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bemefits under such Funds prior to the Effective Date. [n the event the Transferee -

Companies have their own funds in respect of any ol the benefits 10 be provided to
employees as referred to above, all amounis standing to the credit of the Funds and
investmenis made by the Funds shall be wansferred 1o the relevam funds of the

Transferee Company.

(d) In relation 1o those employees of the Transferor Companies who are not covered under
the provident fund frust of the Transferor Companies or who do not enjoy the benefit
of any other provident fund trust, ard for whom the Transferor Companies is making
contributions to the government provident fund, the Transferee Company shatl stand
substitwied for the Transferor Companies, for all purposcs whatsoever, inciuding
relating to the obligation to make contributions to the said fund in accordance with the
provisions of such fund, bye laws, etc. in respect of such emplovees. such that all the
rights, duties, powers and obligations of the Transferor Companies in relation to such
provident fund trust shall become those of the Transferee Company.

(e) In relation to any other fund created or existing for the benefit of the employees of the
Transferor Companies being transferred to the Transleree Company, the Transferee
Company shall stand substituted for the Transferor Companies, for all purposes
whatsoever, including relating to the obligation 10 make contributions to the said funds
in accordance with the provisions of such funds in respect of such empioyees of the
Transferor Companies, such that all the rights, duties, powers and obligations of the
Transferor Companies in relation to such funds shatl become those of the Transferee

Company.
Legal, Taxation and other Proceedings

(a) Upon the coming into effect of this Scheme, all suits, actions,_and other proceedings
including legal and taxation proceedings, {including before any statutory or quasi-
" judicial authority or tribunal} by b{ilgg?nsz the Transferor Coanpmtci‘qgldtng on the
“Efféctive Date shall be continued and / or enforced by or against thé Transferee
Company as etfectually and in the same mafiner &nd fo the same extent as if thé'same
had been instituted by or against the Transferee 'Cﬁmpairy_.- -
S e

) The Transﬂ%rwtiﬁﬂw_g shall have all legal. taxation or other proceedings initiated by
or against The TransTeror Companies referred,1o m sub-Clause 5.7(a) above transferred

~to its hame a3 soon as is feasonably possibie after the Effective Dalg and o have the
same continued, pt'osecutea and enforced by oF agaigﬂ_ the Transferee Company. | Bt

Yehicles Transfer

Upon the Scheme coming into effect, all motor vehicles of any nature whatsoever, registered in
favour of the Transferor Companies shall vest in the Transferee Company and the appropriate
Governimental and registration authorities shall murtate and register the said vehicles in the name
of the Transferee Company as if the vehicles had originally been vegistered in the name of the
Transferee Company without levying or imposing any fees, charges, taxes or levy whatsoever,

Incomplete Transactions

Without prejudice to the provisions of Clauses 5.1 10 5.8, with effect from the Appointed Dare,
all transactions between the Transferee Company and Transferor Companies, that have not been

completed, shall stand cancelled.

CONDUCT OF BUSINESS ON ACCOUNT OF THE TRANSFEREE COMPANY
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Upen the coming into effect of the Scheme, with effect from the Appointed Date and up to an

including the Effective Date:

6.1

(a) the Transferor Companies shall be deemed to have carried on all business and activities
and shati hold and stand possessed of and shall be deemed to hold and stand possessed
of all its estates, assets, rights, title, interest, authorities, contracts and investments for

and on account of, and in trust for, the Transferee Company;

(b} all profits and income accruing or arising to the Transferor Companies, and losses and
expenditure arising or incurred by it (including taxes, if any, accruing or paid in relation
to any profits or income) for the period commencing from the Appointed Date shall,
for all purposes, be treated as and be deemed to be the profits, income, losses or
expenditure, as the case may be, of the Transferee Company;

(c) any of the rights, powers, authotities, benefits or privileges exercised by the Transferor
Companies shall be deemed to have been exercised by the Transferor Companies for
and on behaif of, and in trust for and as an agent of the Transferee Coinpany. Similarly,
any of the obligations, duties and commitments that have been undertaken or
discharged by the Transferor Companies shall be deemed 10 have been undertaken for
and on behalf of and as an ageat for the Transferee Company; and

(d) all taxes (including, without limitation, income tax, wealth tax, sales lax, excise duty,
customs duty, service tax, value added tax, goods and service tax, etc.) paid or payable
by the Transferor Companies in tespect of the operations and/or the profits of the
business before the Appointed Date, shall be on account of the Transferor Companies
and, insofar as it relates to the tax payment {including, without limitation, income tax,
wealth 1ax, sales tax, excise duty, customs duty, service tax, value added tax, goods and
service lax, eltc.), whether by way of deduction at source, advance tax or otherwise
howsoever, by the Transferor Companies in respect of the profits or activities or
opevation of the business with effect from the Appointed Date, the same shall be
deemed to be the corresponding item paid by the Transferee Company, and, shall, in
all proceedings, be dealt with accordingly.

