TRoR St fates 75—
NMDC Limited  jad%

Amrit Mahotsav
(WIE |IHIX T TEH) (A GOVT. OF INDIA ENTERPRISE)

Uolipd Brafer : @fSs ¥aw, 10-3-311/7, Had e, R S, JavENE - 500 028.
Regd. Office : ‘Khanij Bhavan' 10-3-311/A, Castle Hills, Masab Tank, Hyderabad - 500 028.

NMDC T4 YgEE W& / Corporate Identity Number : L13100TG1958 GOl 001674
No. NSL/Listing- Sectt-01 11.10.2022
1) The BSE Limited 2) National Stock Exchange of India Lid.,
Phiroze Jeejeebhoy Towers, Exchange Plaza, C-1, Block G,
Dalal Street, Mumbai- 400001 Bandra Kurla Complex,
Bandra (E), Mumbai - 400 051

3) The Calcutta Stock Exchange
Limited, 7, Lyons Range,
Kolkata - 700001

Dear Sir / Madam,

Sub: Infimation regarding receipt of Ministry of Corporate Affairs order (“MCA Order")
approving Scheme of Arrangement between NMDC Limited ("NMDC” or “Demerged
Company”) and NMDC Steel Limited (“Resulting Company"”) and their respective
shareholders and creditors (“the Scheme”)

This is to inform you that the Company is in receipt of the MCA Order dated 06.10.2022
received on 11.10.2022 sanctioning the Scheme, and the same is annexed to this letter.
Request you to kindly take the same on record and oblige. The Company is in the process of
complying with the requirements as envisaged in the MCA Order and the observation letters
received from BSE Limited, National Stock Exchange of India Limited and the Calcutta Stock
Exchange.

This disclosure is made pursuant to Regulation 30 of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015

Please take the above information on record.

Thanking you
Yours faithfully,
or NMDC Limited

N}

"/ A 'S Pardha Saradhi
7 ] (
=" Executive Director &

Company Secretary

Encl: As above
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To,

1. M/s NMDC Limited,
Khanij Bhavan 10-3-311/A Castle Hills,
Masab Tank, Hyderabad 500 028, Telangana.

2. M/s NMDC Steel Limited,
C/O NMDC Iron & Steel Plant
Nagarnar Bastar, Chhattisgarh 494 001.

Subject: Application received u/s 230-232 of the Companies Act, 2013 for
approving scheme of Arrangement between M/s NMDC Limited (Demerged
Company) and M/s NMDC Steel Limited (Resulting Company).

Sir,

I am to forward herewith a copy of this Ministry’s Order dated 06.10.2022
on the above subject for information and necessary action.

HadIY, __
GEREL)
34 FHewr®

\/?{;Fﬂ Ud 3gRgeh HRiaTs! g Ut ;-
1) Shri Kamaljeet Singh, J. Sagar Associates, Advocates & Solicitors, B-303, 3rd
Floor, Ansal Plaza, Hudco Place, August Kranti Marg, New Delhi — 110 049.



Final Order
24/1/2022-CL-1II

GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

In the matter of Sections 230-232 of the Companies Act, 2013
AND
In the matter of Scheme of Arrangement between
M/s NMDC Limited
And

M/s NMDC Steel Limited

1 M/s. NMDC Limited having its registered office at Khanij Bhavan 10-
3-311/A Castle Hills, Masab Tank, Hyderabad 500 028, Telangana.
Applicant /Transferor Company

2. M/s. NMDC Steel Limited having its registered office at C/o NMDC
Iron & Steel Plant Nagarnar Bastar, Chhattisgarh 494 001.
Applicant /Transferee Company

Present: -

i.  Shri Amar Gupta, Partner, J.Sagar & Associates,

il.  Shri Gaurav Arora, Partner, J.Sagar & Associates

iii. Shri Aniket Aggarwal, Associate, J.Sagar & Associates,

iv. Ms. Twisha Shrivastava, Associate, J.Sagar & Associates,

v. Shri A S Pardha Saradhi, Executive Director/Company Secretary,
NMDC Limited

vi. Shri Utkarsh Parrhad, Assistant Vice President/ Transaction Advisor,
SBI Capital Markets Limited

Virtual Presence:

vii. The Regional Director {North Western Region)
viii. The Regional Director (South East Region)

ix. The Registrar of Companies, Hyderabad

X. The Registrar of Companies, Chhattisgarh
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ORDER
(Hearing held on 25/08/2022)

Joint confirmation petition was filed on 12.07.2022 by the petitioner
companies with respect to proposed Scheme of Arrangement between M/s
NMDC Limited (Demerged Company) and M/s NMDC Steel Limited (Resulting
Company) u/s 230-232 of the Companies Act, 2013 read with Government of
India, Notification NO.GSR.582 (E) dated 13.06.2017.

2. The M/s NMDC Limited (Demerged Company) was incorporated in the
State of Andhra Pradesh (now State of Telangana) under the Companies Act,
1956 as a private company on 15.11.1958, under the name National Mineral
Development Corporation Private Limited, which was subsequently changed
to National Mineral Development Corporation Limited, a public company, vide
Certificate of Incorporation dated 05.05.1993, and further changed to NMDC
Limited vide a fresh Certificate of Incorporation dated on 17.09.2007. NMDC
Limited is a public enterprise majorly owned by the Government of India,
under the administrative control of the Ministry of Steel, Government of India.
The Registered Office of the Demerged Company is situated at Khanij Bhavan
10-3-311/A Castle Hills, Masab Tank, Hyderabad 500 028, Telangana, India.
The NMDC Limited has since inception been involved in the exploration of a
wide range of minerals including iron ore, copper, rock phosphate, limestone,
dolomite, gypsum, bentonite, magnesite, diamond, tin, tungsten, graphite and
beach sands. The equity shares of NMDC Limited are listed on :the BSE
Limited (BSE), National Stock Exchange of India Limited (NSE) and Calcutta
Stock Exchange Limited (CSE).

3. The M/s NMDC Steel Limited {Resulting Company) was incorporated
on 02.01.2015, under the name and style of NMDC Steel Limited. The
Registered Office of the Resulting Company is presently located at C/O NMDC
Iron & Steel Plant Nagarnar Bastar, Chhattisgarh 494001, India. The
Resulting Company is authorized to engage in the business of trade,
manufacturing, selling, importing and purchasing of stainless steel, silicon,
special steel and other allied input or other material ‘g;frd for that purpose to

construct, install, operate, manage and maintain|%il {plants, mines and
[ el
St
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establishments. The equity shares of the Resulting Company are not listed on

4. As per Government of India,  Notification NO.GSR.582 (E} dated
13.06.2017, the powers under section 230-232 of the Companies Act, 2013
have been conferred upon the Central Government in respect of Government
Companies. Accordingly, Ministry of Corporate Affairs has the jurisdiction to

hear and decide the present petition.

5. As per the clause 1 & 3 of Part-B of the Scheme of Demerger, Upon the
coming into effect of this Scheme and with effect from the Appointed Date,
and subject to the provisions of this Scheme, all the properties and assets
(tangible and intangible assets including goodwill) and liabilities of the
Demerged undertaking will be transferred to the Resulting Company at values
appearing in the books of accounts of the Demerged Company immediately
before the demerger, in accordance with Section 2(19AA) of the IT Act. The
Demerged Undertaking shall, without any further act, instrument or deed, be
demerged from the Demerged Company and stand transferred to and vested
in and/or deemed to have been demerged from the Demerged Company and
stand transferred to and vested in the Resulting Company as a going concern.
Upon the coming into effect of this Scheme, and in consideration of the
transfer and vesting of the Demerged Undertaking in the Resulting Company,
the Resulting Company shall, without any further application, act,
instrument or deed, issue and allot to all the equity shareholders of the
Demerged Company, whose names appear in the register of members as on
Record Date, 1(one) equity share of the Resulting Company of INR 10 each
fully paid-up for every 1 (one) equity share held in the Demerged Company of
INR 1 each fully paid-up.

6. The petitioner companies through their joint confirmation petition
prayed before the Ministry of Corporate Affairs to sanction the Scheme of
Arrangement between M/s NMDC Limited (Demerged Company) and M/s
NMDC Steel Limited (Resulting Company) so as to be Pinding on all the
shareholders and creditors of the petitioners. :




7s The Ministry of Steel being the administrative ministry of the Demerged
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regarding Demerger of Nagarnar Iron & Steel Plant
into NMDC Steel Limited.

8. The Scheme of Arrangement has been approved by the Board of
Directors of the Demerged Company in its meeting held on 13.07.2021. The
confirmation petition of Demerged Company is supported by the affidavit of

Shri A.S.Pardha Saradhi, Authorized Signatory of the Demerged Company.

9. - The Scheme of Arrangement has been approved by the Board of
Directors of the Resulting Company in its meeting held on 13.07.2021. The
confirmation petition of Resulting Company is supported by the affidavit of
Shri Amitava Mukherjee, Authorized Signatory of the Resulting Company.

10. Pursuant to the hearing held on 06.04.2022 and order dated
11.04.2022 the requirement of convening the meeting of the equity
shareholders of the Resulting Company has been dispensed with as Resulting
Company has furnished the consent affidavit(s) from all the equity

shareholders

11. Further, The Resulting Company has submitted a certificate. from an
independent Chartered Accountant stating that there are no/nil secured
creditor as on 30.09.2021. Further, with regard to the unsecured creditor, the
Resulting Company has furnished a certificate from an independent
Chartered Accountant stating that there are two unsecured creditors as on
30.09.2021 and both the unsecured creditors of the Resulting Company have
furnished their consent affidavit to this ministry. Hence, the meetings of the
secured and unsecured creditors of the Resulting Company were also
dispensed vide order dated 11.04.2022.

