proeeedings or con1111ClS ah'eody concluded by 1he 

T1ansferor Company oo or before the Appointed Date and ~fter the 

Appointed Date till the Effective Dale. to the end and in1cnt that u,e 

Transferee Company accepts and adopts all acts. d<>>ds and things done and 

executed by the Tl·ansfcrorCompany in respectthereto os done nnd executed 

on bcholf ofitself: 

15 TAXES 

a) The provisions of this Scheme as they relate to the amalgamation of 

Tumsfe.ror Company witl\ T1-a11sferee Company have been drnwn up tC> 

cornply with the condjtioos r~Iating to 'mnalgan:tation1 as defined under 

.... , .... ;_~·•,. Section 2( I B) and other relevant provisions or the Income-tax Act, 
,,-'A1, "11':,~;o- ..... 

•-f,f;,'~\v,.1 ur co;~ t -:.$-"3 Q"4;, ~~~· 961 . If any terms or provisioos of the Scheme arc found or iote,1>re!ed 
Ir.= V --~-- • f'l' • r:::. ,., '"~11~ ~ • ~ ., ~- ( .. -.. ,, ... 
/[ [.: (; /\f t l ,be ieeonslstent with tl,e provisions of !be said Soc.ti on of the lnco,ue-
l .. . .v ,,~11 
•~· .. ·.· ,·. -=~~, ·~i:~ :t¾x, Act, J 96 1, nt a Jnter date including l'e~-ulting ·from au amendment of 

"'· • ~ •~~-.: •• •• law ot for any othen-eason whatsoever, th~ pl'Ovisiol\S of the said Section 

of the lncome,.ta" A~. 1961. shall prevail and tbe Scheme sha11 stand 
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modified to the extent determined 11ec~,ssvry to compJy with Sectioi1 

2(1B):of ~ rncorne-~ Act, l 961. Such modification will~ -ho1.r11tiver, nOIJ 

att1Cl"tdments, shoU v.cst with fh-G Boord of Directors or any committee of 

he Boord of Dirooto1·s to v.-ihich the power is: d ... legated. 

h) All wx.es. (lndudlng.tncome Ul.x, safes tax:, setvfoe rax, goods end seivioe 

t;a,t etc.) paid ,or p:aynbfe by the'.l Tnmsferor Company b~forn the 

A.ppointed Dw:e. sh1111J be on acc.ounl of the Transftrm- CompnnyJ, and 

insofar 11:s it r-elates to the taJ: payment (includif.!£".i wffi1.0ut limitation, 

sales.tsix, incometaxi:senricetm:.~ goods~rnd secvlcctnx.etc:.), whelher by 

way of deduction at3ource, advance tax or otherwise howsf.lever~ by che 

Transfer::u· Company ill tespi!ct of the pro,fi~s o~• ectlvit[es aftr.:a: lhe 

Appomt:ed Date. the Stlt.lnr.l snrul be de-em.ed! 'to be tbe 001-re_sponding item 

paid by the-Tra1nriel'Ce,Comp8!tll'\ and shall, fo an proceedings, he daiilt 

c) Without prejudice to tho g~~l1W1y of tbei fo1-egotng -on and n-om lne 

Trans.feree Company which alone stian be entitled to cl.nim credit fo:r 

s-ucb Cm; deducted or paid. 

d) Upon this Sch~me coming .into off ecti the T!:'Oa'ISfo:ror Company and thu 

• ~nd the Tums:feree CompWJiy,, to the exte.llt reqt1 h·ed and to oloiJn refuDds. 

