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PREAMBLE

This composite scheme ofsrrangement and amalgamation {liereinafter reférred to-asthe “St;heme”j
is prasented under settion 230:6 232 of the.Companids-Act, 2013 and other applicable provisions of-
the Companies-Act, 2613 [to theextent notified ant:applicable) read with Secton 2(19AA), Section
2(18) and other %‘p;ili:éble-prq\ﬂ‘slons Gfthe theome Tax Act and provides fory

{a)

(b)

{c)

{d)

depterger of the HTML Dernerged Undertaking (as defined herejnafter) of HTHL (as-defined
hereinafterj-and transfer and vestingof the:same to NMW (ds defined hereinafter);

amalgamation.of HTM:{as defimed hereinafter) with NMW;

demerger of the:NRL Demerged. Undertaking (as défined hereinafter} of NRL (as defined
Rereinafter)-and transfer and vesting of'the sanie t6 NMW; and

reduction of paitl up sfiare capitat of NRU by cancellation and extinguishment of the entire
shares-held by'NMW in NRL, which shall be regarded as reduction of share capital of NRL.

BACKGROUND OF-COMPANIES INVQLVED IN THE SCHEME

(a)

{b}

{c)

(d}

HT Média timfted (“HTML"): HT Media Limited is a public limited company, incorporated on
3 December 2002, having its registered office at 18-20, Kasturba Gandhi Marg, New Delhi ~
110001. Corporate ldentificafion Number of FTML is L22121DL2002PLC117874. Equity
shares of HTML are listed on BSE and NSE. HTML is a diversified conglomerate, inter afio,
engaged in FM Radio broadcasting business {under the brand name "Fever” and “Nasha),
printing and nublication of newspapers. and periodicals, print, Internet, education,
entertalnment and digital media business.

’ .o

Next Radio. Limited {*NRLY): Next Radio Limited is an unfisted pubhc limited company
incorporated on 14 October 1959 under the provisions of Companies Act, 1955 having its
registered office at 1-17, 1-18 and 1-19, 10" Fioor, the Everest Building, 156, D J Dadajee
Road, Tardea Mumbai, Mahardshtra - 400034, Corporate identification number of NRL is
U32201MH1939PLC122233. NRL is-a subsidiary of NMW and inter alfa aperates as FM Radio
broadcaster under the brand name “Radio One” in (i} Delhi, (i} Mumbai, {iii} Chennai, (iv)
Kolkata, {v] Bengalury, {vi) Pune, and {vil) Ahmedabad.

HI_Music anid Entertainmient Company- Linfdted {YHTMY): HT Music and Entertainment
Company Limited is an unlisted public limited company incorporated on 28 October 2005
having Its regjstered office at Hindustan Tirses House 18-20, Kasturba Gandhi Marg, New
Delhi - 110001, Corporate Identification nomber of HTM is US21310L2005PLC142194. HTM
Is in the business, inter alia 6f operating FM Radio channe[ it Chennai under the-brand name
“Fever”,

OB

Next Mediaworks Limited (“NMW”): Next Mediaworks Limited is a public listed company

Incorporated on 12 March 1981 under the provislons of the Companies Act, 1956 having

its registered office at 1-17, 1-18 & 1-19, 10™ Floor, Tardeo Everest Premises Co-

operative Society Limited, 156, D J Dadajee Road, Tardeb, Mumbai - 400034, Corporate
1




identtficatlan number of NMW 15 L22300MH1981PLCOZ4052. Equity shares of NMW is
listed :on the BSE-and NSE. NMW is engaged InF¥ Radjo broadcasting business :thrpugh
its subsidiary ¥iz. NRL which operdtes as FM Radio broadcaster under the brand “Radio
On&” 1@&1 Delhi,{il) daumbai, {iil} Chenpal, (v} Kolkata, (v) Bengalury, (W) Pune, and (vii)
Ahmedabad.

(o RATIONALE OF THE SCHEME

(a}

(b}

{c)

{d)

{e}

HTML has various businessés that are coiniplementary n nature, However, they are
distinet in terms of thelr nature, regulatory & competitive environment, risk profile,
workforce capability, capital requirement and growth-trajgctory. FM Radio Broadcasting
business has.a good growth potgntial. Management of HIML, HTM, NMW and NRL
believe that they hisvé synergies in their FM Radio broad casting business.

This Scherne will 'i:onsulia.:it‘é the FM‘Radio broadcastingtbusiness in {f) Delhi, {ii} Mumbai,
(iii} Chennat, (iv) Kolkata, (v) Bengaluru and {vi) Pune which are presently carrfed on
separately by NRL, HTML and RTM which will enable the said business to be pursued and
carried on more conveniently and.advantagéously by a single listed entity, Thus, the
Scheme would enable this businiss to innovate, stale up and run independently to pursue
growth opportunities in a more focused manner. Accordingly, with a view to support the
FM Radic broadrasting business, to capitalize-on its growth opportunities, led by a
dedicated management team, it is proposed to consolidate Fv Radio broadcasting
business of HTML (excluding the radio station in Hyderabad and Uttar Pradesh), HTM and
NRL (excluding radio station in Ahmedabad) in 2 single listed entity i.e, NMW.,

Pursuant to the proposed transaction, HTML will also acquire control of NMW.
Accordingly, there would be enhaneced focus on the operations of the FM radlo
broadeasting business in NMW resulting Into operational synergies, synchronised
planning, better coordination, standardisation of business process under a dedicated
management, who qan chart out and.pursue an independent strategy to unlock value for
all stakeholders.

As part of a single [isted entity, FM Radio broadcastirig business shall be amenable to

benchrnarking and'be in a position to attract the right set of investors, strategic pa rtrers,
employees and other relevant stakeholders. .

The Scheme would be in the best interest of all stakeholders.

PARTS OF THE SCHEME

The Scheme is divided into the following parts:

{a)

{b)

PART | deals with the definitions of capitalized terms used in this Scheme and the details
of share capital of the Parties to the Scheme; . ) ‘

PART Il deals with the transfer and vEsting of the HTML Demerged Undertaking from
HTML a5 a golng concern Into NMW, in accardanie with the provisions of section 2({19A4)
of the Income Tax Act, and the consideration thereof;
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(c) PART Ul deals with amalgamation of HTM with NMW jn deiortiance with the provisiers

of section Z(1}{8) of the Incomie Tax Act, &nd thie coasideration thereof;

(d) PART IV:deals with the fransfer and !.f.é'st_ing of the NRL Demerged Undlertaking from NRL
asa 'gning coneern inte NMW, in accordance with the provisians of secfioi 2{19AA) oFthe
Income Tax Act, and the consideration thereof:

{e) PART V deals with rediction of the issued, subseribed and paid up share capital of NRL;
[t PART Vi deals with the recrganization of share capital of NMW;

{g) PART Vil deals with the accounting treatmeént geheral terris and conditions that would
be applicable to this Scheme; and

th) RART Vil deals with the general terms and conditions that would b, applicable to this
Scheme.

Upen implementation of the Scheme, NRL and HTML will contiriue to pursue their inferests in and

carry on the NRL Remaining Business {as defined herelnafter}, and the HTML Remalning Business
{as defined hereinafter) respectivaly, as is prasently being carrled on by each of them.

PARTI

DEFINITIONS AND SHARE CAPITAL

. DEFINITIONS

All terms and words not defined in this Scheme shall, unless repugnant or contrary to the context
or meanliig théreof, have the same meaning ascribed to them under any definitive agreements
executed between. the Parties in relatlen to this Scheme, the Act, the Securities Contracts
{Regulation) Act, 1956, the Depositories Act, 1996, the Income Tax Act and nther Applicable Law,
rules, regulations, bye laws, as the case may be, including any statutory modification or re-
enactment thereof from time to time.