12.  Further, The Demerged Company has submitted that
secured creditor as on 30.09.2021 in the name of State Bfnk ol [ndia and The
State Bank of India has furnished its consent affida

ere is only one

c(l%b \the proposed
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scheme. Hence, the meeting of secured creditor of the Demerged Company

L

Tearm
i

was also dispensed vide order date

dispensed vide ©
13. Pursuant to the order dated 11.04.2022, it was directed to convene the
meeting of Equity Shareholders of the Demerged Company and unsecured
creditors of the Demerged Company whose debt is of value more than rupees
one (1) crore as on 30.09.2021. The ministry also appointed Smt. Rasika
Chaube, Additional Secretary, Ministry of Steel, Government of India as
chairperson of the meeting of equity shareholders and unsecured creditors of
Demerged Company, Further, the Demerged Company was directed to
publish notice of meeting(s) in two prominent newspaper one in English and
other in vernacular language of the state in which Demerged and Resulting
Company are registered and also to send individual notice along with scheme
of arrangement, proxy form & explanatory statement to the equity
shareholders of the Demerged Company and unsecured creditors of the
Demerged Company whose debt value is more than rupees one (1) crore as on
30.09.2021 at least one month before the day appointed for the said meeting
by Registered post/Speed Post/e-mail. It is also directed to place the notice
and other documents on the website of the Demerged Company. Further,
petitioner companies were also directed to send notices to concerned Regional
Director, Registrar of Companies, Income Tax Authorities, SEBI, BSE & NSE
and other statutory authorities to send their report as per section 230(5) of
the Companies Act, 2013. Further, this ministry allowed the Demerged
Company to conduct the meeting of equity shareholders and unsecured
creditors through Video Conferencing (VC) due to prevailing Pandemic
Condition across India and to adopt e-voting system and appeint Scrutinizer
for the purpose of conducting poll during the equity sharcholders and
unsecured Creditor’s meeting conducted through Video Conferencing (VC).

14. Further, vide order dated 11.04.2022, the Chairperson for the equity
shareholders meeting and unsecured creditors meetings was directed to

report to the Central Government the result of the said meetings or adjourned

meeting, as the case may be, within 7 days after the con

%Eibn of the meeting
duly verified by his affidavit. :

i
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15. In pursuance of the order dated 11. 22, the Demerged Company

04.20

ated 23.06.2022 from Smt. Rasika
Chairperson of the meeting, as per Rule 12 of the Companies (Compromises,
Arrangements and Amalgamation) Rules, 2016 informing that in compliance
of the order, meetings(s) of the equity shareholders and unsecured creditors
of the Demerged Company were scheduled to be held on 07.06.2022 at 11:00
AM & 12:30 PM, through Video Conferencing (VC)/ Other Audio Visual Means
(OAVM). However, due to unforeseen circumstances and lack of quotrum, the
meetings(s) of the equity shareholders and unsecured creditors were
adjourned to 28.06.2022 at 11:00 AM & 12:30 PM respectively, to be
conducted thrt;ugh VC/OAVM. Further, it is also informed that the notice of
the meeting of the equity shareholders of the Demerged Company were issued
to all the equity shareholders of the Demerged Company, whose names appear
in the Register of Members/Record of Depositories as on 29.04.2022, (being
the cut-off date) by way of electronic mail, whose email address is registered
with the Company/Depository Participant(s)/Registrar and share transfer
agents on 05.05.2022. A copy of the letter acknowledging dispatch of emails
to the equity shareholders of the Demerged Company along with a copy of the
said notice is submitted to this ministry. Further, the notice of the meeting of
the unsecured creditors of the Demerged Company was issued to the
unsecured creditors whose debt is of value more than Rs.1 Cm;'e as on
30.09.2021, by way of electronic mail to those unsecured creditors whose
email IDs are registered with the Company and through registered post/AD
to those-unsecured creditors who have not registered their email IDs with the
Company on 05.05.2022. A copy of the letter acknowledging dispatch of
emails to such unsecured creditors of the Demerged Company along with a
copy of the said notice is submitted to this ministry. Proof of dispatch of the
notice of the meeting of the unsecured creditors sent through registered
post/AD is also submitted to this ministry,

16. Further, Chairperson has stated in his affidavit that the advertisement
of notice of the aforesaid meetings has been published in (i) Times of India,

an English daily newspaper (Hyderabad and Chhattis_ai’" editions); (ii)

Eenadu, a Telugu daily newspaper in Hyderabad where registered office
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of the Demerged Company is situated; and (iii) Dainik Bhaskar, a Hindi daily
newspaper in Nagarnar, Bastar, where the registered office of the Resuiting
Company is situated, on 05.05.2022. Copies of the said newspaper
advertisements are submitted to this ministry. Further, the notice of the
adjourned meetings(s) was also published in the aforesaid newspaper on
08.06.2022 and copies of the advertisement of the adjourned meetirigs(s) are
also submitted to this ministry. The intimation of adjournment was also given
to the National Stock Exchange of India Limited, BSE Limited and Calcutta
Stock Exchange Limited on 08.06.2022. Further, notice of the meeting of
equity shareholders and unsecured creditors of the Demerged Company is
also uploaded on the website of the Demerged Company at www.nimdc.coon
and on the website of National Securities Depository Limited (NSDL), BSE
Limited, the Calcutta Stock Exchange Limited and National Stock Efxchange

of India Limited.

17. Further, it is stated in the Affidavit of Service, that the notice of the
meeting(s) were served to the Regulatory Authorities namely (i) Regional
Director (South East Region), (ii) Regional Director (North West Region),
Registrar of Companies, Hyderabad, (iv) Registrar of CO;IlpanieS,
Chhattisgarh, (v) Securities and Exchange Board of India (vi) BSE Limited (vii)
National Stock Exchange of India Limited, (viii) The Calcutta Stock Exchange
Limited (ix) the jurisdictional Income Tax authorities of the Demerged &
Resulting Company on 05.05.2022 by way of Speed Post. Proof of Service of
the notice on the Regulatory Authorities were submitted to this ministry.

18. In pursuance of Order dated 11.04.2022, Smt. Rasika Chaube,
Chairperson of the meeting(s) furnished her report dated 04.07.2022 duly
verified by her affidavit along with the report of the Scrutinizer. It is stated in
the report that the meeting of equity shareholders of the Demerged Company,
summoned by notice served individually upon them and by advertisements
dated 05.05.2022 was scheduled to be held through Video Conferencing
(VC)/Other Audio Visual Means (OAVM) at 11:00 AM IST on 07.06.2022.
However, due to unforeseen circumstances and lack of quoru (5 ._thc meeting

was adjourned to 28.06,2022, to be conducted thr
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. Thereafter, the meeting of the equity shareholders of the Demerged Company

was convened by the Chairperson throngh video conferencing on 28.06,2022

T - L - Anfreipye s Vaiat s Licassa Laaldalye Wad SLAd el el

at 11:.00 AM. Chairperson has reported that majority of the equity
shareholders of Demerged Company (who have voted through e-voting system
or remote e-voting system), representing more than three fourth in value have

approved the scheme.

19.  Further, with regard to the meeting of the unsecured creditors of the
Demerged Company, it is reported by the Chairperson, that meeting of
unsecured creditors of the Demerged Company having debt value of rupees
above one crore, summoned by notice served individually upon them and by
advertisements dated 05.05.2022 was scheduled to be held through Video
Conferencing (VC)/Other Audio-Visual Means (OAVM} at 12:30 PM IST on
07.06.2022. However, due to unforeseen circumstances, the meeting was
adjourned to 28.06.2022, to be conducted through VC/OQAVM. Thereafter, the
meeting of the unsecured creditors of the Demerged Company was ,cohvened
by the Chairperson through video conferencing on 28.06.2022 at 12:30 PM,
The Chairperson has reported that majority of the unsecured creditors (having
debt value more than Rs.1 Crore) of the' Demerged Company (who have voted
through e-voting system or remote e-voting system), representing more than
three-fourth in value have approved the scheme. Thereafter, petitioner
companies submitted their joint confirmation petition dated 08.07.2022 to
this ministry and prayed before this ministry to sanction the Scheme of
Arrangement between NMDC Limited (Demerged Company) and NMDC Steel
Limited (Resulting Company) so as to be binding on all the shareholders and
creditors of the petitioners.

20. The hearing in the matter was fixed on 23.08.2022 and vide letter dated
01.08.2022 the petitioner companies were informed about fixation of the date
of the hearing in the matter and also directed to the petitioner companies to
publish the notice of hearing in the newspaper in terms of Rule 16 of the
Companies (Compromises, Arra.ngemcni and Amalgamation) Rules, 2016 and
furnish a compliance report to this ministry. Further, it is alsu observed from

the details of voting results of equity shareholders’ me ﬁt‘xg along with the
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Scrutinizer’s Report which is submitted to the Stock Exchanges on
0083002 ths
off date i.e. 29.04.2022. However as per the email confirmation for sending
the individual notice to the equity shareholders, the NSDL had confirmed that
email communication was sent to 5,79,482 no. of equity shareholders on
05.05.2022. Hence, a clarification was also sought from the petitioner
companies in the aforesaid letter dated 01.08.2022 regarding actual number

of equity shareholders as on the cut-off date.

21.  Thereafter, the petitioner companies vide letter dated 10.08.2022
clarified that the total number of equity shareholders of the Demerged
Company as on the cut-off date was 6,06,187 which includeci 26,705
shareholders without email id. Therefore, the email communication was sent
only to 5,79,482 shareholders, who were registered on NSDL/the depository
through email address. Thereafter, this ministry also sought the comments of
the petitioner companies as to why the individual notices were ﬁot issued to
the 26,705 equity shareholders by speed post/registered post etc. for
convening the meeting of equity shareholders. The petitioner companies
informed that notices could not be sent to 26705 equity shareholders of the
Demerged Company as their email address were not registered with the
Demerged Company. However, the notice of the meeting of equity
shareholders was duly published in the newspaper on 05.05.2022 and the
said notice clearly states that the members will be provided with the facility
to attend and vote at the meeting through VC/OAVM through the NSDL e-

voting system.

22. Further, the petitioner companies informed vide letter dated
10.08.2022 that they have published the notice of the hearing in the
newspaper on 07.08.2022 in terms of Rule 16 of the Companies
(Compromises, Arrangement and Amalgamation) Rules, 2016 in the
newspapers namely (i) Times of India (English) Chhattisgarh edition (i) Times
of India (English) Hyderabad Edition; (iii) Eenadu (Telugu ﬂf ydcrabad
Edition; and (iv) Dainik Bhaskar {Hindi) Raipur Edition. x
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Limited stating that pursuant to the advertisement of notice of hearing in the
newspaper on (7.08.2022, neither the legal counsel of the petitioner
companies nor the Demerged and Resulting Company have received any
notice of objection to the Scheme from any person till date i.e.18.08.2022. The
hearing in the matter was postponed to 25.08.2022. Accordingly, this ministry
vide an email dated 22.08.2022 informed to the petitioner companies about

postponement of the date of hearing.