advance 'tn. and withboldifl.t tax credits, and benefit of creclit for 

mcnirnui.n altcm~te Ii!!:;<... or .my o:bcr uix t'eiated compliances nr fl Un gs 

Page 39 of 4,9 
• 



• fomtS~ 

c) All the doductlons Olbe,wise admissible 10 th<> Transflo'Qr Company 

iuclu<iiag paymeoit admissible on octual payment or on deduction of 

.appropriate toxes or on payment of tax. deducted at source (such ns seclton 

43B, section 40, Section 40A etc. of the lncOtnS•tax Act, J 961) will be 

eligible for deduction to tho Transferee Company, upon fulfillment of 

conditions. if any, required undel' the Inc:om~tax Act. 1961. Any refund, 

under the l1JC<>mo-~, Ace, 1961, goods and service tax Jaws, cus1om duty 

law or o:her applicable laws, n~:gulti.tjons dealing with tmtes, duties. land 

levies, levies due to tbe Transfer01· Co~ttny conseq,.JC::ot to the osstssment 

made on the Transfe.t'Or Company (including nny refund fo. which no credit 

is taken in the books of acicoupts of the Transferor Company on tl1e 

App0intc<i Date) shall belong 10 and be received by lho 'lransferee 

Company without any funher tct, iastrumeru, d~ mattei· or thing being 

made, done Cir executed, become'the propet1y of the Transferee Company. 

f) TI10 goods and se:rvioe tax paid by the TransferQT Company io respo::t of 

Selvices provided for tbe period COllllnencing from the Appointed Date 

sball be doem<d to be th<: goods and service ta>< paid by the Transferee 

Comp,ny, and ci-edit for such goods. and scrviretox shall be allowed to 

Ibo Transfuroe Company notwitllsranding tha1 challans fOr goods and 

servioe tax payments are in the name of the Transferor Company and not 

in the name of the T!'aosferee Company. 

OlSSOLUTJON Ol' Tl:l& TRANSFRROR'COMPANY 

Up0n tlus Scheme becoming effective, the Transferor Company s:ian stand 

dissolved wiU1out being wound ,1p, without any act, instrwncnt or deed, 

and the Board and Commiuee of the Tmnsfei·or Company shall stan<I 

d.iscbarged. Pursuant to the dissolution of t11e 'transferor Company, its 

$heres shall stand c1m<c!lod ai)d its rlaroe sllalJ be Sl1Uck c,ff from the 
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records o,f the Registrar of Companies. The Tra.asfcree Company shn!l 

uaake.all IJO0fflnrt flUngs in Otis regard. Any obligations/ ~teps whlcl.neetl 

ito ~ .ut1dednket1 by the Transferor CompEiny pu.rsuant to the .sanciion of 

this Scheme shall be n.dfinea by the Trnnsferre Company~ U-pon. tha 

,Scheme wldng,~Dt end after dissolut~on of'l)1eTninsferol· Company, f~ 

Boan! of Directors of the Transferee Company is hereby a:i.uhorize-d to take 

iGl!'/•ffi~RAL TERMS AND, OONDITJONS 

17 COMD,INATION OF AUTHORISED SHAR:ECAPJTAL 

Scheme~ the authorised !ihetre c~pjbd of 1110 Ti:ans&ror Oompany .s:hall? 

slandl ti:.nnsfer.li:.m, rnerg:ed and oomb:tn-ed wlth lhe iwthoriV?:d s'l1are 

capital of Che Trans~lm Compmty purs1n1nt to this Schentt~ nnd the 

a.uthomed share c-apitel of the Tnwsful!lee Company .shall nto1netk:ally 

,:i,iilJJd inC\"Cesoo wi1h-out any funheL· act [ns.trurnc::nt 01.· deed cm tT1e pad of 

ft:c:s pnyab]e to R0gisn .. u of Companies,. Maha1msl11tra al Mumbai~ by Ut e. 

~111thortzed share capita'! of the T''t'.at'!Sferot Coml)B'Oy ,end the 

for this purpose the stomp dntie,g ~nrl ~e,a paid! 'by th-e Transf'¢r,o.r 
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• Con,pany on its authorized share capital shall be deemed to have been so 

paid by the Transferee Company on tho combined authorized share 

capit2l, and there would be no requfren1-cnt for any further payment of 

stamp duty and/or fee by the Tnmsfe,~e Company for Increase in the, 

authorized share capital to that extent The aggregate authorized share 

capital of the Transferee Company shall au1omatiea!ly stand increased 

ro that effect by fiHog the requisite forms with the RoC on such 

increased and combin-es authorized share capital. The consent / 

rcsolutton of the shareholders of the Transferee Company approvihg the 

Scbemeunder Section 233 of the Ac~ whetl1e.· at a meeting or othe1wise, 

shall be deemed to be the approval fur increasing in the authori?.ed share 

capital. and causlng consequent alteration to the memorandum or 

association of the Transferee Company under S'ectiOn 13, 61, 64 and 

other Dpplicable prov is.ions of the Act. 