In addition to the words and exprassions defined efsewhere in")_:his Scheme, unless it Is contrary
or repugnant to the subject, context or meaning thereof, the Following words and expressions
shail*have the meanings as set out hereunder;

111 “Ast” fnean_s the Companies Act, 2013 and shall include any other statutory amendment
orre-enactment or restatement and the fules and/ or regulations and/ orotherguidelines
or notifications under Applicable Laws, made thereunder from time ta tiin e;

1.1.2  “Appointed Date” shall mean the Effective Date;

113  “Applicable Law” or “Law” means any applicable national, foreign, provincial, local or

other law- including all applicable provisions of all (a) constitutions, decrees, tieaties,
statutes, faws (including the common law), cades, notifications, rules, regulations,

4[58



114

115

116

1.7

1.1.8

1.1.9

1.1.10

palicles, guidelines, circulars,. directions, directives, ordipances or orders of any
Appropr_iafe Authority, statutory authority, court, tribufd] having jurisdiction over thg
Parties; {b} approvals; and (c} orders, decislons, injunctions, judemients; awerds and
decrees of or agreements with dny Appropridte Authorlty having jurisdiction over the
Parties as may be in force fram tima to time; :

“Appropriate Autharity” means:

(a) the government of any jurisdiction {including any national, state, municipal or
local government or any political or administrative subiivision theresf) and any
department, miristry, agency, instrumentality, Tribunal, couit, central bank,
commission or other authority thereof;

(b} any publicinternational organisation or supranational body and its institutions,
departments, agencies and instrumentalities;

(c} any governmental, quasi-governmental or privaté body or agency lawfully
exercising, or entitled to exercise, any administrative, executive, judicial, ;
legislative, regulatory, licensing; competition, tax, importing or other
governmental or gquasi-governmental authority, including stock exchanges, the
Serurities and Exchange Board of India, Ministry of Information and Broadcasting,
Ministry of Corporate Affairs and Reserve Bank of India; and

() any Stock Exchanpe;

{The term Appropriate Authorities shiall be construed accordingly}

"Board” in relation to the Demerged Companles {as defined hereunder), HTM or NMW,
as the case may be, mearis the board of directors of such company, and shall include a
committee of directors or any pefgon authorized by the board of directars or such
committee of directors duly constituted and authorized for the purposes of matters
pertaining to this Scheme or any other matter relating thereto;

“Business Day” means any day, other than Saturday, Sunday-or 3 public holiday on which
commercial banks in Mumb_aina_nd Delhi remain open for ordinary banking business;.

“Control” with respect to NMW shall mean the power to directly or indirectly dirert the
operating, capex and financing policias of NMW; and/orthe powerto directly or indirectly
appoint mare than half of the board of directors of NMWY and/or the power to directly or
indirectly appoint, remove and décide the remuneration of key management personniel

of NMW;
“Dernefged Companies” shall mean collectively NRL and HTML;

“Demerged Undertakings” means HTMIL Demerged Undertaking and NRL Demerged
Undertaking collectively;

“Effective Date” shall have the meaning assigned to it in Clause 44 of the Scheme;
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1.1.11-

1112

11,13

1114

1115

1118

“Encumbrance” means. {i} any charge, lien {statutory or other), or mortgage, any
easement, encroachment, right of way, right of first réfusal or gther encumbrance or
sacurity interest securing aity obligation of any persan; (ii) pre-empfi,qn right, option, right
to acauire, rlght to set off ar other third party right or claim of any kind, Including any
restriction on vse, voting, Transfer, regelpt of income or exercise; or (i)} any
hypothecation, title retention, restriction, power of sale or other type of preferential
arfangemerits; or {iv) any agreement to creaté any of the above; the term “Encumber”
shall be construed accordingly;

“Equity” means.equity in accordance with IND AS Which inter-alia includes capital reserve,
retained earnings, etc.;

"GOPA" means Grant of Permission Agreement entered into between President of india
d@oting thraugh Secretary, MIB {the Grantor therein) and the Demerged Companies / HTM
{the Permission Holder therein) for grant of permission in relation to operating and
rnaintaining the FM broadcasting Radio channels;

“HTM” means HT Music and Entertalnmént Company Limited, an unlisted pubfic limited
company incorpordted on 28 October 2005 having its registered office at Hindustan Times
House 13-20, Kasturba Gandhi Marg, New Delhi - 110001, Corpofate Identification
Number of HTM is U92131D12005PLC142154;

“HTML" means HT Media Limited, a public limited company, incorporated on 3 December
2002, having its registered office at Hindustan Times House 18-20, Kasturba Gandhi Marg
New Delhi —~ 110001 and having Corporate Identification Number
1.22121D12002PLC117874;

"HTML Demerged Undertaking” means the EM Radio broadcasting business division
operated by HTML (except the FM Radio statlons aperated by HTML In Uttar Pradesh and
Hyderabad) on a going concern hasis, and angillary and support services'tagether with all
business units, undertakings, assets, properties, branches, marketing/dealer network,
and liabilities of whatsoever natyre and kind, and wherever situated, of HTML, in relation
to and pertaining to the FM Radio broadcasting diviston {excludingthe {i} events business
and (ii} ‘Fever audio tools’ husiness, operated by HTML) -and shall include without
limitation:

{(a) All the assets forming part of the HTML Demerged Undertaking as on the
Appolnted Date;

(b) All debts, commercial papers, liabilities, duties and obligations raised, incurred
and/or utilized for the acquisition of assets ar for business of the HTML Demerged
Undertaking (including any loan taken for repayment of such liabllities) which are
attached to and/or fonming part of the HTML Demerged Undertaking as on the
Appdinted Date comprising of, all the debts, commercial papers, liabilities, dutles
and obligations, including contingant liabilities which arise out of the activities or
operations of HTML in relation to the HTML Demerged Undertaking and all other
debts, fiabilities, duties, and obligations of HTML relating to the HTML Demerged
Undertaking which may acerue or arise after the Appointed Date but which
relzted to the period up to the day of Immediately preceding the Appointed Date;

6iss



{c) Without prejudice to the generality of sub-clause (i} and (i) above, the HTML
Demerged Undertaking, shall mean and include:

{i}

{i5} '

(iii)

alf the assets and propérties, whether movable or immovable, real.or
personal, fixed assets, whethet leased or otherwise, capital wark I
progress, inventory and work in progress, in possession. or reversion,
corporeal or incarporeal, tangible or intangible, present or contingent
assets including Permits {as defined hereundes), quotas, rights,
entitlements, bids, tenders, letters of intent, expressions of interest,
municipal and other statutory permissions, apgrovals, consests, licenses,
including but not limited to the licenses.to -operate FM stations granted
by. MIB, Government of Indla and other agencies, registrations, subsidles,
concessions, broadcasting programs and content, exemptions,
remissions,” presentations, musle content, stock, investments, cfaims,
power, authorities, allotments, approvals, registrations, contracts,
engagements, arrangements; rights, titles, interests, benefits,
advantages, lease hold rights, tenancy rights, authorisations quota rights
including reserves, provisions, funds, utilities, electricity, water and other
service connections, -books, records, files; papers, englneering and
process [onformation, compoter programmes aldng with licenses,
drawings, backup copies, websites, manuals, data, - tatajogues,
quotations, sales and advertising materials, lists of present and former
customers and suppliers, customer credit information, customer pricing
information, and ather records, whether in physical form or glectronic
form, benefits of agreements, contracts and. arrangements, powers,
authorities, balances with all regulatory authorities, liberties,
advantages, easements and all the right, title, interest, goodwill,
reserves, provisions, advances recoverable in cash or in kind {including
accrued interest), receivables, funds, cash, bank balances, accounts; and
all other rights, claims and powers, of whatsoever nature and
wheresoever situated belonging to or in the possession of or granted in
favour of or enjoyed by the HTML Demerged Undértaking, as on the
Appolnted Date and all earnest money and/or deposits including security
deposits / bank guarantees paid in rélstion to the HTML Demerged
Undertaking as on the Appainted Date and other funds along with
accrued interest therean and henefits attached thereto, arid all other
rights, obligations, benefits available under any rules, regulations, '
statutes including direct and indirect tax laws, central goods and services
tax, state goods and services tax and particularly sales tax benefits,
CENVAT benefits, import and axport benefits and custom duty bengfits,
tax deferrals, accumulated tax losses, unabsorbed fax depreciation of
HTML in relation to the HTML Demerged Undertaking;

any license fee / security deposits with any Appropriate Authority that-
may have been paid by HTML In relation to HTML Demerged Undertaking;

all intellectual property rights (excluding trademarks and brand related
rights}, client relations {including pending client orders), domain names,




1117

1.1.18

1.1.19

1.1.20
lLi2a

11.22

1.1.23

trade names and the goodwill assoclated therewith, paterits rights
(copyrights and. other industrial desfgns and Intellectual properties and
fights 6f aily haturé whatsoever including know-how assignments and
grants in respect thereof of HIML in relatfor fo HTML Demerged
Undertaking as oh the Appbinted Dats,

{iv) Al applications made by HTML for purpose of registration of the
aforéseid intellectual property in- relation to the HTML Detherged
Undertaking:

(v} all employees of HTMIL engaged In the HTML Demerged Undertaking; )

{vi all duties and obligations which are relatable to HTML Demerged
Undertaking:

and in each case, as bn the Appainted Date.