24. The Regional Director (North- Western Region) submitted his report
dated 19.07.2022 along with the report of the Registrar of Companies,
Chhattisgarh dated 27.05.2022. The Regional Director (South East Region)
also furnished his report dated 22.08.2022 along with report of the Registrar
of Companies, Hyderabad dated 17.08.2022. The Regional Director (South
East Region) and Registrar of Companies, Hyderabad have not made any
adverse remark on the proposed Scheme of Arrangement. However, Regional -
Director (North Western Region) aléng with Registrar of Companies,
Chhattisgarh have reported certain observations in their report. In the
meantime, the counsel of the petitioner companies furnished para wise reply
dated 18.08.2022 on the report filed by the Regional Director (North Western
Region). This ministry vide an email dated 23.08.2022 informed to the
Regional Director (NWR), Registrar of Companies, Chhattisgarh, Regional
Director (SER) and Registrar of Companies, Hyderabad about the date of
hearing i.e. 25.08.2022 and also requested to them to attend the hearing
virtually to argue their observations at the time of hearing.

25. That, hearing in the matter was held on 25.08.2022, the
objections/observations raised in the report of the RD(NWR) were discussed
at the time of hearing and replied by .the representatives of the petitioner
companies. The Regional Director (South East Region) also reported at the
time of hearing that notice of the hearing under rule 16 of the Companies
q; 6 published in
Bl of the petitioner
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companies submitted at the time of hearing that Rule 16 of the Companies
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2016 have been d
complied as the said notice was published in the same newspaper in which
the notice of convening the meeting of the equity shareholders and unsecured
creditors of the Demerged Company was published i.e. {i) Times of India, an
English daily newspaper (Hyderabad and Chhattisgarh editions); (i) Eenadu,
a Telugu daily newspaper in Hyderabad where the registered office of the
Demerged Company is situated; and (iii) Dainik Bhaskar, a Hindi daily
newspaper in Nagarnar, Bastar, where the registered office of Resulting

Company is situated.

26. With reference to Clause 9 (Part-B) of the Scheme, wherein the
Resulting Company intends to alter the Memorandum of Association (MoA)
and Articles of Association (AoA) and also intends to increase their authorized
share capital, it is directed that Resulting Company shall follow the provisions
of the Companies Act, 2013 and pay the requisite stamp duty & registration

fees etc.

27. For considering the proposal of scheme of arrangement, the procedure
as required under the provisions of the Companies Act, 2013 read with the
Companies (Compromises, Arrangements and Amalgamations) Rules, 2016
was followed and transparency was maintained during the proceedings.
Sufficient opportunity was provided to all concerned by way of giving direction
to the petitioner companies for publishing the notice of Scheme or supplying
copies of the Scheme to anyone who required, with a view to eliciting views of

all concerned to the proposed Scheme.

28. In the aforesaid facts and circumstances and having regard to the
averments made in the petitions and during the course of the hearing,
submission made by the Applicant Companies and further considering the
reports of the concerned Regional Director and Registrar of Companies, the
Scheme of Arrangement of the Demerged Company and the Resulting

inction of the

Company is found to be in order and hence the prayer for s¢
o

date.



29. It is noted that the Scheme of Demerger is in public interest of all the

effective, all staff, workmen and employees (whether full time or part time) of
the Demerged Company engaged in, or employed in relation to the Demerged
Undertaking, as may be identified by the Board of the Demerged Company, in
service on the Effective Date, shall be deemed to have become staff, workmen
and employees of the Resulting Company from the Appointed Date based on
continuity of service. The terms and conditions of their employment with the
Resulting Company shall not be less favourable than those on which they are

engaged by the Demerged Company on the Appointed Date.

30. Therefore, the Sanction of the Central Government is hereby accorded
to the Scheme of Arrangement of M/s NMDC Limited (Demerged Company)
and M/s NMDC Steel Limited (Resulting Company) under section 230-232 of
the Companies Act, 2013. The Scheme shall be binding on the shareholders

~and creditors of the Demerged Company and Resulting Cornpany: and all
concerned with effect from the appointed date i.e. 01.04.2021.

31. It is further ordered that the parties to the Scheme or other persons
interested in the Scheme shall be at liberty to apply to the Ministry of
Corporate Affairs, Government of India, for any direction that may be

necessary in regard to working of the said Scheme.

32. It is further ordered that Demerged and Resulting Company shall file
with the concerned Registrar of Companies a certified copy of this order within
30 days of the receipt of the same, in Form No.INC 28. A copy of the order be

made available to the parties concerned.

SCHEDULE:-
Copy of the Scheme of Amalgamation is annexed. .

|
(Inder Deep Singh*Dhariwal)

Dated: 6t October 2022
Place : New Delhi




SCHEME OF ARRANG P VENT
BETWEEN

NMDC LIMITED
(DEMERGED COMPANY)

AMD

NMDC STEEL LIMITED
(RESULTING COMPANY)

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

(UNDER SECTIONS 230,232, 66 AND OTHERRELEVANT PROVISIONS OF THE

COMPANIES ACT, 2013)
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This Scheme of Amrangement (“Sche

se”, more pavifcriar- Weflnvd hereinafier) 1s prese

tion 80, and other relevant provisions

pursuant to the provisions of Sections 230t 232, 5

2013 Acttdefined hereinafier), as may be applicubic
{defined hereinafier) of NMDC Limited into NMDC Stec] Limitedona going ¢

for the demerger of the Demerged Underakang

ancern basis,

Background and Description of Companies

NMDIC Limited (hereinafter referred to as the “Demerged Company™Vis a Government Company
incorporated  on November 135, 1938 under the Compunies Act, 1936 with CIN
LI13100TGI958GOIN01 674, having its registered office at Khanij Bhavan [ 03-311/A Castle Hills,
Masab Tanle, Hyderabad 300028, Telangana. Indin. The equity shares of the Demerged Company

listed on NSE, BSE and CSE.

NMDC Sieel Limited (hercinafter referred (o as the ™ Resuling Company™) is a Government
Company mcorporated on January 2, 2015 under the Companies Act, 2013 with CIN
U273 10CT2015GOI0016 18, having its registered office at C/Q NMDC Tron & Sicel Plant Nagarnar
Bastar, 494001, Chhattisgarh, India. The equity shares of the Resulting Company are not listed.,

Rationale for the Seheme

Government of India has charled a road map to augient India’s steel production to 300 MTPA
by 2025, To fulfill this vision, green-field steel plants are being promoted through Special
Purpose Vehicles (“SPVs”) in mineral rich states of Chhattisgarh, Jharkhand, Kamataka and
Odisha. It has been envisaged that the SPV being set up at these sfates would act as a facilitator
and developer for the steel plant, 1t would acquire the required iand, obtain stalulory clearances
forsetting up the plant, organize water & power allocation for the site, along with dedicated raw
material supply agreement. On completion of the above activities, the SPV would invite for
suitable investor/s, who would construct, develop and operate the steel plant,

As part of expansion, value addition and forward integration programme, and also in
consonance with the desire of the Government of India and Govemment of Chhattisgarh,
NMDC Limited is setting up a 3 MTPA capacity Greenfield integrated steel plant (*“NMDC
Iron & Steel Plant™ or “NISP”) at Nagamar, located 16 km from Jagdalpur in Chhattisgarh

srafe.

The decision to construct the NISP was taken keeping in view with linkage with fvon ore
reserves and availability of investable surplus. NISP has progressed significantly fucther than
the other Stee¢l SPVs. The only difference is that NISP is being developed and constructed
within NMDC Limited as opposed to being developed i an SPV. Also, NMDC Vision 2025,
whilst mentioning forward inegration has specifically stated that its vole would be thai of a
developer for steel plants and at suitable time invite investors fo commission and operate the
plants. NMDC is therefore considering proposcd sehicrne o add more vaiue o Company's
stakeholders by deierging NISP into separate company and subsequently inviting investor,

To this effect, in QGetober 2020, the Cabinet Comniitiee on Economic Affairs chaired by the

Prime Minister Shri Narendra Modi gave its “in-principie’ approval o the demerger of NISP
ADC Sreel Limited by selling entire

tfrom NMDT Limited and srrategie disinveshoent of the ¢
Gaovernmentof India stake o the NMDC Steel Limited w0 straiegie buyer,



Board of Divevtors of Whe My Limued bas ¢
wetitions before the i oy ot Comporate Adifaie,
) and nther

Accordimaly hieve the above objauiiv
decided to make requisite applicelions andsor :
Government of India under Sections 230 w0 232 of the 2013 Act {(herciualier define
applicable provisions tor the sanebion of the Scheme.

T

The Scheme is divided into the (ollowing pacis:
PART A - Definition and share capital of the companies,

PART B - Demerger of Demerged Undertaking o f Demerged Company into Resulting Company.

PART C - Reduction of share capital
PART D - General terms and conditions that would be npplicﬁblc to the Scheme,

This Scheme also provides forvarious other matters consequential, incidental or otherwise integrally

connected therewith.

Jd

: ey

g_w‘m@f =TS
eaARDHA SARADH!
.;&-Sq.mh e ; s

Linfited

o oM NY SECRETARY
: ; IREGTOR-COMPA f )
) fer. x-500 D2H. -
"NEDC Lid Hyudpratiag - 557 nza.
%
S



ITIONS

i)
=t
|
ol |
=
i
o=

In this Scheme, unless inconsistent with the subject. the Tollowing expressions shall have the

meanings respectively assigned against then:

V2813 Act” means the Companies Act, 2013, as notified, and ardinances, rules and vegulations madic
thercunder and shall include any statutory modification, re-enaciment or amendments thercof,

“Applicable Law™ means(a) all applicable statutes, eniclments. acts oflegislature or parliament.
laws, ordinances, rules, bye-laws, regulations, listing agreements, notifications, suidelines or policies
of any applicable country and/or jurisdiction; (b) writ, injunction, directions, directivies. jud gment.
arbitral award, decree, orders orapprovals of, or agreements with, any Governmental Authority or
recognized stock exchange.

“Appointed Date” shall mean Apiil 1, 2021 oranysuch other date as may be decided by the MCA.