b) If roquired und•r Applicable Law, the Transferee Company shall file the 

amended copy of its Mernora,,dlll).1 of Assoclotiou and Articles of 

Assocfotion with the Regisnar of Companies and the Registrar of 

Companies slJall take the same on record. 

c) In view.of Clause l 7(a) above, lhc authorized equity share capital ofth• 

Tronsferee Coinpony shall increase from JNR 16,00,00,00,000 to JNR 

,0,40,00,00,000, on account of equity capital forming pa,t of the 

authorised share capital of the Transferor Company to the ex.tent of INR 

Clause ·m• of the Meinorandum of Association: 
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"Ill. The Author!ffli' Soore C(Jpllal of Jhe Company ls Rs. 
20,40,00,00,000 (Rupees -Twt,, T/zo1~11d · an-d Forty -Crores miJy) 
cpnsµ~lt1g- Qj 2, 04:, P0.00; (}(){) (1wo Hlr(ldmd tmd For.tr Crores) Equity 
Sliares of Rs. l O (R1tp~es Teti o,zly) en.ch, with rights, prlPliagas and 
condWon.s. aftachfld thereio ,as per the relevant proY/sions conrainen hi 
that behalf in /ht?. .1frticles of Assodc.tfo:n. oj'tlr~ Company, t1nd with ~J· 

to increase or reduce tile same or dhrlde tlte shtwe captta.l Into 3e,'ile1-al 
classes a8 may be permJ~~ibf e by law,. amt le allaclr thereto aft)' 
pnef enmtie1!, qiJa!ijiea or speci(II rights~ ptlvile.ges or ctmditlons as may 
be determined 02 alJaondn,u;c with Articles -of Ass.ocla!lon of Ifie 
Compmzy and to 1-m)li modify or abrogate ·any .suclt rig/rts., p1ivileges or 
ccr..dllif>1u• In sw:h..man11eJ• DS ma;v be fe1· Jh~ tlm.e be.i1~g be ~1·1niUed by, 
tire law or iJJ accordance with tlie l-#'tlcfes of Assoalatf o,r oj'llre Comptmy 
far the Ume being b2force." 

18 AMEl~l\JJE.l\'T TO TH& OJlJECT CLAUSE OF THE 
Tn.ANS'.FE!t:EE COMPANY 

a) Upon tms Scheme becoming effective,, the object claureofmerootanclumof 

asoocfation of tbs Transferee Company shall de~ned tQ lmve been altered 

and amc.ncled without Dny ac ru· deed or m~trument, lo include the obj~s 

DS requfred for tho purpos_e of' canylng on fue business ncti\1itics of tlle 

Yransfem1·C0mpany-pursuont to the ir:ovlsiom of S,ectioos 13 and tiny other 

ppli:cable provislons of the Act. Accordingly, CJause m of tho 

mtIDJOmndtlfll or ~sociatioo of the T!tan!&ree Company Bl-.oll be altei;'ed and 

m.nr.md~d. and t1CCCS518rY r1urnbmng of the clelkSe inse:rited sball be can·i&.'l 

oul ·nee following obJ~ts s:hall b~ insooed. at the end of the euc-rent objecAS:1 

ofause of ili~ 1ne.1J1orandum of nssociatlon of the Transferee Company and 

shaD read as unckr: 