{d} Aﬁy questian that may atise as to whether a specific asset {tangible or tntangible)
.or flabllity pertains or does not pertain to the HTML Demerged Undertaking or
not, shall be mutually decided by the Boards of HTML and NV,

“HTML Remalning Business” means all the business, units, divisions, undertakings and
assets and liabilities of HTML other than those forming part of the HTML Demerged
Undertaking, including but not limnited ta, FM radie broadcasting business of HTML in -
Uttar Pradesh and Hyderabad, its printing and publication of newspapers and périodicals
business and internet, entertainment and digital media businesses, its events businass
and ‘Fever Audlio Tools’ buslress and any investments made by HTML;

“Income Tax Act” means the Income-tax Act, 1961;

“IND AS” means the Indian Accounting Standards prescribed under Section 133 of the
Companies Act, 2013, as notified under the Companles {Indfan Accounting Standard)
Rules, 2015;

“MIB” means the Ministry of Information and Broadedsting, Government of Indiz;
“INR” means indian Rupee, the lawful currency of the Republic of India;

“NRL" means Next Radio Limited, an unlisted public limited -company incorporated on 14
Cctober 1999 under the provisions of Companies Act, 1956 and having its registered
office 5t 1-17, [-18 and I-19; 10" Floar, the Everest Building, 156, D ) Dadajee Road, Tardeo
Mumbai, Maharashtra - 400034 and having corporate identification number
U32201MH1999PLC122?;33;

'NRL Demerged Undertaking" means the FM Radio broadeasting business operated by
NRL in (i) Delhi; (i) Mumbai: {iii} Chennai; {iv} Kolkata; (v} Bengalury; and {vl) Pune on a
going concern basis and angiliary and suppert services together with all business units,
undertakings, assets, praperties, investments {direct and indirect], branches, marketing /
dealer network, and liabilities of whatsoever nature and kind, aod wherever situated, of




NRL, in relation to and pertalning to its FM Radlo. broadcasting busifiess and shall include
without limitation: '

{a)

(b)

=)

All the assets fornilng part of theil¥RL Demerged Undartaking as on the Appointed
Date;

Al débrs, commergial papers; Tiabilities, dutiss and obligations: rélsed; Incurrad.
aridforogilized for the acquisition of assets or for business of the L Démiéigéd
Uadartaking {ingluding.any loanitaken forrepayment of such liabilitias} whichdra
attached to and/or forming part of the NRL Demerged Undertaking as on the
Appointed Date inciuding and comprising of; all the debts, commercial papers,
liabilities, duties and obligations, Including contingent liabilities which arise out
of the activities or operations of NRL in relatian to the NRL Demerged
Undertaking ahd all other debts, liabllities, duties, and obligations of NRL relating
to the NRL Demerged Undertaking which may accrue or arise after the Appointed
Date but which related to the pericd up to the day of imimediately preceding the
Appointed Date;

Withgut prejudica to the generality of sub-clause {i) and {ii} above, the NRL
Demerged Undertaking, shall mean and include:

{i) all the assets and properties, whether movable or immovable, real or
personal, fixed assets, whether leased or otherwise, capital work n
progress, inventory and work in_progress, in possession or reversion,
corporeal or incorporeal, tangible or intangible, present or contingent
assets incioding Permits {as defined hereunder], gquotas, rights,
entitlements, bids, tenders, letters of Intent, expressions of interest,
municipal and othier statutory permissions, approvals, consents, licenses,
including licenses to operate FM stations granted by MIB, Govérnment of
India and other agencies, registrations, suhsidies, concessions,
broadcasting programs apd  content, exemptions, remissions,
presentations, music content, stock, investments, clalms, power,
authorities,  aillotments, approvals, registrations,  contracts,
engagements, arrangements, rights, ftitles, interests, benefits,
sdvantages, lease hold rights, tenancy rights, autherisations quota rights
including reserves, provisions, funds, utilities, electricity, water and other -
service connections, books, records, files, papers, englneering and
process information, computer programmes along with ficenses,
drawings, backup coples, wehsites, manuals, data, catalogues,
quotations, sales and advertising materials, fists of present and former
customers and suppliers, customer credit information, customer pricing
Information, and other: records, whether in physical form or elgctronic
form, benefits of agreements, contracts and arrangements, powers,
authorlties, balapces with all regilatory authorities, liberties,
advantages, easements and all the right, title, interest, goodwill,
reserves, provisions, advances recoverable in cash or In kind (Including
accrued interest), receivables, funds, cash, bank balasices, accounts, and
all other rights, claims and powers, of whatsoever nature and where so




ever situated beldnging te orin the possession of or granted in favour:of
or ghjoyed by the NRL Demergéd Undertaking, asoo the Appginted Date
and all earngst moriey and/or-degoslts inclididg shuity déjosits / bank
guarantees pald in relation to the NREL Demerged Undertaking as op the
Appolnted Date and other funds along with accrued:interest thereon and
benefits attached thereto, ahd sll otler rights, obligations, benefits’
available under any rules, regulations, statutes including direct afid
indirect tax laws, central goods and services tax, state goods and service

tax and particularly sales tax henefits, CENVAT benefits, import and
export beneflts and custom duty benefits, tax defarrals, dcetrmlated tak
losses, unabsorbed tax depreclation of NRL in relation to the NRL
Denierged Undertaking;

{ii) any license fee/security deposits with any Appropriate Authofity that
rriay have been paid by NRL in relation to NRL Demerged Undertaking;

(lii) all intellectual property rights including tradeniarks, client relations,
(including pending client orders), brands, domain names, trade names
and the goodwill associated therewith, patents rights (copytights and
other industrial designs and intellectual properties and rights of any
naiure whatsoever including know-how assignments and grants in
respect thereof of NRL in relation to NRL Demerged Undertaking as on
the Appointed Date,

{iv} Al applications made by NRL for purpose of registration of any
intellectual property In relation to the NRL Demerged Undertaking;

v} all employees of NRL engaged in the NRL Demerged Undertaking:

{vi} all duties and obligations which are relatable to NRL Pemerged
Undertaking; ‘ :

and in each case, as on the Appointed Date;

(d} Any question that may arise as to whether a specific asset (tanglble or intangible)
or liability pertsins or does not pertain to the NRL Demerged Undertaking or not,
shall be mutually decided by the Boards of NRL and NMW;

11.24 "NRL Remaining Business" means all the business, unliti, divistons, undertakings ane
assets and liabilities of NRL other than those forming part of the NRL Demerged
Undertaking;

1125 "NMW" means Next Mediaworks Limited, a public jisted company incorporated on 12
March 1881, under the provisions of the Companies Act, 1956 having its registered office
at offices no. 1-17, 1-18 & 1-19, 10" Floor, Tardeo Everest Premises Co-operative Soclety
Limited, 156, D J Dadajee Road, Tardeo, Mumbai - 400034 and hiaving corporate
identification number 122100MH1981PLC0O24052;

1.1.26 “Parties” shall mean collectively the HTML, HTM, NRL and NMW and "Party” shall mean




1.1.27

1.i.28

(1129

1.1.30

1131

1.1.32

1.1.33

1.1.34

1135

1136

1.1.37

each of them, individually;

“Permits” means all consérits, lieences, permits, pérmissions, duthorisations, rights,
clarifications, approvals, clearances, confirmations, declarations, walvers, exemptlons,
registrations, filings, whéther governmental, statutéry or regulatory as required under
Applicable Law;

“Person” means an individual, a partnership, a corporation, a limited liability partnership,
a limited liability company, gn association, a jolrit stock company, a trust, a joint venture,
an unincorporated organization or an Appropriate Authority;

“Record Ddte” means any date which may be fixed by the Board of NMW in consiiltation
with the Board of HTML for the purpose of determining the shareholders of the Demerged
Commpinies for lssue of the new equity shares of NMW pursuant to this Scheme; .