“Board of Directors” or “Board” means the respective Boards of Directors of the Demerged
Company andfor the Resulting Company as the context may require and includes any committee

conistituted by such Board of Directors.
“BSE” means BSE Limited.

“CSE” means the Calcutta Stock Exchange Limited.

“Demerged Company™ means NMDC Limited, a public listed comipany incorporaled on November
15, 1958 underthe Companies Act, 1956 with CIN L13100TG1958GQI001674. having its registered
office at Khanij Bhavan 10-3-31 I/A Caslle Hills, Masab Tank, Hyderabad 500028, Telangana, India

*Demerged Undertaking” means the business of NMDC Iron & Steel Plant at Nagarnar,
Chhattisgarh, including witheut limitation, the assets and liabilities described in Schedule T annexed

to the Scheme ona going concern basis.

Without prejudice or limitation to the generality of the above, the Demerged Undertaking shall mean

and include, amongst others:

i the property and assets of the Demerged Underliaking including withour limitation, NISP and
the assets and liabilities described in Schedule T annexed herefo, wherever such property or
assels are silualed, whether movable or immovable, leasehold or fieghold. owned. leased or
licensed, tangible or intangible, including all computers and accessories, softwareand related
data, feasehold improvements, plint and wachiiery, offices, capital work in progress, vehicles.
furniture, fixtures, office equipment, electricals, appliances. accessories perlaining to ar

relatable to the Demerged Undeitaking;

all tights and licenses. all assignments and grants thereof, all permits, clearances and
registrations whether uiider Central, State or other laws. rights (including righig/ obligations
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o1 any other contracts), non--disposal undertakings, certi inns and approvals, tegwiniory
approvals, entitlements, other liccnses, consonis, iwaancies, investments and’ or iilevest
(whether vesled, contingent or otherwise). laxes, share ol advance tax, tax deducted at source
and minimum alternate fax credits (ineluding but not Emited 1o crodits in respect of saies tox

value added X, service tax, goods and scrviees tax and other indivect taxes), deferred tax
benefits and other benefits in respect of the Demerged Underiaking, cash balances, bank
accounts and bank balances. deposits, advances. recoverable, receivables. casements,
advantages, financial assets, hire purchase and lease awrangements, funds belonging to or
proposed to be utilized for the Demerged Undertaking. privileges. all other claims. rights and
benelits, powers and facilitics of every kind. nalure, and description whatsoever, utilities.

provisions, funds. benefits of all agreements, contracts and arrangements and all other interess

in connection with orrelating to the Demerged Undentaking:

all books. records, files, papers, governance lemplates and process information. yecords of
standard opemting procedures, compuler programmes along with their licenses. manuals and
back-up copies, advertising materials, and other data and records whether in physical ar
electronic form, directly or indirectly, in connection with or relating to the Demerved

Undertaking;

any and all earnest monies and/ or security deposits, orother entitlements in commection with

orrelating to the Demerged Undertaking;

all employees of Demerged Undertaking that are determined by the Board of Directors o f the
Demerged Undertaking, to be substantially engaged in or employed in relation to the
Demerged Undertaking, on the date immediately preceding the Effective Date;

Speeific loans and borrowings raised, mcurred and utilized for the activities oroperations of

the Demerged Undertaking;

All existing securities, mortgages, charges and other encumbrances. if any, subsisting over or
in respectof the property and assets or any pait thereofrelating to the Demerged Undertaking:

All other habilities, pertaining to or relatable to the Demerged Undertaking:

All legal proceedings ofwhatsoever nalure by oragainst the Demerged Company pending and

relating to the Demerged Undertaking;

Explanation to the tevm “Demerged Undertaking™: [Lis hereby clarified that Excluded Asscls
and Liabilities do not form part of the Demerged Undertaking and shall continue to vest with
and belong to the Demerged Company. The balance sheetof the Demerged Undertaking as on
the Appointed Date shall be jointly drawn up by the Boaed of Directors of the Demerged
Companyand the Resulting Company. Any question thal may ariseas lo whether a specified
asset or Hability pertains or does not perlain to the Demerged Undertakingor whetheritarises
aul of the activities or operations of the Demerged Undertaking shall be decided mutualiy by
lhe Board of Directors of the Demerged Conmpany and ihe Resulling Company.
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the “dale ol comuing mto effect ol this Scheine™ or “effectivensss of the Schone
effect” or “upon this Scheme coming inlo effect™ shall mean the Effecive Date
“Excluded Assets and Liabilities™ shall mean those assets and liabilitics which are listed in

Schedule E 1o this Scheme.

“Governmental Approvals” means any conseny, approval. authorizaton, waiver. permit,
permission, clearance, license, exemption, no objection certificate. registration. with, of or from any

Govemmental Authority.

“Governmental Authority” means any government authority, statutory authority, regulaiory
authority, agency, government department, hoard, commission, SEBI, Stock Exchanges.
administrative authority, wibunal or courl or any authority (including authorities administering
Taxes) or body exercising executive, legislative, judicial, regulatory or administrative functions of or
pertaining to government, having or purporting to have jurisdiction on behalf of the Republic of
India or any state ov province or other political subdivision thereof or any municipality, district or
other subdivision thereof or in any other nation over the Demerged Company andor the Resulting

Company. as the context may require.
“MCA” means the Ministry of Corporate A ffairs, Government of India.

“MCA Order” means all order(s) passed or notifications issued by the MCA sanctioning or

approving the Scheme,
“NISP” means the NMDC Iron & Steel Plani at Nagarnar, Chhattisgarh.

“NSE" means the National Stock Exchange of India Limited.

“Person”™ meansany individual or other entity, whether a corporation' firm' company' joint venture,
trust, association, organization, partmership or proprietorship includingany governmental agency or

regulatory body.

“Record Date” means the date to be fixed by the Board of Directors of the Resulting Company in
consultation with the Board of Directors of the Demerged Campany, for the purpose of determining

the shareholders of the Demerged Company to whom fully paid up equity shares of the Resulting
Company shall be issued in consideration for the demerger of the Demerged Undertaking of the
Demerged Company into the Resulting Company on a going concern basis pursuant to and as

contemplated under this Scheme,

“Remaining Business” with respect to the Demerged Company means all the business, employees,
assets, and liabilities of the Demerged Company other than the Demerged Undenaking.

“Resulting Cosnpany” means NMDC Steei Limited. a wholly owned subsidiary of NMIDC Limited
incorporated on  Jfanuary 2, 2015 under the Companies Acl, 2013 with CIN
U27310CT2015G0I0016 18, having its registered alfice at /0 MMDC Iron & Steel Plant Nagarnar

Bastar, Chhaltisgarh 494001, Indix

2 iR,
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or with any modiflicarion{s) made under Clausc 5 2§ Fart D olihe Sci
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by the MCA,

“SCRRY means the Securities Contriucts (Regulation) Rules, 1957
“SEBIT means Securitics and Exchange Board of India established under the Securities and

Exchange Board of Lidia Acl, 1992,

“SEBI Cireulars” means Civeular No. CFD/DIL.3/CIR2017/21 dated March 10, 2017 and further
amended by: (a) Circular No. CFI/DIL3/CIR/2017/26 dated March 23, 2017; (b) Circular No
CFB/DIL3/CIR/20 17/105 dated September 21, 2017; (¢) Cireular No. CFD/DIL3/CIR/2018/2 dated
fanuary 3, 2018; (d) Circular No. CFD/DILI/CIR/P/2019/192 dated September 12, 2019; (e)
Circular No. CFD/DILI/CIR/P2020/215 dated Nevember 3. 2020: and () Circular No.

SEBI/HO/CFD/DILI/CIR/P/2020/249 dated December 22,2020, issued by SEBI and as amended

from time to time or any other ¢ivculars issued by SERT applicable to a scheme of arrangenient.

“Stock Exchanges™ means BSE, CSE and NSE.

“Tax™ or “Taxes™ shall mean all taxes on net income, gross income, gross reccipts, sales. usc,
services, ad valorem, value-added, capital gains, corporate income tax, minimum alternate tax,
buyback distiibution tax, transfer, franchise and profits, withholding mx, property tax, water tax.,
duties of custom and excise, octroi duty, entry tax, stamp duly. other govermmental charges or duties
or other taxes or statutory payments in relation to contract labourand/or other contractors and/orsub-
contractos, statutory pension or other employment benefit plan contributions, fees, assessments or
charges of any kind whatsoever, including any surcharge or cess thereon, together with any interest
and any penalties, additions to tax or additional amouwnt with respect thereto; and “ Taxation™ will be

construed accordingly.
All terms and wordsnot defined in this Scheme shall, unless repugnant or contrary to the context or
meaning thereof, have the same meabing ascribed to them under the 2013 Act. the Securities

Contract Regulation Act, 1956, the Depositories Act, 1996, SEBI Circulars and other applicable
laws, rules, regulations, bye-laws, as the case may be, or any statutory modification, or re-enactment

thereot from time to time.
DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme set out herein in its present form orwith any modification(s) and amendments(s) made
under Clause 5 of Pari D of the Scheme, approved or imposed or directly by the MCA, shall be
effective from the Appointed Date, but shall be operative from the Effective Date. It is hercby
clarified that the provisions set out herein will come into effect, upon the Scheme becoming

effective.
DESCRIPTION ANBSHARE CAPITALOFTHE COMPANIES

The share capital of fhe Demerged Company as ondune 30, 2021 15 as Follows:

2,55, A
RS L e
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i Total

h‘:ued, Subseribed and Paid Up Shar e "(lplml

50.00.000

ponoon

293,06,05,850 equity shares 01 INR | each

2923.06.05 850

Total

293.06.05,850

The Resulting Company being [00% subsidiary of Demerged Company, all the shares in the

Resulting Company are held by Demerged Company and iis norminecs.

Aller the above date and till the date of the Scheme being approved by the Board of Directors of the
Demerged Company, there has been no change in the authorized, issued. subscribed and paid -up
capital of the Demerged Company. However, the following iransactions have been undertaken by the

President of Indiaacting through the Ministry of Steel, Government of India:

I, The President of India acting through and represented by the Ministey of Steel, Government of
India has sold a 7.49% of its stake in the Demerged Company to non-retail investors and retail
mvestors on July 6 and July 7, 202 1. Pursuant to such sales. the sharcholding ol the President of
India in the Demerged Company stood reduced from 68.29% 1o 60.80% as on July 8. 2021.