6.2.  Subject to the terms of the Scheme, the transfer and vesting of the Undertaking of the Transferor
Companies as per the provisions of the Scheme shall not affect any transactions or proceedings
already concluded by the Transferor Companies on or before the Appointed Date or after the
Appointed Daie tiil the Effective Date, to the end and intent that the Transferee Company
accepts and adopts all acts, deeds and things made, done and execuied by the Transferor
Companies as acts, deeds and things made, done and executed by or on behaif of the Transferee

Company.
7. DISSOLUTION OF THE TRANSFEROR COMPANIES & CONSIDEATION

7.}, The Transferor Companies shail be dissolved without winding Up pursuant to the order passed
" undgr Sechcm 73U‘ofl he Act on the Eﬁ‘ecnve Date '

7.2, Upon the Scheme coming into effect all equity sh:lrcs of the Transferor Company 1 and
Transferor Company 2, and the corresponding share certilicates. held by the Transferee
Company (either directly or through nominees) shall without any further application. act.
instrument or deed, be deemed to have been automatically canceiled and be of no effect without
any necessity of them being surrendered. 1t is clarified that no new shares shall be issued, or
pavment made in cash whatsoever by the Transferee Company in lieu of shares of the Transferor

Companies.




7.3,

7.4,

8.1

Consequent to and as pan of the amalgamation of the Transferor Companies with the Transleree
Company herein, the authorised share capital of the Transferor Companies shall stand merged
into and combined with the authorised share capital of the Transferee Company pursuant 1o the
Scheme, without any further act of deed, and without payment of any registration or filing fee
on such combined authorised share capital, the Transferor Companies and the Transferce
Company having already paid such fees. Accordingly, the authorised share capital of the
‘Transferee Company resulting from the amalgamation of the Transferor Companies with the
Transferee Company shall be a sum of Rs, 16600,00,00,000 (indian Rupees Sixteen thousand
Six Hundred Crore only) divided into 16600000000 (One thousand Six Hundred Sixty Crore
only ) equity shares of Rs. 10 (Indian Rupees ten only) each and Clause V of the Memorandum
of Association of the Transferee Company and Article 5 of the Articles of Association of the

Transferee Company shall stand altered accordingly.

It is clarified that for (he purposes of Clause 7.2 above, the consent of the members of the
Transferee Company to the Scheme shall be deemed to be sufficient for the purposes of
effecting the above amendment or increase in authorised share capital of the Transferee
Company, and ne further resolution under Section 13, Section 14, Section 6t or any other
applicable provisions of ihe Act would be required to be separately passed. The stamp duties
and fees (including registration fee) paid on the authorised share capiral of the Transferor
Companies shall be utilized and applied to the increased authorised share capital of the
Transteree Company and there would be no requirement for any further payment of stamp duty
and/or fee by the Transferee Company for increase in the authorised share capira! to that extent.

ACCOUNTING AND TAX TREATMENT

Accounting

Upon the coming into effect of this Scheme, the amalgamation of the Transferor Companies
with the Transferee Company shali be accounted for as per the ‘Indian Accouniing Standard
(Ind AS) 103 for Business Combination’ prescribed under section 133 of the Companies Act.
2013, as notified under the Companies (Indian Accounting Standard} Rules, 2015, as may be

amended from thne to time such that:

{a) The merger shall be accounted for using the pooling of interests method as it involves
entities under common control.

{b) The assets and liabitities of the combining entities are refiected at their carrying amounts.

(¢} No adjustments are made to reflect fair values, or recognise any new assets or liabthiries.
The only adjustments that are made are to harmonise accounting policies.

{d} The financial information in the financial statements in respect of prior periods should be
restated as if the business combination had occurred from the beginning of the preceding
period in the financial statements, irtespective of the actual date of the combination.
However, if business combination had occurred after that date. the prior period
information shall be restated only from that date.