“RoC” mearis the Registrar 6f Companies, Mumbai and the Registrar of Comparies, NCT
of Delhl and Haryana, as the case may be}

“Scheme” or “this Scheme” means this Composite Scheme of Arrangement and
Amalgamation as modified from time fo time;

“SEBL” means the Securities and Exthange Board of India, constituted under the Securities
and Exchange Board of India Act, 1992; '

"SEBI Cireular” means the circular issued by the SEBI, being Clrcular
CFD/DIL3/CIR/2017/21 dated 10 March 2007, and any amendmepts thereof,
modIfications issuéd pursuant to regulations 11, 37 and 94 of the SEB{ {Listing Obligations
and  Disclosure  Requirements),  Regulations, 2015 including  Circular
CFD/DIL3/CIR/2017/26 dated 23 March 2017, circular no CFD/DILB/CIR/ZOJJ[IGS dated
Sep 21,2017 and Circular CFD/DIL3/CIR/2018/2 dated 3 January 2013;

“Stock Exchanges” means BSE Limited {"BSE”) and the National Stock Exchange of India
Limited {("NSE");

"Taxation” or “Tax” or "Taxes” means all forms of taxes and statutory, governmental,
state, provincial, local governmental or municipal impositions, duties, contributions and
levies and whether levied by reference to income, profits, book profits, gains, net wealth,
asset values, turnover, added value or otherwise and shall further include payments In
respect of or op account of Tax, whether by way of deduction at source, advance tax, or
otherwise or attributable directly or primarily to the Demerged Companles or HTM or
NMW (as the case may be) or any other Person and all penafiies, charges, costs and
interest relating thereto; -

“Tax Laws” mearns all Applicable Laws, acts, rules and regulations dealing with Taxes
including but not limited to the income-tax, wealth tax,sales tax / value added tax, service
tax, goods and services tax, excise duty, customs duty or any other levy of similar natu re;
and '

“Tribunal” means the Mumbat Bench of the Natfonal Company taw Tribunal having
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jurisdiction gver NRL and NMW, and the Delhi Bench of the National Company Law
Tribunal having jurisdictlon over HTML &nd HTM, as the case may be.

In this Sgheme, uniless the cantext otherwise requires:

121
122
1.2.3

1.2.4

1.2.5
1.2.6

1.2.7

1.2.8

1.2.9

1.2.10

1211

reference to statutory provisions shall be construed as meaning and including
references also to any amendment or ra-enactment (whether befre.or after the
Execution Date) for the time being in force and to all statutory instruments or
orders rhade.pursuant to such statutory provisions;

words denoting tt_ue singular shall Include the plural and words denoting any
gender shall Include all ganders;

headings, subheadings, titles, subt_i'tle; to clauses; sub-clauses ahd paragraphs are
for information only 'and shall not form part of the operative provisions of this
Scheme and shall be ignored in construing the same;

the words "include” and “including” are to be construed without fimitation;

reference to a clause, paragraph or schedule is, unless Indicated to the contrary,
a reference to a clause, paragraph or schedule of this Scheme;

references to days, months and years are to.calendar days, calendar months and
calendar years, respectively;

Uniess otherwise specified, time periods within or following which any payiment -
1s to be made or act is to be done by any Party or any ather Person shall he
calculated by excluding the day on which the pericd commences and Including
the day on which the period ends and by extending the period to the next
Business Day if the last day of such period is not a Business Day; and whenever
any payment to be made or action to be taken under this Agreement is required
to be’'made or taken 'on a day other than » Business Day, such payment shall.be
made or action shall be taken on the next Business Day;

reference to a document includes an amendment or supplement to, or
replacement or novation 6f; that document; '

in the event that the Parties enter into any definitive agreement in refation to this

‘Scheme or any subject matter hereof, the provisions of such definitive agreemeant

shall be hinding on the Parties;

no provision of this Scheme shall be Interpreted in favour of, or against, any-Party
by reason of the extent to which such Party or its counsel participated In the
drafting hereof or by reason of the extent to which any such provision is
inconsistent with any prior draft hereof;

references to time (arm or pm} are references to Indian Standard Titme {IST}):

12.12 the index, bold typeface, headings and titles herein are used for convenlence of
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reference only arid shialt not affact the construction of this Schems.
2. SHARE CAPITAL

2.x  The share capital of HTML as on 31 July 2018 is as follows:

Authorised Share Capital ) _ _ n )
36,25,00,000 (Thirty-six crore twenty five lakh) equity shares of INR 2 ; 72,50,00,000
(Two)each . :

Total.|  72;50500:000

| 1ssoed, Subscribed and Paid-up Capital

23,27,48,314 (Twenty-three crore twenty-sevén lakh forty-eight 46,54,96,628
thousand three hundred and fourteen) equity shares of INR 2 {Two). 1
edch -

Total | 46,54,06.628

Subseguerit. to the above date, there has be.en no change in the authorised, issued, subscribed
and paid up share capltal of HTML till the date of approval of the Scheme by the Board of HTML.
The equity shares af HTML are listed on BSE and NSE.

2.2 The share capital structure of HTM as on 31 July 2018 is as follows:

S R e e s U
Authorised Share Capital ) ‘ .
3,36,00,00,000 {Three hundred and thirty six crores) equity 3,36,00,00,000

shares of INR 1 each

Total | . 3,36,00,00,000

Issued, Subscribed and Paid-up Capital

3,34,00,00,000 (Three hundred and thirty four crares) equity ' 3,34,00,00,000
shares of INR 1 each ’

Total | .. 3,34.00,00.000

Subsequent to the above date, there has been no change in the authorised, issuad, subscribed
and paid up share capital of HTM till the date of approval of the Stheme by the Board of HTM.

23 The share capital of NRL as on 31 July 2018 is as follows:




2.4

3.1

4.1

i

"18,89,30,000 (Eighteen crore, eighty nine Iacs and thirty thousand) | 188,93,00,060
equity'shares oFINR 10 {Ten) ¢ach

157,70,000 {Two crore, fifty seven. lacs and severity thousand) _
BEA00W (Do 0T : 25,77,00,000

- preference shares of INR 10 (Ten) edch

Total | _7,14,70,00,000

lsstled, Subseriied and Pald-up Capital ._ - _
'7,57,40,287 (Seven crore fifty-sever lakh forty-thousand two hurndred 75,74,02,870
‘and eighty-seven) equity shares of INR 10 (Ten) each

Total | 75,74,02.870

Subsequent to thie abeve date, there has been no change in the authorised, issued, subscribed
and paid up share capital of NRL till the date of approval of the Scheme by the Board of NRL.

IS

The share capital structisre of NMW as en 31 July 2018 is as follows:

S R R e
Authorised Share Capital S _ L
1 8.00,00,000 (Eight crore) equity shares of INR 10 {Ten} each ’ 80,00,00,000
Total | 80,00,00,000

Jsstied, Subscribed and Paid-up Capital o L j
£,68,92,808 |Sixty crore sixty-eight lakh ninety-two thousand nine 66,89,29,080
fivndred and eight) equity shares of INR 10 (Ten) each

Total | 66,89,29,080

v

Subsequent to the above date, there has been no change In the authorised, issued, subscribed
and pald up share capital of NMW till the date of approval of the Scheme by the Board of NMW,
The equity shares of NMW are listed at BSE and NSE, :

DATE OF TAKING EFFECT AND IMPLEMENTATION OF THIS SCHEME

This Scheme as set out herein in its présent form or with any modification(s), as may be a pproved
of Imposed ar directed by the Tribupal and subject the provisions of Clause 44, shall become
effective and operative from the Appainted Date.