2. The President of India, acting through and represented by the Ministry of Steel, Government of
India, has sold 1.47,942 equity shares of the Demerged Company on July 20, 2021. to the
cligible employeesof'the Demerged Company. Pursuant to such sales, (heshareholding ol the
President of India in the Demerged Company stood reduced from 60.80% to 60.79% as on July

23,2021.

The latest share capital of the Resulting Company as of June 30, 2021 is as under:

Particulars _ Amount (Rs.)
Authorized Share Capital

3,00,000 equity shares of [INR 10/- each 30,00,000
Total 30,00,000
Issued, Subseribed and Paid Up Share Capital

1,10,000 equity shares of INR 10/- each 11,00.000
Total 11,00,000

After the abovedate and till the date of the Scheme being approved by the Board of Directors of the
Resulting Company, there has been no change in the authovized, issued, subscribed and paid-up

capital of the Resulting Company.
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NEFER AND VESTINGOF DEMERGED UNDERT
TO RESULTING COMPANY

TRANSFER AND VESTING OF BEMERGED UNDERTAKING

Upon the ¢coming into effect of this Scheme and with effect fromthe Appointed Date. and subject (o
the provisions ot this Scheme, all the properties and assets (tangible and intangible assets including
goodwill) and Habilities of the Demerged Undertaking will be transferred to the Resulting Company
atvalues appearing in the books of accounts of the Demerged Company immediately before the
demerger, in accordance with Section 2(19AA) of the IT Act. The Demerged Undertaking shall.
withoutany Rutheract, instiument or deed, be demerged trom the Demerged Company and stand
transferred to and vested in and/or deemed to have been demerged from the Demerged Company and
stand transferred ta and vested in the Resulting Company as a going concern. in the Following

manner.

Assets and Property

L1

1.3

Movabie Assels: All assets ofthe Demerged Company in relation (o the Demerged Undertaking that
are movable in nature and/or otherwise capable of transfer by physical or constructive delivery,
novation and/or endorsement and delivery orby operation of law, pursnant to the Scheme becoming
effective, shall be vested in the Resulling Company. The title oFsuch property shall be deemed to
have been transferred and recognized as that of the Resulting Company, absolutely and forever,

Banl Accounts and Receivalbies: In respect of such of the assets of the Demerged Company in
relation to the Demerged Undertaking other than those veferred to in Clanse 1.1 above. outstanding
loans and advances, if any, all kind of banking accounts including but not limited to current and
saving accounts, term deposits, recoverable in cash or in kind or for value to be received, deposits, if
any, with Goveramental Authoities and other authorities and bodies, shall, without any further act,
instrument or deed be and stand transferred to and vested in (he Resulting Company and/or be
deemed to be transferred to and vested in the Resulting Company on the Appointed Date. The
Resulting Company shall uponsanction oFthe Scheme be entitled to the delivery and possessian of

all documents oftitle of such movable property in this regard..

Immovable Assety: All immovable properties of the Demerged Company in relation to the
Demerged Underaking, including land together weith the buildings and structures standing thereon

and rights and interests in immovable properties of the Demerged Company in relation lo the

DRemerged Undcﬁakit)g, whether freehold or leasehold orothenivise and all documents oFtitle, rights
and easements in relation thereto shall stand vested in and/or be deemed to have been vested in the
Resulting Company, by operation of Applicable Law. Such assets shall stand vested in the Resulting
Company and shall be deemed to be and become e property as anintegral part of the Resulting
Company by operation.of Applicable Law. The Resulting Company shall always beentitled o all the
rights and privileges.attached iv relation 1o such immovable properties and shall be liable to pay
apprepriate rent, rates and Taxes and fuliill all obligations in relation thereto or as applicable to such
mmovabie properties The iitle w such properdes shall be deemed 1o have been mutared and

recognized as that of the Resuitng Company and the mere filing thereo! with the appropriare
Juived.

registrar er sub-registrar orwith the relevant Govermnental Auvthority if and as may be
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clarified that adl the vights, title, and interest of the Demerged Compe
Undertakivg in any leasehold properties shall without any further act. insivument, or deed, be vested

101 be deemed to have been vested in the Resulting Company.

14 Other dssefs: All the other asscts. rights, title. interests, and invesiments of the Deterged Company
in relation to the Demerged Undertaking shall alse without any further act, instrument ot deed stand
transferred to and vested in and be deemed to have been transferred to and vested in the Resulting

Companyupon the coming into effect ot this Schome.
Debts and Liabilities

1.5 Alldebls (secured and unsecured), liabilities. bonds. debentures (including contingent liabilities),
duties and obligations of every kind, nature and description of the Demerged Company in relation ta
the Demerged Undertaking shall without any further act. instrument or deed, stand transferred to and
vested in andfor be deemed io have been transterved to and vested in, the Resulting Company, so as
to become on and from the Appointed Date, the debts, liabilities. bonds, debentures (including
contingent liabilities), duties and obligations of the Resulting Company on the same ferms and
conditions as were applicable to the Demerged Company. Itshalf not be necessary to obtain the
consent/approval of any Person who is a party to contract or arvangement by virtue of which such
liabilities have arisen in order to give effect to these provisions of this Scheme. Necessary
nodification as may be required would be carried out o (he debt instrument fssued by the Demerged
Company in relation to the Demerged Undertaking, :

1.6 The secured creditors {including any general or multi-purpose borrowings) of the Demerged
Company in relation to the Demerged Undcrlaking and/or other holders of security over the
properties of the Demerged Company in relation to the Demerged Undertaking shall be entitied to
security only in respect of the properties, assets, rights, benefits of or interest in the Demerged
Companyin relation to the Demerged Undertaking. as existing immediately prior to the ¢ fTectiveness
of this Schemie. Further, the secured ereditors of the Resuiting Company and/or other holders of
security over the properties of the Resulting Company shall be-entitled to security only in respect of
the properties, assets, rights, benefits of or interest in the Resulting Company, as existing
immediately prior to the effectivenessofthis Scheme. 1t is hereby clarified that pursuant to this
Scheme: (a) the secured creditors of the Demeiged Company in relation to the Demerged
Undertaking and/or other holders of security over the propertics of the Demerged Company in
telation to the Demerged Undertaking shall net be entitled to any additional sccurity over the
properties, assets, rights, benetfits or interest of the Resulting Company; and (b) the secured creditors
of the Resulting Company and./or other holders of security over the properties of the Resulting
Company shall not be entitled to any additional securily over the properties, asseis, rights, benefits or

interest of the Demerged Underraking.

Governmental Approvals

1.7 Al Governmental Approvals and other consents, permissions. quowms, rights, authorizauons.
enutlements, no objection certificates and licenses. issned prexecuted in favowr of the Demerged
Company in relation e the Demerged Undertaking or which inay be required to carry on the
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the Demerged Company, the Resulting Company had been a party, a beneficiary or anoblige thereis
andl shall be appropriately mulated by the velevant Govemumental Authorities in Favour of the
Resulting Company. In sc far as the various incentives. Tax benefits, subsidics (including
applications for subsitlies), rehabilitation schemes. graats, special staws, vights, or other benefits ar
privileges enjoyed, granted by any Governmental Autherity or by any other Person, or nvailed of, by
the Demiceged Company in relation to the Demerged Undertaking are coneerned. the same shall,
without any finther act or deed. vestwith and be available to the Resulting Company on the same
terms and congitions as are available to the Demerged Company in relation o the Demerged

Undertaking.

All registrations, licenses. tradémarks. patents, copyrights, domain names, applications for
copyrights. patents, trade-names and trademarks, etc. obtained or upplicd for by the Demerged
Company in relation to the Demerged Undertaking, shall stand vested in the Resulting Company
without any further act, instmment or deed, upon the sanction of the Scheme and upon this Scheme

becoming effective.

Any third party or Gevernmental Authority required to pive effect to any provisions of this Scheme,
shall ke on record the MCA Ovders sanctioning the Schieme on its file and duly record the
necessary substitution or endorsement in the name of the Resulting Company as successor in inferest,
pursuant (o the sanction of this Scheme by the MCA, and upon this Scheme becoming effective, For
this purpose. the Resulting Company shall file certified copies o such MCA Orderand if required
file appropriate applications or forms with relevant authorities concerned for statistical and
information purposes ouly and there shall be no break in the validity and enforceability of
Governmenial Approvals, consents. exemptious, registrations, no objection certificates, permits,
quotas, rights, entitlements, licenses {including the licenses granted by any Governmental Authorities
for the purpose of carrying on its business-or in connection therewith), and certificates ofevery kind

and deseription ofwhatsoever nature.

Upon coming inte effect of this Scheme, the Resulting Company alone shall be liable to perform all
abligations in respect of the liabilities in relation to Demerged Undertaking, which have been

transferred to if in terms of the Scheme.
EMPLOYEES OF DEMERGED UNDERTAKING

All staff, workmen and eriployees (whether full time or part'time) of the Demerged Company
engaged in, oremployed in relation to the Demerged Undenaking, as may be identified by the Board
of the Demerger Company, in service on the Effective Date. shall be deemed to have become staff,
workmen and employees of the Resulting Campany from the Appointed Dale based on continuity of
service, The terms and conditions of theiremployment with the Resulting Company shall not beless
favourable than those on which they are engaged by the Demerged Conpany on the Appointed Date,_,
The services of such staff, workmen and emiployées with the Demerged Company upto the Effective
Date shall be inctuded for the purposes of determining all benefits to which the said stalf. workmen
and employees may be eligible, including for the pumposes of payaent of any ratrenchment

compensation, gratity, or other benefits,

wansterrad coployees

The Resulting Company shall raake all the vecessary coniributions for such
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Subject to Applicable law. the cxigting provident fund, gratwity Tund and pension andfr
superannuation fund/trusis. retivement funds of emplovees s
scheme or employee deposit linked insaranee scheme orany other benefits. if any, created by the
Demerged Company faremployees engaged in or in relation to the Demerged Undertaking, shall be
continued on the same terms and conditions and will be transforred to the neeessary funds. schiemes
vapproval and tll the iime such

state nsurance schemes or peasion

or trusts of the Resulting Campany without any sepavate act. deed o
necessary funds, schemes or trusts are created by the Resulting Company, all contribution shali

continue to be made to the existing funds, schemes or trusts of the Demerged Cormipany,

Resulting Company undertakes to continucto abide by any agreement(sy scttlement{s) entered into
svith any labourunions! permanent employees by Demergad Company in relation'to the Demeraed
Undertaking. Resulting Company agrees that for the purpose of payment of any retrenchment
compensation, gratuityand other lerminal benefits, the past services of such permanent employees
with Demerged Company shall also be taken into account and agrees and undertakes to pay the same

as and when payable.