J'l'Oc-ess.ars, finlsizm'S. buyers, $(J]len1 agents, merclzcrrus in all Y!l.ri~les 

orleltled elecf.rical stul. mild s/4~/, cold rolled sl(!(!/, silicon electrical 

s~e/ and emy other kind and gmdes of see,el tmd to canyon and execut~ 

Jn all kind~ of stee/ product~ wl11tth.at fbl-ged, rolfe.d .fJY drawn 011d 

c:onselJUtllf!ly to mamifaclut-e.. sell and deaf m ufi or a,i_y of th~ by--
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• producls which will be obtained In the process ofmn.mifaclurfng these 

steel pn,di,cts and lo do mamifacturiJTg. PJ•oductlon, proces.sing, 

a~.,mbl!ng. fabrication, e.ngi11eering, conve.rtlng, jlnfsJ1lng, repairing, 

renovatil,g, seivicing, b!ryitig, selling, imporlb1-g, exporting, 

lWtrehousing. stod/<.ing, acl as ageni.S, me1·clu:mts, tradi11g, marketiug, 

processing. converting. repaiJ·ing, renol•ating, servicing. buyi11g, .udli!tg, 

leasing, bnpcrling, exporting. wart!houslng, marketing or otlie,wise 

exactttlng work of slntc!w·al steel. slructural engin¢e.rblg or Slrucsw--e.s 

in any form by cutting. Jnll'ifying, mix.in& job l"'9rk. fabn'cation, curate, 

refme, bfend, lrtmsport, hold, use, acqub·e, dl!u1e, modljj>, engineeril1g, 

drawings moldings ft.ni$11ed, semi--jiuished, ingots, J"4w, ore, rolls, 

chan1,e/.'i, bars, plates, billets. rods, pigments, n!!'ne.rals. mernls, non­

metals ,compounds, mLr:t1.1res, alloµ, and to do reS¢arch (111d 

developmenf, design, p1·ovfde technical ossi.ftance and licansos. 

conwlting and productfon control and qu(1/lly control OJ1d 

improvement Qfproduction lines Qf (!}ec11·ical steel, steel and other 

meta la11d non-metal products; whether in India or abr<Jad. 11 

19 CHANG£ OF NAME OF TRANSFEREE COMPANY 

a) Upon this Scheme becoming elfoctivo, the na111e·of~,e Transferee Co,np2ny shall 

stand ehanged on and from tho Effective Date to "JSW JFE Elecrrical Sieef 

Nasltlk.PrlvaieUmitetr or such other name which is detennined by the Board of 

the Transfcreo Co.mptmy and no separ.ate act, jnstrumen~. or deed shalt b!?I 

required. 

Consequently, tbe memorandum of ass,ociatioo a.pd the aitic?es of essociation of 

the Transferee Comp&ny sheU -stand amended, altered to reflect the tle\'t' name 

... JSW JFE Eler;tri.cal Sle.el Nashik Private Limited" or such ·othel' norne which is 

detennine.d by the Board of the Transferee Company pw-suaot to SCctions l3 and 

other applicable ~qvii.ioM of the Ad, by ope,:atl0:'1 of law. 
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c) rt is hereby c:taritie:I that. foL· Hm purpoocs of acts ,and evooti mentioned tn this 

Chluso l'9~ th~ 1C"..Onsc-nt of· lhe share.holders of the Ttansferee Company to this 

Sche.me ·s~ll be aeemcd to bs st.1ffici.en£ fo1·-tbe p,(!J:pos.es of effecting the :name 

change and conseqnemial am.endmcntt as set 011it in Ciaust, 1.9 above nod tftat D•lli 

furl.her resomtion under Sections ] 31 14 or any other ,ap,pl I cable provisions o.f tlie 

Act~ would! be required to be s~an1tdy passed by Hoo 'Transfe1·ee Company . 

.Pursuant to, tM:s .$0herm;, the 'Jninsferee Cmnpqny :sh.aU f.Ue lb; rc.quisfte. for1ns 

with the Roe for change of tl1e name of''Ute Tl-a.nsfcree Company: .. 

20 A.WLclCATIONS 70 .REGIONAL DIRECTOR 

Tb.e Tra.nsb'ee Company ~ the Tronstie:1·01· Compitrvy slwll, as ma,' b-e 

1·equiredi, make nl[ n~sacy applicat.to.LltS 1ilnd /or p~i.tiom to Region!d 

Dirooto!' or ony ,other Apptopda!e Authority under Section 2.33 and! other 

appl~bleproviscons of the Ant. 