PART Il
DEMERGER AND VESTING OF THE HTML DEMERGED UNDERTAKING

DEMERGER AND VESTING OF THE HTML DEMERGED UNDERTAKING

Upan the Scheme becoming effective and with effect from the Appolnted Date, subject to the
provisions of the Scheme.and pursuant to the provisions of Sections 230 to 232 and all other
provisions of the Act, the HTML Demerged Undertaking will be demerged and transferred from
HTML and be transferred and vested inte NMW, without any further act, deed or matter, on a




going concern hasis, such that the HTML Demerged Undértaking shallwithout any othet ordar ta
this effect, become the propertles, ‘assets, rights, claims, title, interest, autharities, licenses,
Permits, registratians, quotas, allocatians, investmegts and liabilities of NMW simply By virtue of
approval of this Scheme and in the manner provided in this Scheiné and in accordance with the
provisions of section 2{19AA) of the Income Tax Act.

4.2 Without prejudice to the genarality of Clause 4.1 above and upon this Scherie becpming effective
and with® effect from the Appointed Date, the entire business and undertakipg of the HTML
Damerged Undertaking, including the properties, claims, title; Interest, assefs of whatsoéver
nature such as Pe'rmit_s relating to the HTML Demerged Undertaking and all other rght, title;
interest, contracts or powers of every kind, nature and description of whatsoever nature and
where-so-ever situated, be and shall stand fransferred to and vested'in NMW as a going concern
pursuant to the provisions of Section 232 of the Act, and other applicable provisions, if any, of the
Act and pursuant to the order of the Tribunal sanctioning this Scheme and without any further act
or-deed or instrument and subject to the manner contemplated in this Scheme. -

4.3 In respect of such of the assets and properties.forming part of the HTML Demerged Undertaking
as are movable in nature or are otherwise, capable of transfar. by delivery or possession, or by
endorsement and/ or delivery, the same shal) stand transferred by HTML upon coming into effect
of this Scheme and shall, ipso facto and withaut any other order to this effect, become the assets
and properties of NMW, The order sanctioning the Scheme shall operate in relation to the
movable property In accordance with its normal mpde of vesting and as the context may provide,
by physical or constructive delivery, or by endorsement and delivery or by mere operation of the
order of the Tribunal sanctioning the Scheme, in accordance with the Act, as appropriate to the
nature of the movable property vested. The titie to such property shall be deemed to have been
mutated and recognised as that of NMW.

4.4 Without prejudice to the aforesaid, the HTML Demnerged Undertaking, including all immoveable
property, whether or not included in the books of HTML, whether freehold or leasehold {Including
but not limited to land, buildings, sites and immovable properties and any other document of title,
rights, interest and easements in relation thereto) of the HTML Demerged Undertaking shall stand
transferred to and be vested in NMW, without any act or deed to be done or executed by HTML
and/ or NMW. For the purpose of glving effect to the vesting order passed under Section 233 of
the Act in respect of this Scheme, NMW shall be entitled to exercise all rights and privileges and
be liable to pay afl Taxes and cha rges and fulfil all its obligations, in relation to or applicable to all
such immovable properties, Including mutation and/ or substitutian of the ownership or the thie
to, or interest in the immovable properties which shall be made and duly recorded by the
Appropriate Authority({ies) in favour of NMW pursuant to the sanction of the Scheme by the
Tribunal and upon the effectiveness of this Scheme In accordance with the terms hereof without
any further act or deed to be done or executed by HTML and/ or NMW. It is clarified that NMW
shall be entitled to engage in such correspondence and make such representations, as may be
necessary for the purposes of the aforesaid mutation and/ or substitution. Notwithstanding
anything contained in this Scheme, for the purpose inter olio of payment of stamp duty, and
vesting unto NMW the jmmovable properties relating to the HTML Demerged Undertaking,
whethar owned or leased, if the Board of NMW so decide, the concarnad parties, whether
executed before or after the Effective Date, shall executa and register or cause so to be done,
separate deeds of canveyance or deed of assignment of lease, as the case may be, in favour of
NMW in respect of such immovable properties. The exacution of such conveyance shall form an
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integral part of the.Scheme,

4.5 Notwithstanding any provision to the contrary, until any. property, asset, license, approval,
permission, contract, agreement, dwned property, leasekiold property-and related rights:thereto,
license/ right to use the immovable property, tenancy rights, libertiesand special statusand rights
and benefits arising therefrom are transferred, vested, recorded, effected and/ or perfected, in
the records of the Appropriate Authority(ies), in favour of NMW, NMW is. deemed to be
authorized to cdrry on business In the name and styie of HTML under the relevant agreement,
deed, lease and/or license, as the case may be, and enjoy the property, asset or the rights and
benefits arising from the license, approval, permission, contract or agresment as iF it were the
owner of the property or asset or as if it were the arigina! party to the license, approval,
permission, contract or agreement and NMW shall kéep a record’ andfor account of such
transactions. It is clarified that tili entry Is made in the records of the Appropriate Authorlty(ies),
HTML will continue to hold the property and / or the asset, license, permission, approval as the
case may be in trust on behalf of NMW.

4.6 In respect of assets other than those dealt with in Clauses'4.3 and 4,4 above and formiing part of
the HTML Demerged Undertaking, including but not imited to sundry debts, receivables, bills,
credits, loans, advances and deposits if any, pertaining to the HTML Demerged Undertaking,
whether recoverable in cash or in kind orfor value to be received, the same shall stand transferrad
to and vested in NMW without any notice of other intimation to any Person in pursuance of the
provisions of the Sectians 230 to 232 of the Act, read with other relevant provisions of the Act to
the end and intent that the right of HTML to recover or realise the same stands transferred to
NMW,

4.7 HTML shall, at its sole discretion but without being obliged, give notice in such form as it may
deem fitand proper, to such Persons, as the case may be, thatthe said debt, receivable, bill, credit, -
loan, advance or deposit stands transferred and vested in NMW and that appropriate modification
should be made in their respective books/ records to reflect the aforesaid changes and HTML shall
pravide all necessary assistance required in this regard to NMW.

4.8 All debts, commercial papers, liabilities, duties and obligations raised, incurred and/or utilized
{including any loan taken for repayment of such liabilities and including contingent liahilities which
arise out of the activities or operations of each of the HTML Demerged Undertaking) of HTML as
on the Appointed Date and relatable ta the HTML Demerged Undertaking ("HTVIL Transferred
Liabilities”) shall, wittiout any further act or deed, be and stand transferred to and be deemed to
be transferred to NMW to the extent that they are outstanding as on the Appointed Date and
shall become the debts, Habllities, loa ns, obligations and duties of NMW which shall meet,
discharge and satisfy the same. The term "HTML Transfarred Liabilities” shall incfude:

4,81 the liabilities which arise out of the activities or operations of the HTML Demerged
Undertaking;’

4.8.2 the specific loans or borrowings (including debentures raised, incurred and utilized
solely for the activities or operations of the HTML Demarged Undertaking); and

483 _ In cases ather than those referred to in Clauses 4.8.1 or 4.8.2 above, so much of the
amdunts of general or multipurpose borrowings, if any, of HTML, as stand in the same
proportion which the value of the assets transferred pursuant tothe demerger bear to

il -‘
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the total value of the assets of HTML a5 on the date immediately prier to the Appointed
Date.

4.9 IN so. far as any Enclirabrandg in reédpact of HTML Transferreéd Liabilities is concerned, such
Encumbrarice shall, without.any further act, Instrament or deed being required be modified and
shall be extended to and shall operate only over the assets cornprised in the HTML Demerged
Undertaking which may have heen encumbered in respect of the HTML Transferred Liabilities as
transferred to NMW pursuant.to this Scliéme. For the avoidance of doubt, it is hereby clarified
that in so far as the assets comprising the HTML Remaining Undertaking are concerned, the
Encumbrance, if any, over such assets relating to the HTML Transferred Liabilities, without: any
further act, instrument or deed being required, be released and discharged from the obligations
and Encumbrances relating to thie same. Further, in sa far as the assets comprised in the HTML
Demerged Undertaking are.concernied, the Encumbrance over such assets relating to any loans,
Liorrowings of otherdebts:Which areé not transferred to NMW pursuant to this Scheme and which
shalt continue with HTME, shall without any further act or deed be released from such
Encumbrance and shall no longer be avallable-as security in relation to such liabilities. '

410  Without prejudice to the provisions of the foregoing Clauses of this Clause 4, and upon the
effectiveness of Part II of this Scheme, HTML and NMW shall execute any and all instruments or
documents and do all the acts and deeds as may be required, including filing of necessary
particulars and/ or modification{s) of charge, with the RoC to give formal effect to the relevant
provisions of this Scheme.