The consideration [or the business combination may consist of securilies. cash or other
assets. Securities shall be recorded at nominal value. In determining the value of the
consideration, assets other than cash shall be considered at their fair vatues.

{e)

{(f)  The balance of the reiained earnings appearing in the financial statements of the transferor
15 aggregated with the corresponding balance appearing in the financial statements of the
transferee. Alternatively. it is transferred to General Reserve, if any.
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Q.1

{g) Theidentity of the reserves shall be preserved and shail appear in the financial statemenis
of the transferee in the same form in which they appeared in the financizal siatements of
the transferor. Thus, for example, the General Reserve of the transferor entity becomes
the General Reserve of the wansferee, the Capital Reserve of the transferor becomes the
Capital Reserve of the transferee and the Revaluation Reserve of the transferor becomes
the Revaluation Reserve of the transferee. As a result of preserving the identity, reserves
which are available for distribution as dividend before the business combination would
also be available for distribution as dividend afier the business combination. The
difference, if any, between the amount recorded as share capital issued plus any additional
consideration in the form of cash or other assets and the amount of share capital of the
wansferor shail be transferred to capital reserve and should be presented separately from
other capital reserves with disclosure of its nature and purpose in the notes

Tax

The Transferec Company will be the successor of the Transferor Companies. The unutilized
credits relating to GST paid on inputs/input services lying to the account of Transferor
Companies as well as the unutilized credits relating to service tax paid on input services
consumed by the Transferor Companies shall be transferred to the Transferee Company
automatically without any specific approval or permission as an integral part of the Scheme.
Without limiting the generality of the foregoing Clause, with elTect from the Appointed Date:

(a} all incomne tax paid (including advance tax and self-asscssiment tax), income tax refund
due or receivable, tax deducted at source, alternative minimum tax, MAT, wealth 1ax,
carried forward losses, depreciation, capital losses, pending balances of amortizations, tax
holiday benefits, incentives, credits (including tax credits), MAT credit entitlement, tax
losses (if available) ete., under the Income Tax Act, 1961 in respect of any assessment
and/or appeal, {whether as per books or as per the Income Tax Act, 1961) and any rights
{ refunds under Income Tax Act, 1961 including applications for rectification, appeals
filed with tax authorities of the Transferor Companies shall also pursuant to Sections 230-
232 or other provisions of the Act, without any further act or deed, be transferred to or be
deemed 10 be transferred to the Transferee Company and shalf be treated as paid by the
Transferee Company and it shall be entitled to claim credit. refund or adjusiment for the

same as may be applicable;

(b) if the Transferor Companies is entitled to anv benelits under incentive schemes and
policies, it is declared that the benefits under all such incentive schemes and policies shall
be transferred to and vesied in the Transferee Company. The Transferee Company shall
be entitled to deduction ¢f book losses or depreciation, whichever is lower, (if any) for
the purpose of calculation of MAT for the Transferee Company; and

(¢) the Transferee Company is expressly permitted to revisc and file its income tax returns
and other statutory returns, including tax deducted 7 collected at source retumns, service
tax returns. excise tax returns, sales tax / VAT/ GST returns, as may be applicable and
has expressly reserved the right to make such provision in its returns and to claim refunds
or credits ete. if any. Such returns may be revised and fHiled notwithstanding that the

statutory period for such revision and filing may have expired,

APPLICATION

in terms of Ministry of Corporate Affairs Notification No. G.S.R. 582 (E), Dated 13™ June.
2017 issued in term of Section 462 of the Companies Act. 2013 read with Rule 3()) of the
Governmeni ol India (Aliocation of Business) Rules, 1961. tha Minisiry Of Corporate Affairs
has exclusive jurisdiction under the provisions of Companics Act, 2013 with respect of
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11.2,

12.

2.1

‘Governmenl Companics™. Since the Transferor Companies and Transferee Company ard,
government cormpanies, MCA has the jurisdiction to hear, consider and sanction this scheme.

Upon this Scheme being approved by the requisite nunber of the sharehoiders and creditors of
the Transferor Companics and Transferee Companty, the Transferor Companies and Transferee
Company shall will ali reasonable dispatch, file application before the MCA for sanction of
this Scheme under Sections 230 - 232 and other applicable previsions of the Act, and for such
other order or orders, as the MCA may deem fit for sanctioning the giving effect to this Schene.
Upon this Scheme becoming effective, the shareholders and creditors of the Transferor
Companies and Trans{crce Company, shall be deemed to have also accorded their approvat
under al the relevant provisions of the Act, for giving effect 1o the provisions contained in this

Scheme.