2l MOPl'FICATION OR. AMENDMENTS TO 1"1iE ,SCHEME: 

SUbject to approval of Regional Director or any othel' Appr•O(Jl:iate 

Authority m:i.c!er -the applkab~ provisions of the Ac:11.. as ~n~ bt 

appPicabte, mhe T-rwisfcrce Company a11d the- Transfui:or Cmnpany wilh 

the app.rova:1 of their res-pective Boar& of Dfr-ecto-rs (or commif.ttcs 

thereof) may jointly oousent:i, ti:om thin¢ fo time,, on benal:f of' a]l per-sons 

ocm:::er.f1te.d. ro any m0:dificaiHons/amendmen~ or additions/deletions to 

the Sciiei:ne whild.1 may ot"herwise be coasidered neceS;Savy ► deslreible or 

appropdat.e by th-e said Boards of Dh-¢Cl:Oi"s anij which shciU not ~ 

agn,a to any terms and I 01· con,dltlons Oi' limitations ithat the R,egi0ttaJ 



• Director or any other Appropriate Authority under the applicable 

provisio:tS of the Act, as may~ applicable, may deem fit to approve 

of1 to direct and -01· im.pose. The aforesaid powers of the Transferee 

Company and the Transferor Company to give ellect 10 the 

modi6ca1ion / amendments 10 the Scheme may be exercised by their 

respective Boards of Directors or any person or committee authorised 

in that behalf by the concerned Boord of Directors subject to approval 

of the Re:gional Director ot any other competent authority or any other 

apprOJ)rinteaurhorityundcrthc applicable provisions of the Act.. as i:noy 

be applicable. 

22 CONDITIONALITY OFTFIESCHEME 

This Scheme Is and shall be conditiorutl upon and subje_ct to: 

a) The requisite consent. approval or pennission of the Central Government 

or ony otberstarutory or reg:uloto1y authority1 which by law orreguJctions 

or otherwise may be necessary for the imple,nentatiort·ofthis Scheme. 

b} the requisite sanctions and approvals, as may be required oy l•w in 

l'espect of this Sch<'..roe beiog obtzined.; and 

c) TI1e Scheme being appt·oved by the respective requisil'o majorities in 

uumber and value of each class of mcmbrxs and creditors of the 

Transferor Company and the 'lransferee Company, as may be ,·equired 

unde,· the Act and •• may be dixectcd by U1e Regional Director or any 

otlu:r Appropriate Authodly unde:i: the applicable provisions of the Act. 

ceooipt o f certified copy of the Sanotioh Order: 
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~) Cm-tifioo oopios of tl)e Senolion Oed~ bdn,e filod with thG RegistFar or 

Companies) of Ma11arashttt1 at Mumbai by the Trnnsferot Coanparty andl 

O The Scheme shait not come iinto effect unless lhe afor~Brllttoued 

conditions m:m.tion-ed in the above Clause. above are satisfi.ed {or to t:lm 

~nt·pemrlssi.blei under Applicable Law, waivedjoiutly by the Bo11rds 

of the P:arties) and m suoh 21'.1 eveol., no rights and HnbUities stated un.dei· 

this Scheme .sbfiU acernc to, or he incunted jpt-07 se the .Pm!ies andlor t}1eir 

n;;sp~tlve.s]mi\eholders. Ot<H·tditon1, or ew-.p!oyees or any other Peraoo. ll 

is faerchy c.hn"ifrec that .sutnnrssiori 10 { the Scheme to the RIJ!;ional 

Director or lo any olbc:;r Appropriate Aut11orlUcs: fo:r th.ek appYOwli l:s 

may hnve unde.· or .lfm'Sll,mt to all Appl[cablt$ Laws. 

23 ll:FFECT 1OF NON-RECEIPT OJ:i' APPROVAL$ 

ln the i;v,cn1 of ooy of the srud sanctiions and npprovals referr,ed to fu the 

pr~ooding C1a.llSe not behl!g: obto·inetJ aod / or the Schc,u,11e not being 

aauttiiOn3d. !by the Regiorntl Director or sucb oth0v oompetef!l authority, 

except m res;peic~ of any :~.ct or deed done prior thereto £1~ is ooeternplated 

hernunde,; or as to any ri'ghls and/ or liabilities which ml~ilt hav~ ~risen 

or aocrued pu1-suainnllrtrero· and wJi ii::h :shit.ll be governed eind be preserved 

or w-orked out as is specifically provtded in. the Schcn1e or as ,mQy 

odietwise arise in J~w. 