411 Any claims due to HTML from its customers or ctherwise and which have not been recejved by
HTML as on the date immediately preceding the Appointed Date as the case may be, in relation
to or in connection with the HTML Demerged Undertaking, shall also belong to and be received
by NMW. ’

412 All debentures, commercial papers, bands, other debt securities and other instruments of like
nature {whether convertible into equity shares or not) including non-convertible debentures
issued to/ held by HTML, in ralatien to or in cornection with the HTML Demerged Undertaking,
shall upon coming into effect of this Scheme pursuant to the provisicns of Sectlons 230 to 232
and other relevant provisions of the Act, without any further act, instrument ordeed shall stand
transferred to and vested in or be deemed to have been transferred to and vested in NMW,

4.13  Itis hereby clarified that in case of any refunds, benefits, incentives, grants, subsidies, in relation
to or in cannection with the HTML Demerged Undertaking, HTML shall, if so required by NMW,
Issue notices in such form as NMW may deem fit and proper stating that pursuant to the Tribunal
having sanctioned this Scheme under Sections 230 to 232 of the Act, the relevant refund, benefit,
incentive, grant, subsidies, be pald or made good or held on account of NMW, as the person
entitled thereto, to the end and intent that the right of HTML to recover or realise tha same,
stands transferred to NMW and that appropriate entries should be passed in their respective
books to record the aforaesald changes.

414 - On and from the Effective Date, and thereafter, NMW shall be entitled to aperate all bank
accounts of HTML, in relation to or in connection with the HTML Demerged Undertaking, and
realize all monies and complete and enforee all pending contracts and transactions in relation to
or in connection with the HTML Demerged Undertaking, in the name of NMW in so far as may be
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4.15

5.1

5.2

6.1

necessary utitil thetransfer of rights and obligations of the HTML Demerged Undeltaking to NMW
under this Schame have been formally given effect to'under such contracts and-transactions. For
avoidance of doubt and without prejudice to the generality of the applicable provisions of the
Scheme, itis clarjfied that tillsych time that the name-of the-bank accounts of:HTML, in relation
to'orin connection with the HTML Demerged Undertaking, have baen replacédwith that-of NMW,
NMW shall be entitled to operate the bank accaunts of HTML, in relation'to or in«confiection with
the HTML Demerged Wndertaking, in the name of HTML in 5o far as may:-be necessary. All cheques
and other negotiable instruments, payment orders received or presented for encashment which
are in the name:of HTML, In relation to or in connection with the HTML Demerged Undertaking,
after the Effective Date shall be accepted by the bankers of NMW and credited to the account of
NMW, if presented by NMW., NMW shall be allowed to maintzain bank accoonts in the name of
HTML for such time as may be determined to be netessary by NMW: for presentation ang
deposition of cheques and pay orders that have been issued in the namé of HTML,.in relation to
or in connection with the HTML:Demerged Undertaking. It Is hereby expressly clarified that any
legal proceedings by.or against HTML, in refation te or In connection with tfie HTML Demerged
Undertaking, In relation to the cheques and other negotiable instruments, payment orders
received or presented for encashment which are in the name of HTML shall be Instituted, or as
the case maybe, continued by or against NMW after this Scheme comes into effect.

NMW shall be entitled to the benefit of all insurance palities which have been issued in respect
of HTML pertaining to the HTML Demerged Undertaking and the name of NMW shall be
substituted as “Insured” in the policies as IF HTML was Initiaily a party thereto,

PERMITS

Upon the Scheme becoming effective, with effect from the Appointed Date,-Permits ralating to
the HTML Demerged Undertaking shall be transferred to and vested In NMW and the concerned
licensor and grantors of such Permits shall endorse where necessary, and record NMW on such
Permits so as to empower and facilitate the approval and vesting of the HTML Demerged
Undertaking in NMW and continuation of operations pertaining to the HTML Demerged
Undertaking in NMW without any hindrance, and shall stand transferred to and vested in and shall
be deemed to be transferred to and vested in NMW without any further act or deed a@nd shall be
appropriately mutated by the Appropriate Authorities concerned therewith in favour of NMW as
if the same were originally given by, issued to or executed In favour of NMW and NMW shall be
bound by the terms thereof, the obligations and duties thereunder and the rights and benefits
under the same shall be available to NMW.,

The benefit of all Permits pertaining to the HTML Demerged Undertaking shall without any other
arder to this effect, be transferred and vest inta and hecome available to NMW pursuant to the
sanction of this Scheme,

CONTRACTS

Uponthe Scheme becoming effective, subfect to the other provisions of this Schefne, all contracts,
deeds, bonds, agreements and other instruments, including all tender or bids which have been
submitted in relation to the HTML Demerged Undartaking, to which HTML s a party and which is
subsisting or having effect on the date immadiately preceding the Appointed Date shall remaia in
full force and effect against or in favour of NMW and shall be binding on and be enforceable by




6.2

7.1

7.2

7.3

and agalnst NMW as fully and effectually as if NMW had at all material times been a party or
benéficiary or oblige thereto. NMW will, If required, epter irito a ndvation agreément in relatioh
to such édnfracts, deéds, bohds, agreements and.other instfuments as stated above,

Without prejudice to the ather provisions of this Scheme and notwithstanding the fact that
vesting of the HTML Demerged Undertaking occurs by virtue of this Scheme, NMW may, at any
time after-the coming into effect of this Scheme, in accordance with the provisions hereof, i so
required under any Applicable Law or otherwise; take such actlons and execute such deeds
(including.deeds of ddherence), confirmations, other writings or tripartite armangements with any
party to any contract or arrangement to which HTMLis a party or any wiitings as may be necessary
In order to give formal effect to the provisions of this Scheme. With effect from the Appointed
Date, NMW shall'unider the provisions.of this Scheme, be deemed to bé authorized to execute any
such writings on behalf of HTML to carry out or perform all such formalities or compliznces
referred to above on the part of HTML, -

EMPLOYEES

All the employees as on Effective Date, pertaining to the HTML Demarged Undertaking, shall
become employees of and be engaged by NMW, by operatlon of law, an terms and conditions,
which, as a result, shall be no less favorable than those on which they are currently engaged by
HTML, without any interruption of service as a result of transfer and vesting of HTML Darmerged
Undertaking,

All contributions made by HTML on behalf of its employees pertaining to the HIML Demerged
Undertzking and all cantributions made by the em p'loyeeé including the interests arlsing thereon,
to the funds snd standing to the cradit o7 such employees’ account with such funds as'on Effective
Date, shali be transferred to the funds maintainad by the NMW along with such of the investments
made by such funds which are referable and allocable to the employees of the HTML.Demerged
Undartaking of HTML and NMW shall stand substituted for HTML with regard to the obligation to
make the said contributions.