RESOLUTIONS

Upon the coming into effect of the Scheme, the resolutions. if any. of the Transferor Companies
relating 10 any powers 10 borrow, make invéstinents, give loans, give guaraniees, eic. approved
under the provisions of the Act or any other applicable statutory provisions, whlch are valid and
subsisting on the Effective Date, shal] continue to be valid and subsisting and be considered as _

résolutions of the Trans(eree Company and the amounts under such resolurions shall be added i
to the amounts under like resolutions passed by the Transferee Company or shall become the

amounts available to the Transferee Company as if the resolutions were passed by the
Transferee Company.

LISTING REGULATIONS AND SEBI COMPLIANCES

Since the Transferee Company is a listed company, this Scheme is subject to the compliances
of all the requirements wnder the Listing Regulations and all statutory directives of the
Securities Exchange Board of India (“SEBT”) insofar as they relate fo sanction and

implementation of the Scheme.

SEBI vide Notification No. SEBI Circular No. CFLYDIL3I/CIR/2017/21 dated March 10, 2017
as amended vide SEBI circular dared January 3, 2018 has relaxed the requirement of oblaining
prior approval or no objection / observatien letier of the Stock Exchanges and SEBI in case of
merger of wholly cwned subsidiary with its hoiding company. The drafi schemes shall be filed
with the Stock Exchange for disclosure purpose in compHance with the above notification.

APPROVALS AND MODIFICATIONS

The Transferor Companics and the Transferee Company (by their respective Board of Directors
or such other person or persons, as the respective Board of Directors may authorise} are

empowered and authorised:

{a) To assent from time Lo time 10 any modifications or amendments or substitutions of the
Scheme or of any conditions or limitations which the MCA, and / or any authorities
under law may deem fit to approve or direct or as may be otherwise deemed expedient
or necessary by the respective Board of Directors as being in the best interest of the

said companies and their shareholders.

{b) To settle ali doubts or difficulties that may arise in cairying out the Scheme: to gjve
their approval 1o all such matters and things as is contemplated or required 10 be given

" by them in terms of this Scheme; and to do and execute all other acts, deeds, maters

and things necessary, desirable or proper for putting the Scheme into effeci. Without
prejudice 10 the generality of the foregoing the Transferor Companies and ihe
Transteree Company (by their respective Board of Directors or such other persorl or
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persens, as the respective Board of Directors may authorise) shall each be at liberty 10
withdraw from this Scheme in case any condition or alteration imposed by any authority
is unacceptable to them or as may otherwise be deemed expedient or necessary.

CONDITIONS TO SCHEME BECOMING EFFECTIVE
The Scheme is conditional upon and subject to:

(a) the Scheme being agreed to by the requisite number of members.and creditors of the
Transferor Companies and Transferee Company; ' .

(b) approval by the Ministry of Power under the DPE Q.M. No. 3{2¥2003-DPE(Fin.)/GL..
XV] dated 11th February 2003;

(c) The Scheme being approved by the Centeal Government through MCA;

(d) all certified copies of the order(s) of the MCA sanctioning this Scheme being filed with
the RoC; and

(e} all other sanctions and approvals, as may be required by law, in respect of this Scheme
being obtained.

SEVERABILITY

1 any part of this Scheme is found to be unworkable for any reason whatsoever, the same shall
not, subject to the decision of the Transferor Companies and the Transferee Company, affect
the validity or implementation of the other parts and/or provisions of this Scheme.

ACCOUNTS

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

TAXES

The Transferce Company shall be entitled to file/revise its income tax returns, TDS returns,
wealth tax rceurns and other statutory returns, if required, and shall have the right to claim
refunds, advance tax credits, credit of tax under Section 115JB of the Income Tax Act, 1961,
credit of tax deducted at sourcé, credit of foreign taxes paid/ withheld etc, if any, as may be
required consequent to imptementation of this Scheme.

COSTS, CHARGES AND EXPENSES:

All costs, charges and expenses, in connection with the Scheme, arising out of or incurred in
carrying out and implementing the Scheme and matters incidenial thereto, shall be borne and

paid by the Transferee Company,
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