WlTHDRA. WAL OF THJS SCHEME 

The Tl'a1tlsferee Col)J].paoy .nm! the Trnnsfe.1·0\- Company, :.tetfng:jol!1itiy, 

shall be art liberty to withdmw this. Scheme-3 as may be mutu~ly i it-eed 

i....., ____________________________ - - -



• by the respective Boards of rl,e Parties at any time before the Effective 

Dat,,. In the event of withdrawn!, no rights and liabilities wbatsocv..­

sb.aU accrue to or be incurred by the res~ective Pm1ies or their 

shareholders or creditors or employees or $ny other Pea-son. In such case, 

each of the Parties shall beal' its own costs and expenses or as may be 

otherwise routually agreed. 

25 S.Jl.VERABILITY 

The provisions con.tained in this Sclieme are inextricably inter-linked 

wilb the 01her prov[sions and tti.e Scheme constitutes an integral whole. 

The Scheme would be given effect lo, only if the Scheme is approved in 

its entirety and given effect lo in accord&ncc with tt.c teml$ of t11e 

Scbeme, excep\ to the extent that the Parties may otherwise agree in 

writing. Subject to the foregoing. if llny patt of this Scheme is found to 

bo unworlc.able for any reason whatsoe\fet, the same shall not, subject t.o 

d1e doeision of the Boa.rd of Directors of the Transferor Company and 

the Transferee Company, affect the vatidily or implementati.o:i of the 

other parts and / or provisions, of th.is Scheme. lf aoy Part or provisioo of 

th.ts Scheme hereof is invalid, ruled megaJ by Regional Director or such 

othel' con1J)C'er.t authority~ or unenforceobJe .undet p,resent or future 

laws. then it is the intention of the .Parties that such Part or ()l'Ovjsion, as 

the case may be, sbaJ.I be seve.-.blc fro,n the l'emainder of the Scheme, 

unci the Scheme shall not be affected thereby, uol"1's the deletion of such 

Part or provision. as the case may be, shall cause thls $cheme to become 

materially adverse to nny Party, inwhlch case the Parties shall attmnpt to 

bring about a inod!flcalfon In t11e Scheme, as will best p1-eserve for the 

Pa1ties, the benefits and obligations of the Scheme, ·including but not 

limited to ~melt part or pl'Ovis1011, which is invalid, l'uled ilJegal or rejected 

by the Reglo~ D.irector o,r any other Appropl'iate Authority, or 
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i.inenforteable under present or runn·e A,t;1plicable Law.s. 

cariryin_g o~t eind -impl~cm:ing this; Scheinei !Ind nwtt:em incidootal 

thereto, -Sb:i!H b~ bOWJ.e by the T.ra.nsfe1:1ee Col\lpany. 

27 NO CA USB OF ACTION 

No third pJ!ny claiming to have -acted o:r cl~ged bis position in. ru1t:ieipati'o11 of Ibis 

amsndoo. ClT modified for ~ny ren.son whatsoever. 

28 R_ESJJ)UAL 

e) Upw ~is Scllieir.~·bccomfag Gfi"-ecaive, tho Tl'ansfere.e. Company s:1»iJ11 he 

entitled to operate al.I bank accounts. cash. 8!nd deposit.s re~iog to the 

Transferor Com,pa~, realise all monies and complete tllld en:furai all 

pc:nmng ,c.ontracf:s mid·framsctfons tn respect oftlie Transfemr Compa,1y 

in the: name of ~he !1sns6rot Company to ·the 1exte.11.t tni::oessa.iy. 

b) Upor1this Sc-heme becoming effective, the Tmn..~Conwuny shall be 

entitled ti0 cioeupy and usie aU premises. whe~er owned,, leased or 

lkensedi t-elatioig rto the Trtm.sfer-or Com.pan1 in the n~mc; of tho 

'frar.isforo1;Compan,y ta. the extent ntt.eSSary, 

Upon this Scheme ~o.mb:~ effecl1v,e-, 1thc Transfc:1.-ce Company shall be 
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