CONSIDERATION

Upon the coming into effect of this Scheme, and in consideration of the iransfer and vesting of the }
Demerged Undertaking in the Resulting Company, the Resulting Company shall. without any furlher |

application, act, instrument or deed, issue and allot to all the equity shareholders of the Denerged {

Company, whose names appear in the register of members ason the Record Date, | {One) equity ;v
share of the Resulting Company of INR 10 each fully paid-up forevery | (Oue)yequity shares heldi in
the Demerged Company of INR 1 cach fully paid-up.

The shares issued pursuant to this Clauge 3.1 of Part B above (“NewShares™), shall be issued to the
sharcholders of the Demerged Company in demat form, that is, dematerialized shares unless
otherwise notificd in writing by a sharcholder of the Demerged Company to the Resulting Conipany
on or before such dateas may be determined by the Board of Resulting Company, [a the cvent that
sucli notice has not beenveceived by Resulting Company in respect of any of the sharcholders of
Demerged Company, theequity shaves, shall be issued to such shargholdess in dematesialized form
provided that the sharcholders of Demerged Company shall be required to have an account with a
depository participant and shall be required to provide details thercof and such other confirmations as
may be required. In the event that Resulting Company has received notice from ainy shareholder that
the equity shares are to be issued in physical form or il any shareholder has not provided the requisite
details relating to his/ her/its account with a depository participant or other confirmations as may be
required ar if the details furnished by any shareho lder do not permit efectranic credi{ of the sharez of’

Resulting Company, then the Resulting Campany shall issue the equity-shares in physical form to

such shaveholder or shareholders.

if any sharehoider’s holding in the Demerged Company is such ﬂw't'sur\ shareholder hecomes

entitled to a fraction of'a New Share. the Resulting Company shall o
shareholders butshall consolidate such fiactions and vound up the agg

ssue fractional shares w such
g'ﬁt“ of such fractens to the
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representaiive or an individual rustee or a board of (rusiees ov 2 ¢
registered merchiant banker, nominated by the Board ofthe Resuliing Company in that behalll Sueh

otporaie rusiee or o SER

person shall sell such shares in the market at such price or prices aud on such tine or times as

he/shedit in its sole discretion decide and, on such sale. shall, subject to withholding tax. distirib:
the net sale proceeds (aficr deduction of applicable tuxes and otber expenses incurred) w (he
concemed sharchelders of the Demerged Company in proportion to thew respeetive fractionai

entitlements

In the event of there being any pending share transfers, whether lodged or outstanding. ot any
sharcholdeis of the Demerged Company, the Board of Directors of the Demereed Company, shall be
cmpowered prior to the Record Date, to effectuate such transfers in the Demerged Company ag if
such changes in registered holders were operative as on the Record Date, to removeany difticulties
arising to the transferors of the shares in relation to the New Sharesafter the Effective Date. The
Board of Directors of the Demerged Company shall be cmpowered to remove such difficulties as
may arise during implementation of this Scheme and registration of new members in the Resulting
Company on account of difficulties faced in the transition penad.

The New Shares issued under this Clause 3 of Part B shall be subject to the provisions of the
memorandum and articles of association of the Resulting Company.

In the event that either of the Demerged Company and/or the Resulting Company restruclure their
equily share capital by way of share split/ consolidation/ issue of bonus shares or other corparate
actions as may be undertaken in accordance with Applicable Law during the pendency of the
Seheme, the issue of shares pursuan( to this Clause 3 of Part B, shall be adjusted accordingly to take

mto account the effect oFany such corporate actions.

The New Shares allotted and issued in terms of this Clause 3 of Part B shall be listed and/or admitted
to trading on the stock Exchanges after obtaining the requisite approvals. The Resulting Company
shall enter such arrangements and give such confirmations and/or undertakings as may be necessaty
in accordance with Applicable Laws for complying wilh the formalities of the Stock Exchanges. The
New Shares issued by the Resulting Company-shall remain frozen in the depository system till listing
/ trading permission is given by the Stock Exchanges. Thew shall be no change in the share holding
pattern of the Resulting Company between the record date and its listing which may affect the status
of the approval granted by the Stock Exchanges/SEBI. Further, for the purposeof'this Scheme, the
Resulting Company is making/shall make an application under Rule 19(7) of SCRR seeking

relaxation of strict enforcement of rule 19(2)(b) of SCRR.

It is clarified thatupon the approval of this Scheme by the shareholders of the Demerged Company
and the Resulting Company under Sections 230 and 232 of the Act, the sharcholders shall be deemed
to have approved this Scheme under Sections 13, 14,62, 66 and any other applicable provisions
under the 2013 Act and that no separate approval from the shareholders to that extent shall be
required to be sought for the matter specified in this Scheme.

ACCOUNTING TREATMENT

Notwithsrandmg anything to the contrary herein. upon this Scheme becoming eilective. the
Demerged Company and the Resulting Company shiall give elfect 1o the accounfing treatment in its




ance with the sta

books ol account i aceond
the Companies (Indian Accounting Standards)

4.2 Accounting treatment inn the books of the Demerged Compuny:
£ £ pany

Pursuant to the Scheme coming into effect, with elfect from the Appointed Date. the
Demerged Company shall account Tor the demecger of the Demerged Undertaking in its books
of account in the following manner:

A, The Demerged Company shall mansfer all the assets and habilities pettaining to the
Demerged Undertaking as on the Appointed date at the values appearing in its books of
account (i.c., the book value) at the Appointed Date to the Resulting Company
Accordingly, the Demerged Company shali reduce fromits books o faccount, the book
values appearing on such date in accardance with the provisions of Section 2(19AA) of

the IT Act.

B.  Havingrecorded the transier of the assets and liabilities. as aforesaid. the Demerged
Company shall make necessary adjustments for the sake of compliance with Indian
Accounting Standards (“Ind AS™) notified under Section 133 of the Companies Act.
2013, specifically Ind AS 10 Appendix A 'Distribution of Non-cash assels to Owners'.

4.3  Accounting treatment in the books of the Resulting Company:

i Pursuant to the Scheme coming into effect, with effect trom the Appointed Date, the Resalting
Company shall account for the demerger, in its books ofaccounts such that:

A, The Resulting Company shall record the assets and liabilities of the Demerged
Undertaking transferred to and vested in it pursuantto this Scheme, at their respective
book values as appearing in the books of account of the Demerged Company
immediately before the Appointed Date in accordance with the provisions of section

2(19AA) of the 1T Act.

B.  The Resulting Company shall credit its equity share eapital account with the face value
of New Shares issued in accordance with Clause 3.1 of Part B.

C.  Thedifference between the value of new equity shares issued under Clause 3.1 of Part B
and the face valuc of New Shares Issued by the Resulting Company if any, will be
credited to sceurities premium account of the Resulting Campany.

D.  Thedifference between the value of new equity shares issued under Clause 3. | of Part B
and the aggregate values of Net Assets (refer sub-clause (A) above) shall be debited to
goodwill or as the case may be credited to capital reserve.

E.  Having recorded the transfer of the assets and the habiiities as aforesaid and afler
receiving the relevant information on the fair values of assets asquired and labilities
assumed, the Resulting Company shall, o comply with the provisions ol Indian
Accounting Standards and more specitically Ind A% 103, ~Business Combinations .
potified npder Section 133 ol the Acl. read with the ruies made thereunder and other
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slatements) ave reflected at their Appoinied Date faiv valueswith in the measurement
period specitied in the said Ind AS 103 and correspondmg adjustment shall be made to

goodwilland / or capital reserve as computed in subclause (D) above.

TREATMENT OF TAXKES

Notwithstanding anything to the contrary contained in this Scheme, upon cffectiveness of this

Scheme:

the Demerged Company shali be liable for any Tax payable to Governmental Authorities
under Applicable Laws relating to Tax (“Tax Laws") and shall be entitled to any refunds of
Tax Irom Governmental Authorities under Tax Laws. which, in each case. arise from the
operation ovactivities of the Demerged Undertaking priorto the Appointed Date, regatdiess of
whether such payments or receipts are provided ov recorded in the books of the Demerged
Company andwhether such payments or receipts are due ar realized on, before or alfler the

Appointed Date; and

i (he Resulting Company shall be liable for any Tax payable to Gevernmental Authorities under
Tax Laws and shall be entitled to refunds of any Tax from Governmental Authorities under
Tax Laws, which, in each case, arise from the operation or activities of the Demerged
Undertaking on or after the Appointed Date, regardless of whether such payments or receipts
are paid or recorded in the books of the Demerged Company and whether such payments or
receipts ate due or realized on, before or after the Appainted Date.

Upon effectivencss of this Scheimne, all applicable Taxes paid or payable by the Demerged Company
in respect of the operations and/or the profits of the Demerged Undertaking on and from the
Appointed Date, shall be on accownt of the Resulting Company . Upon efféctiveness of this Scheme.,
the payment ot any Tax whether by way of deduction at seurce (including Foreign tax credit), or
otherwise howsoever by the Demerged Company in respect of the acti vities or o perations o fihe
Demerged Undertaking on and-from the Appointed Date, shall be deemed to have been paid by the
Resulting Company, and shall, in all proceedings, be dealt with accordingly.

Any refund of Tax paid under Tax.Laws including income fax, sales lax, service tax, GST. CENVAT
orany other Tax, in relation fo the operation and activitics of the Demerged Undertaking prior to the
Appoinled Date shall belong and be received by the Demerged Undertaking. Any refund of Tax paid

under Tax Laws including income tax, sales tax, service tax, GST. CENVAT o7 any other Tax. in

relation to the operation and activities o the Demerged Underiaking on of after the Appoinled Date
shiall belong to and be received by the Resulting Company.