With regard to provident fund, gratuity fund, superannuation fund, leave encashment and any
ather speclal scheme or henefits created or existing for the benefit of employees pertaining to
the HTML Demerged Undertaking as on the Effective Date, shall be continued on the same terms
and conditions by NMW and NMW shall stand substituted for HTML for al purposes and intents,
whatscever, relating to the administration or operatians of such schemes or funds orin relation
to the obligation to make contributions to the said funds, in accordance with the provisions of
Applicable Laws ar otherwise. Further, the employees of HTML Demerged Undertaking entitied
to the benefit of superannuation and gratuity fund from HTML as on Effective Date, shall continua
to be entitled to the samne from NMW. it is the intent that all the rights, duties, powers and
obligations of HTML In relation to such fund or funds shall become those of- NMW without need
of any fresh approval from any Appropriate Authority. it is hereby darified that upon the Scheme
becoming effective, the aforesaid benefits or schemes shall continue to be provided to such
employees by NMW and the services of all such employees of HTML Demerged Undertaking for
such purpose shail be treated as having been continuous, Pending the transfer as aforesaid, the
provident fund, gratuity fund and superannuation fund dues ‘of the employess would be
continued to be deposited in the existing provident fund, gratuity fund and superanriuation fund
respectively of HTML.
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7.5

7.6

77

8.1

8.2

2.1

Sérvices of all employeées of HTML, pertalning to the HTML Demerged. Undertaking prior to the
transfer, shall be taken into accourit by the NMW for the purposes of all benefits to which, such
‘employees may-be ellgible, including in relation toithg level of remunerstion'and contractuai and
statutory benefits; intentive plans, terminal benéfits, gratuity pians, provident plans and other
retirement -begnafits and accardingly, such' benefits shall be rackoned from the date of their
respective appolatment in HTVE. NIMW undertakes to pay the same, as and wheq payable under
Applicable Laws. i

HTML will transfer/handover td NMW, copies of em‘pldyment information of all such transferred
employegs of HTML Demerged Undertaking, including but not limited te, personnel files
{including hiring documerits, existing employment-contracts, and documents reflecting changes
in an empldyee’s position, tompensation, or benefits), payroll records, medical documents
{includinig docunients relating to pastor ongoing leaves of absence, on the Job Injurles or illness,
or fitness for work examinations), disciplinary records, supervisary files and all forms,
natifications, ofdérs and edntiibution/identity cards issued by the concerned authorities relating
to benefits transferred pursuant to this sub-clatse,

The contributions made by HTML under Applicable Law in connection with the err‘np]oyees of the
HTML Demerged Uridértaking to. the funds, for the perlod after the Appointed Date (if any) shall
be deemed to be-contributions made by NMW. . -

NMW shall continue to abide by any agreement/ settlemebt, if any, entered into or deemed to
have been entered into by HTML with any employee / union of HTML who are engaged in or in
relation to the HTML Demerged Undertaking.

LEGAL PROCEEDINGS
Any stits, appeals or other proceedings of whatsogver nature and pending in any court, tribunal

or any other forum, relating to the HTML Demerged Undertaking, whether by or against HTML,
shall not abate or determine or be discontinued or in any way be prejudicially affected by reason

- of the transfer and vesting of the HTML Demerged Undertaking into NMW or of any order of or

direction passed or issued in such proceedings or anything contained in this Schame, but such
legal proceedings shall coritifiue @nd any prosecution shall be enforced by or against NMW in the
same manner and to the same extent as would or might have been continued, prosecuted and/or
enfarced by or against HTML, as if Part Il of the Scheme had not been im plemented.

All sults, claims, actions and legal proceedings initiated by or against HTML, pertaining to HTML
Demerged Undertaking shall stand transferred to NMW ‘and the same shall be continuad,
prosecuted and enforced by or against NMW upan the coming into effect of this Scheme. Upon
the coming into effect of this Schemas, NMW: (a) shall be replaced/ added as party to such
proceedings relating to the HTML Demerged Undertaking; and (b} shall prosecute or defend such
proceedings at its own cost and the lia bility of HTML shall consequently stand nullified.

TAX TREATMENT

The provisions of this Part have beern drawn up to comply with the conditions relating to
“Demerger” as defined under Section 2{19AA} of the Income Tax Act. If any terms or provisions of
the Scherne are found or interpreted to be inconsistent with the provisions of the said Section at
a later date, Including resulting from an amendment of law or for any other reason whatsoever,
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9.2

8.3

9.4

9.5

9.6

8.7

8.8

tHe provisions of the said Section of the Income Tax Act shall prevail, and the Scheme shall s‘@,nd
inodified to'the extent-determined necessary to corfiply with S-‘ection- 2(19A4) of the Income Tax
Act. Such madification(s), will, however, notaffect the other provisions of the Scheme.

NMw will be the successor of HTML vis-a-vis the HTML Demerged Undertaking. Hence, it will be
dezmed that the benefits of any tax credits whether central, state, or local, availed vis-a-vis, the
HTML Demerged Undertaking and-the obligations, if any, for payment of taxas én any assets of
the HTML Demerged Undertaking or their erection and/or Installation, etc. shall be deemed to
have been availed by the NMW, or as the case may be deemed to be the obligation of the NMW.

With effect from the Appointed Date, all taxes, duties; cess, receivables/ payables by HTML
relating to the HTML Demerged Undertaking including all ar any refunds/ credits/ ¢laims/ tax
losses/ unabsorbed depreciation relsting thereto shall be treated as the assets/ 'lj_ébi['ity or refind/
credit/ claifms/ tax losses/ unabsorbed depreciation, as the tase may be, of NN,

In so far as the various incentives, tax exemption and benefits, tax credits, subsidies, grants,
special status and other benefits or privileges enjoyed, granted by any Approgriate Autharity, or
availed of by HTML, tn relation to or in connection with the HTML Demerged Undertaking, are
concerned as on the Appointed Date, including the beneflt of brought forward losses, unabsorbed
depreclation, income-tax deductions, recognitions and exemptions under applicable provisions of
the incomie Tax Act, the same shall, without any further act or deed, vest with and be avaitable to
NMW on the same terms and conditions on and from the Effective Date.

HTML and NMW are expressly permitted to revise their tax returns including tax deducted at
source ('TDS') certificates/ returns and to claim refund, advance tax, credits, excise and other
indirect tax credits, set off etc. on the basis.of the accounts of HTML Demerged Undertaking as
vested with NMW upon coming into effect of this Scheme, Such returns may be revised and filed
notwithstanding that the statutory period for such revision and filing may have explred.

Any refund, under the Income Tax Act, Goods & Service Tax Act, 2017, service tax laws, excise
duty laws, central sales Tax, applicable state value added Tax laws or other Applicable Laws/
regulations dealing with taxes/ dutles/ levies due to HTML Demerged Undettaking of HTML
consequent to the assessment made on HTML and for which no credit is taken in the accounts as
an the date immediately preceding the Appointed Date shall also belong te and be received by
the NMW upan this Scheme becoming effective,

The tax payments {including, without limitation income tax, Goods & Service Tax, service tax,
excise duty, central sales tax, applicable state value added Tax, etc.) whether by way of tax
deducted &t source, advance tax, zll earnest monies, securlty, deposits provisional paymenits,
payment under protest, or otherwise howsoever, by HTML with respect to the HTML Demerged
Undertaking after the Appolnted Date (if any}, shall be deemed to be paid by NMW and shall, in
all proceedings, be dealt with accordingly.

Any tax liabilities under the Goods and Services Tax Act 2017, Customs Act, 1962, Cantral Excise
Act, 1344 or any other applicable Tax Laws to the extent not provided for ar covered by any tax
provision in HTML accounts, in relation to or in connection with the HTML Demerged Undertaking,
made as on the date immediately preceding the Appointed Date shall be transferred to NIW.
Any surplus in the provision for taxation/ duties/ levies account as on the date immediately
preceding the Appginted Date in relation to the HTML Demerged Undertaking will also be

N
AEN,
v e,
AL 15
Al

A

L3
*




9.9

9.10

9.11

9.12

0.

11.

111

11.2

transferred to the account of and belong to NMW.

Obligation for deduction bf tax at source on any payment made by or to be made by WML shall
be'made or deemed ta have been made and duly carnplied with by the NMW.

Upon -the Scheme becoming effective, all unveiled credits and exemptlons, bengfit o'f“ca‘rried
forward losses and othier statutofy benefits, including In respact of incomé tdx, Goods and Service
Tax, cenvat, sustoms, VAT, sales tax, sefvice Tax etc. relating to the HTML Demerged-Undertaking
to which HTML is entitled to shall be avaiiable to and vest in the NMW, without any further act or

deed.

All the expenses incurred by HTML and the NMW in relation to the demerger of the HTML
temerged Lindertaking in accordance with this Scheme, including stamip duty expenses, if any,
shall bie allowed as deduction to the respective companies in accordance with-séction 350D of the
ihcome Tax Act over a period of five years beginning with the fibancial year in Which this s¢héme
becomes effective. ' .

Without prefudice to the generality of the above, all benefits including tnder Tax Laws, to which'
HIML, In relation to or In connection with the HTML Demerged Undertaking, is entitled to in terms
of the applicable Tax Laws, Including, but not limited to advances recoverable in cash or kind or
for vdlue, and deposits with any Appropriate Authority or any third party/ entity, shall be available
to, and vest in, NMW.