Each of (he Resulting Company and the Demerged Company shall be entitled Lo, amongst others.
file/ vevise its income-tax returns, TDS certificates, TDS / TCS retums, GST returus. wealth tax
returné, service tax, excise duty, sales tax, value added tax, entry tax, cess, professional tax and other
statutory returns. il required, ¢laim credit for tex deducted at source. claim for sum preseribed undler
section 438 of the IT Acton payment basis. ¢lain: For deduction of provigions written back by the
Demerged Company and tire Resulting Company pieviously disallowed m the hands of the
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inourting any lability on the Demerged Company or Resulting Company. The Demeraed Company
and the Resulting Company shali also be entitied (o, amongst others. obtain TDS certificales.
including TDS certificates velating to trangactions betweon or amangst the Demerged Company and
the Resulting Comparny and shall have the vight to claim refunds. advance Tax eredits, input Tax
credit, CENVAT credits, creditsof all Taxes paid/ withheld, if any, as mav be required consequent (o

mmplementation of this Scheme,
SAVING OF CONCLUDED TRANSACTIONS

The transfer of properties and liabilitics to. and the continuance of proceedings by, or asainst,
Resulting Company as envisaged under this Scheme shall not affect any transaction or proceedings
already concluded by the Demerged Company on or before the Appointed Date and after the
Appointed Datetill the Efteclive Date. to the endand intent that Resulting Company accepts and
adopts all acts, deeds and things done and executed by the Demerged Company in respect thereto as

done and executed on behalfof itself.
CONTRACTS, DEEDS AND OTHER INSTRUMENTS

All contracts, agreements, deeds, bonds, understandings whether written or oral and other
instruments, if any, o whalsoever nature, in relation to the Demerged Undertaking, to which the
Demerged Company is a party or to the benefit of which the Demerged Company may be cligible
and which are subsisting or having effect on the Appointed Date, without any further act, mnstrument
or deed, shall be in full force and effect against or in favow ofthe Resulting Company. Each such
contract, agreenient deed, bond, understanding or instrument may be enforced by or against the
Resu[ﬁn_g Company as fully and effectively asif. instead of the Demerged Company. the Resulting

Company had been a party or beneficiary orobligee thereto.

Without prejudice to other provisions of this Scheme-and notwithstanding the fact that the vesting o £
the Demerged Undertaking oceirs by virtue of this Scheme itself the Resulting Company may. at any
time after the coming into effect of this Sehemc in accordance with the provisions hercot., if so
required, under any Applicable Law er otherwise, exectite deeds of confinmation in favour of any
party to any contrict or arrangement, to which the Demerged Company is a party in relation to the
Demerged Undertaking, as may be necessary to beexecuted in order to give formal effect to the
above provisions. the Resulting Company shall be decemed to be autheorized to execute any such
writings on behall of the Demerged Company and o carry out or perform all formalitics or
compliances required for the purposes referred to above on the part of the Demerged Company.

For the avoidanece of doubt and without prejudice o the venerality of the foregoing. it ig clarified that

upon the coming into effect of this Scheme, all conseats, permissiéns, licéuses. ceilificates.
clearances, awthorities, power of attorneys given by, issued g executed in Favourof the Demerged
Company in reladon to Demerged Undertaking shallstand transferred o the Resuling Company as
i the same were ongmally by, issued to or executed in favouref'the Resulling Company. and the

rights and benefitsunderthe same shatl be availableto Yhe Resulting Company
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All legal procecdings perlaning to the Demerged Undenaking ofwhetsocver nature by ot against ti
Demerged Company peading and/or avising belore the Effective Date. shall not abate or he
discontinued or be in any way prejudicially affected by reason of the Scheme or by anvtiing
contained in this Scheme but shall be continued and enforved by or against the Resulting Company,
as the case may be, in the same manner and fo the same extent as would or might have heen
continued and enforced by or against the Demerged Company. 1t is hereby expressly clarificd that
any legal proceedings by or against the Demerged Company in relation to cheques and other
negotiable insoruments, payment orders received or presented for encashment which arein the name
of the Demerged Company and pertaining to the Demerged Undertaking shall be instituted. aras the
casc may be, continued, by or against, the Resulting Company afterthe coming into effect of the

Scheme.

All legal or other proceedings pertaining to the Demerged Undertaking referved in Clause 8.1 of Part
B above shall stand transferred to the name of ihe Resulting Company and the same shall be
continued, prosecuted, defended and enforced as the case may be by or against the Resulting

Company, to theexclusion of the Demerzed Company.
INCREASE IN AUTHORISED SHARE CAPITAL OF THE RESULTING COMPANY

Upon this Scheme becoming effective, the authorized share capital o Fthe Resulting Company will
automatically stand increased to INR 30,00,00,00,000 (Indian Rupees Three Thousand Crores) by
simply filiug the requisite forms with the Governmental Authority and no separate procedure or
insttument or deed shall be required to be executed and/or process shall be tequired to be followed

under the 2013 Act,

Consequently, the memorandum ofassociation of the Resulting Company shall without any act,
instrument or deed be and stand altered, modified, and amended pursvant o Sections 13 and 61 of
the 2013 Act and other applicable provisions of the 2013 Act and be replaced by the following

clause:

“The share capital of the company is INR 30,00,00.00,000 (Indian Rupees Three Thousand
Crores) divided into 3,00.00,00.000 (Three Hundred Crore) equity sharesof INR 10/- (Indian
Rupees Ten) each with power ta increase or reduce the capital of the company for the time
being or to divide subdivide or consolidate its shares. Upon any increase in capital, the
company is to be at libery to issue anyv newshares in priority to the othersharespresent cnd
Sieture with any preferential, deferied, qualified or special privileges or condition attached

therefo.”

It is clarificd that the approval of the members of the Resulting Company 1o this Scheme shall be
deemed to be their consent/approval also to the consequential alteration of the memorandum ol
association of the Resulting Company and the Resulting Company shall not be required to seek
separate consent/approval of its shareholders for such alteration of the memorandum of association.
as required under Sections 13 and 61 and otherapplicable provisions of the 2013 Act

TREATMENT OF THE SCHEME FORTHE PURPOSES QFTHEITACY




The Seheme has been drawn up o comply with the conditions relymmg o Demerger as specified
under Section 2(19AA) of the 1T Act. If any of'ihe terms o provisions of the Scheme ave foundor
interpreted to be inconsislent with the provigions of the said section ata leter daie including resulting
from an amendnent of’ Applicable Law or for any other reason whalsoever, the provisions of the said
scction shall prevail and the Schene shall stand modificd (o the extent necessary o comply with the

Section 2(19AA) of the IT Act. Such moditication will however not affect other parts ol the Scheme.
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PART C
REDUCTION GF CAPITAL

REDUCTION OF SHARE CAPITAL OF RESULTING COMPANY

Ason June 30, 2021, the issued, subscribed and paid ap share capital ol'the Resulting Campany is
Rs. 11.00.000, comprising of 1,10.000 equity shares having face valuc of Rs. (0 each. fully paid
up. The issued, subscribed and paid up share capita) of the Resulting Compuny shatl stand reduced

and re-organized in the manner provided below,

Upon the Scheme beeoming effective, and without any further act or deed by thesharcholders of
the Resulting Company or their nominees (including bul nat limited to surrendering of share
certiftcates), 1,10,000 equity shares of Rs. 10 shares held by the shareholders as on June 30. 2021

shall stand cancelled, extinguished and rendered invalid without any consideration/payment Lo the

current shareholders of the Resulting Company (" Capital Reduction™).

Upon the Scheme becoming effective and simultancous with the Capifal Reduction, the entire
equity share capital of the Resulting Company shall stand reorganized such that the Resulting
Company shall issue 2,93,06,05.850 (Two Hundred Ninety Three Crores Six Lakhs Give Thousand

Eight Hundred Fifty) fresh cquity shares having a face value of Rs. 10/- each.

The Capital Reduction stated in this Part C. and issuance of New Sharesas stated in Clause 3 of
Part B of the Scheme shall be effected asan integral part of the Scheme.
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The Remaining Business and all the agsets, abilities and obligations relating o1 pertaining thereto
shall continue to belong selely o and continue to be vested solely in and be managed by ihe
Demerged Company. All profits and/or josses pertaining to the Remaining Business shall ha

treated as profits and/or losses of the Demerged Company.,

All legal. Tax and other procecdings by or against the Demerged Company under anv stature,
whether pending on the Appointed Date or which may be instituted at any time thereafter, whether
ornol in respect of any matler ariging before the Effective Date, which does not specifically periain
or relate to the Demerged Undertaking (inchiding those relating to any right, power. liability.
obligation or duty, of the Demerged Company in respect of the Remaining Business) shall he
continued and enforced solely by or against the Demerged Company anly, without any Hability

arising on the Resulting Company or its shareholders.

The Demerged Company shall carry on all business and activities pertaining or relating to the
Remaining Business in its own nameand on its own accountand its own behalf in all respecls.

CONDUCT OF BUSINESS TILL EFFECTIVE DATE
With effect from the Appointed Date and up to and including the Effective Date:

the Demerged Company (with respect to the Demerged Undertaking) shall be deemed to have been
sarrying on and shall carry on its business and activities and shall be deemed to have held and
stood possessed of and shall hold and stand possessed of the assets foraud on account of. and in

trust for the Resulting Company;

all profits or income arising or aceruing to the Demerged Company with respect to the Demerged
Undertaking and all Taxes paid thereon (including but not limited to tax deducted at source, taxes
withheld/ paid in a foreign country, etc.) or losses arising or incuired by the Demerged Company
with respect to the Demerged Undertaking shail, for all purposes, be treated asand deemed fo be
the profits or income. faxes or losses, as the ease may be, of'the Resulting Company;

all loans raised and all lizbilitics and obligations incuwrred by the Demerged Company with respect
to the Demerged Undertaking after the Appointed Date and prior to-the Effective Date, shail.
subject to the terms of this Scheme. be deemed to have been raised, used ov incurred for and on
behalf of the Resulting Company and Lo the extent they are outstanding on the Effective Date, shall
also, witheut any further actor deed be and be deemed to become the debls, liabilities, duties and

obligations of the Resulting Company.

Exceptas provided under this Scheme, from the date o the Scheme being approved by the Board
oi Directorsof the Deihe:ged Company and the Resalling Company andup {o the Effective Date,
the Demerged Company shall carry an the business ofthe Demerged Undevimking swith diligence
and prudence in the ordinary conse, consistent with past practices in good [aith and in accordan ce

with Applicable Law.
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approvals and sancuons which the Resulting Company may requive to cariv on fhe business
undertaken by the Demerged Company with respeei to the Demerged Undenaking and Lo give

cffeet lo the Scheme,
FACILITATIONPROVISTONS

The Demevged Company and the Resulting Company shall enfer into shared services agreements
and long-term supply agreement, as may be necessiry. on such ierms and conditions that may be
agreed between the Demerged Company and the Resulting Company and on payment of
congideration on an arm's length basis and which is in the ordinary cowse of business

Itis clarified that, in respect of the arrangements contemplaled under this Scheme, approval ol the
Scheme by the sharcholders of the Demerged Company and the Resulting Company under Sections
230 to 232 of'the 2013 Act shall be deemed to have their approval underapplicable provisions of
the 2013 Act and SEBI (Listing Obligations and Disclosure Requirements) Regulations. 2015, if
and fo the extent required and that no separate approval of the ofthe Board or audit committee or
sharcholders shall be required to be sought by cither of the Demerged Company and/or the

Resulting Company.
PROPERTY IN TRUST

Notwithstanding anything contained in this Scheime, until any property, asset, license, approval,
permission, contract, agreement and rights and benelits arising therefrom are transferred, vested.
recorded, effected and/or perfected, in the records ofthe Governmental Authority/(ies), regulatory
bodies or otherwise, in favour of the Resulting Company, the Resulting Company is deemed to be
authorized to enjoy the property, asscl or the rights and benefits arising from the license, approval.
permission, confract or agreement as if it were the owner of the property orasset or as if it were the
original party to the license, approval, permission, contract or agreement, It is clarlied that till
enfry is made in the records of the Governmental Authority(ics) and till such time as may be
mutually agreed by the Demerged Company and the Resulting Company. the Demerged Company
will continue to hold the property and/or the assct, license, permission. approval as the case may be

in trust on behalf of the Resulting Company.
MODIFICATION OR AMENDMENTS TO THESCHEME

The Demerged Company and the Resulting Company (through their respective Boards of Directors,
orsuch othier person or persons as the respective Board of Dircetors may authorize) may assent
to/make and/or cousent to any modificationsamendmentsolany kind tv the Scheme or to any
conditions or Hmitations that the MCA and/or any other authority {including SEBI and Stock
Exchanges) under law may deem fit to direct or timpose, ovwhick may otherwise be considerad
necessary, desirable or appropriate as a result of subsequent svents or otherwise by thetr respective
Boards.

The Demerged Company and the Resuling Company through their respective Boardy of Directors
arc guthornsed to wke all such steps s may be necessary, destmable orproper @i resolveany deubts.
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CONDITIONALITY OF THE SCHEME
This Scheme is and shall be cond itional upon and subject to:

The requisite consents, no-objections and approvals of the Stock Exchanges and SEBI to the
Scheme in terms of the SEBI Circular, on terms zecepiable to the Demerged Company and the

Resulting Company.

The Scheme being approved by the requisite majority in number and value af the various class ol
sharcholders andfor creditors (where applicable) of the Demerged Company and the Resulting
Company respectively. as required under the 2013 Actand as may be directed by the MCAL

Receipt of approvals ofthe relevant stock exchanges and SEBT in terms of the SEBT Circulars, if

required.

The Scheme being sanctioned by the MCA or any other authority under Sections 230 te 232 and
other applicable provisions ol the 2013 Act. Provided that the Scheme is not withdrawn by the
Denierged Company or the Resulting Company before the Schenié is sanctioned by the MCA.

Cerlified copies of the orders of the MCA sanctioning the Scheme being tiled with the concerned
Registrar of Companies, by the Demerged Company and the Resulting Company, if required,

respectively.

The provisions contained in this Scheme are inextricably inter-linked with the other provisions and
the Scheme constitutes an integral whole. The Scheme would be given effect to only if is approved
in its entirety unless specifically agreed otherwise by the Board of Directors / conmittee of /
person(s) authorized by the Board and / or committee of Demerged Company and the Resulting

Company.

EFFECT OF NON-RECEIPT OF APPROVALS

*

The Scheme shall not come into effect unless the aforementioned conditiens mentioned in Clause 6

of Part D above are satisfied and in suchzn event, unless cach of the conditions are satisficd. no
rights and liabilities whatsoever shall accrue to or be incurred inter-se the Demerged Company and
the Resulting Company ortheirvespective sharcholders or creditors or employces or any other

Person.
WITHDRAWAL OF SCHEME

The Demerged Company and the Resulting Company shall be at liberty to withdraw this Scheme at
any time as may bewnutually agreed by the Boards of Directors ofthe Demerged Company and the
Resuiting Company prior 1o the Effective Date. [t is hereby clarified that except as otherwise
agreed by the Demerged Company and Resulting Company I writng the Demerged Company
und the Resuling Company shall not be entitled 1o withdmw the Scheme unilaierally without the




prier wriaen consent of the other company
COSTE, CHARCES ANREXPENSES

All costs, charges, faxes including dutics, levies and all other expenses. if any (save as expressiy
otherwise agreed) o Demerged Company and the Resuliing Company arising out of or ineurred in
connection with and implerienting this Scheme and matters incidental thereto shall be borne by the

Demerged Company,

ey el T eTy e
AS, PARDHA SARADIH! o1
A TeEn TR -ErEet =TT
EXECUTIVE DIRECTOR-COMPANY SECRE 1ARY

’ vy far, TEIIASGO0 QI

PIMIDC Lt Blysfeorndigtes it ll <ot N




Details of assefs and HabHitics being demierged as pa

Scheduln U

violthe Demerged Underiaking

INR Crore
- {Amount as an
Particulars * i 31.03.21)
LAABILITIES
Linbilities 21 ' 1.602.30
ASSETS
Tangible and Intangible assets 2 438.30
Capital work in progress ) 16.407.34
Other Assets 4 1805.20
TOTAL 18,650.84
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Liabilitics

INE Crove

Particulars

{(Amouniason 31,0321

Total

Liabilitics to Employces _ 61.35
Deposits received from others 47.75
Creditors for capital work 91597
Creditors formise, 2816
Statutory Liabilities 2.64
NCD (including accrued interest of Rs.22.63) 546.43
1,602.20

-Coutingent Liabilities & Commitents:

1. The estimated amount of Contracts remaining to be executed on Capital account and not provided

for Rs.3134,62 Crove.

2. Claims against Company not acknowledged as debl: Claims by contractors under arbitration

amounts to Rs.703.46 crore.
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Annex 2

Tangible and Intangible Asscis

Particuiars

Tangible Assets - ‘Net Block.
{Amountason31.03.21) |

Tanpibic Assets

General

Land - Freehold

Land — Leaschoid

Buildings

Plant & Machinery

Heavy Mobile Equipment

Furniture & Fittings

Office Equipment

Locomotives

Electrical Installations

Sacial

Buildings 239.52
[(Furniture & Fittings 1.02
Office Equipment 1.21)
Total(A) R 438.28
| Intangible Assets
Computer Soﬁware 0.02
Total(B) . 7 0.02
“Grand Total{A gy T ; 438.30

ascertamable in the absence of any demand from the Govt.
Hectareof Govt Land which is related to Pellet Plant Land.

16844 Hectares is Govt Land taken over from District Industries Centre (DIC), Jagdalpur for the

construction of Stecl Plant near Nagarnarhas not been accounted into the booksas theamount payable is not
2.95 Hectare of Land is included in 168,44

2. Frechold land is excluding 71.24 Hectarcof Land for Pellet Plant having value of Rs.19.69 corc
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Anaex 2
Capitel work in progress

[NR Cror 3

i Capital work in progress &
Particulars Pre—Dperative expeuses
_{Aamounisag on 31.04.2%)
RIVIHS ) 1.222.6(
Coke Oven 1,800.73
By Product 304,89
Sinter Plant 688.74
Blast Furnace 1.690.20
SMS 1,762.60
TSC & HMS 2,273.8¢
LDCP 72.99
Oxygen Plant 523.07
Auxiliary Packages 2.158.27
Infrastructure Packages 664.04
Enabling Packages 142 .44
Township Packages 450.04
Misc Packages 0.68
{Capital Stores 350,05
F;.pendlture incidental to constr ucllou awwltmL allocatlon 2,212.14
" Total Capital Workin Progress AR 16,407.34

1.Two Nos. of 33 KV GIS Feeders for Drawl of Permanent Electrical power from NISP having value of
Rs.0.60 crore appx. and Culverts for accommodaling shury and water pipeline etc. having value of
Rs.0.77 crore pertaining to Slurry Pipe Line Project not included above. In addition to the above, one inlet
water pipeline with respect to Slurry Pipe Line of INR 5.59 crore hasalso not been included above,
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Annex &
Other Asseis

INR Crore
- Parficulars * Amounts as on 31.03.21 ;
Loans and advances to employees 18.97
Deposit with others 70.71
Capital Advance 87.94
CENVAT Credit Receivable 1.586.064
Stores & Spares ' 19.77)
Other Receivables 16.6C
Cash & Bank Balances 4.57
1805.20

Total
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Schedule 1§:
Exciuded Assets and Liabilities

Fxcluded Assets

(a)  Land —(far Pellet Plant) (71.24 Hectare Pvt Land) having value of TNR 19.69 crore

(b)  TwoNos. ot 33KV GIS Feeders for Draw! of Permanent Electrical power trom NISF having value
ol INR.O.60 crore appx. which is related to Shirry Pipe Line Project.

(¢)  Culverts for accommodating slury and water pipeline ete. having value of INR ,0.77 crore which is
related to Sturry Pipe Line Project. Inaddition to the above, one inletwater pipeline wilh respect (o
Slurry Pipe Line of INR 5.59 crore has also not been included above.

(d)  2.95 Hectares of Govt Land pertaining to Pellet Plant taken over from District Industries Centre.
Jagdalpurand it has not been accounted into the books as the amount payable is not ascertainable in

the absence of any demand from the Govl.

Excluded Liabilities
(a) Inter-unit balance (NMDC Limited) - INR17,075.19 crore
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