BOOKS AND RECORDS

All boaks, records, files, papers, engineering and process information, cataiogues, guptations,
advertising materials, if any, lists of present and former clients, whether in physical or electronic
form, pertdining to the HTML Demerged Undertaking, to the extent possible and permitted under
Applicable Laws, be handed over by HTML to NMW.,

CONSIDERATION

Upon this Scheme coming into effect and in consideration of and subject to the provisions of this
Scheme, NMW shall, without any further application, act, deed payment, consent, acts,
instrument or deed, issue and allot to each shareholder of HTML, whose name is recorded in the
register of members and records of the deposttory as members of HTML on.the Record Date, in
the following proportion: '

“784 (Seven Hundred ond Eighty-Four) equity shares of face volue of INR 10 (Rupees Ten) each of
NMW shall be Issued and ollotted, credited os fully paid-up, for every 1,000 (One Thousand) equity
shares of face value of INR 2 (Rupees Two) each fully poid up held in HTML”

The equity shares of NMW, as the case may be, to be issued and allotted a3 provided in Clause
11.1 above shall be subject to the provisions of the memorandium of association and srticles of
association of NMW, as the case may be, and shall rank pasi passu in all respects with the existing
equity shares of NMW, as the case may be, after the Effective Date including with respect to
dividend, bonus, right shares, voting rights and other corporte benefits. |

in case any shareholder’s shareholding In HTML is such that such shareholder becomes entitled
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toa fractlor of an equity share of NMW, NMW shall not issue fractional share certificate to stch

shareholder but shall-consolidate such fractions and round up the aggrégate of such fractlons to
the fext whole numbier and issue and allotthe consolidated share certificates directly to a trustee
nominated by the Board of NMW in that behalf, who.shall sefl such shares in the market at such
price or prices and on such flme griimes as the trustee'may’in its-sole 'dis_c.mtion decide and on
such sale, shall pay to NMW, tha net sale proceeds (after deduction of applicable taxes and other
expenses incurred), whereupon NMW shalf, subjeet to withholding tax, if any, distribute such sale
proceeds to the concerned shareholders of HTML in proportion to their respective fractional
entitlernents so sold by the trustee.

The issue and allotment of equity $hafes as provided in Clause 11.1, is an integral part hereof and
shall be deemed to have béen carried out under the orders passed by the Tribunal without

requiring any further act on the part of NMW or HTML or their shareholders and as if the

procedure lald down under-the provisions. of the Act, as may be applicable, and such other

Applicable Laws as may be applicable.were duly complied with. 1t is clarified that the approval of

the members and creditors of NMW and/ or HTML to this Scheme, shall be deermed to be their

consent/ approval for the Issug and allotment of equity shares, pursuant to this Clause 11.

The equity shares issued pursyant to Clause 11.1 shall ba in dematarialized form unless ctherwise
notified. In writing by a shareholder of HIML to NMW on or before such date as may be
determined by the Board of HTML. In the event such a notice has not been received by NMW in
respect of any of the shareholders of HTML, the equity shares shall be issued to such shareholders
in dematerialized form provided that the shafeholders of HTML shall be required to have an
account with a depository participant and shall be reguired to provide details thereof and such
other copfirmations as may be required. In the event if NMW has recelved notlce from any
shareholder that the equity shares are to be Issued in physical form or if any shareholder has not
provided the requisite details relating to his/ her/ its account with a deposkory participant or
cther conflrmations as may be required or if the-details furnishied by any shareholder do not
permit electronic credit of the shares of NMW, then NMW shall issue the equity shares in physical
farm to such shareholder or shareholders-

NMW shall apply for listing of their equity shares Including those issued in terms of Clause 11.1
above on the Stock Exchanges in terms of and in compliance of the SEBI Circular. The equity shares
allotted by NMW It terms of Clause 11.1 above, pursuant to the Scherne, shall remain frozen in
the depository system till listing/ trading permission is given by the designated Stock Exchange.

NMW shall enter into such arrangements and give such confirmations and/ or undertakings as
may ,be necessary in accordance with Applicable Law for complying with the formalities of the
Stock Exchanges,

In the event that the Parties restructure their equity.share capital by way of share split /
consolidation / issue of bonus shares during the peridency of the Scheme, the share exchange
ratio as mentioned In Clayse 11.1, shall be adjusted accordingly to take into account the effect of
any sirch corporate actions.

The new equity shares to be issued by NMW, pursuant to Clause 11.1 above, in respect of any
equity shares of HTML, whith are'held in abeyance under the provisions of Section 126-of the Act
or otherwise'shall, pending aliotimeant or settlement of dispute by order of court or otherwise, be
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held in abeyance by NMW.

11,10. In the event of there beingany pending share transfers, whether lodged or outstanding,.of any
shareholders of HTML, the Board of HTML shall be empowéred in dpprofiriate cases, priof te or
even.subsequent to the Record Date, to effectuate such a transfer in HTML as i such changes in
the registéred holider were operative as onthe Becord Date and to remfove anydifficulties arlsing
thereto.

1111 NMW shall, if and to the extent required {6, apply for and/orintimate and/or obtain any approvals
from the concerned regulatory autharities for issue and allotment of shares pursuant to the
Scheme including the provisions of Foreign Exchange Management Act, 1999, if any, for Issuea nd
allatment of new equity shares to the non-resident equity sharéholders of HTML, if any.

12, HTML REMAINING BUSINESS

12,1 The HTML Remaining Business and all the assets, investrents, Habilities and obligationsef HTML,
shall continue to belong to and be vested in and be-managed by HTML

12.2  All {egal, Taxation and/ or other proceedings by or against HTML under any statute, whether
pending on the Effective Date or which may be instituted at any time thereafter, and relating to
the HTML Remaining Business of HTML {including those relating to-any property, right, power,
ltability, obligation or duties of HTML in respect of the HTML Remaining Business) shall he
continyed and enforced agalnst HTML,

12.3  If proceedings are taken against NMW in respect of matters referred to in Clayse 12.2 abave
relating 1o the HTML Remaining Business, it shall defend the same in accordance with the advice
of HTML and at the cost of HTML, and the latter shall refirburse and indernnify NMW, against all
liabilitles and obligations incurred by NMW in respect thereof. '

12.4  if proceedings are taken against HTML In respect of matters referred to in Clause 12.2 above
relating to the HTML Demérged Undertaking, it shall defend the same in accordance with the
advice of NMW and at the cost of the said NMW, and the latter shall reimburse and Indemnify
HTML, against all liabilities and obligations incurred by HTMIL in respect thereof,

PART Il
AMALGAMATION OF HTM WITH NMW AND OTHER RELATED MATTERS

13. AMALGAMATION AND VESTING OF ASSETS AND LIABILITIES AND ENTIRE BUSINESS OF HTM

131 Upon the Scheme becoming effective and with effect from the Appointed Date and pursuant ta
the provisions of Section 232 and other applicable provisions of the Act, if any, and in accordance
with provisions.of Section 2({1B).of the lncome Tax Act, the entire undertaking of HTM-along with
all assets, liabilities, contracts, employees, licences, records, approvals, etc. being integral parts
of the undertaking of HTM shall, without any further act, instrument or deed, stand amalgamated
with and be vested in or be déemed to have been vested in NMW as a going ¢oncetn so as to
become as and from the Appolinted Date, the andertaking of NMW by virtue of and in the manner
provided in this Scheme, .




132 Without prejudice to the generality of the above and to the extent applicable, unléss otherwise
stated herdin, uponthis Scheme becoming effectiva and with effect from the Appointed Date:

13.2.1 all assets of HTM, that.are movable in nature or are otherwise capable of+transfer by
physical or constroctive: delivery.and/or by endorsement and delivery or by operation of
law pursuant to the vesting orders of the Tribunal sanctisning the Schemé, shall stand
vested in NMW and shall.be deemed to be and have bacome the property of NMW by
operation ofilaw witheut any further act or execution of an instrement with the intent of
vesting such.assets in NMW. The arder sanctioning the.Scheme shall:operate in relation
to the movahle property in accordance with its normal mode of vesting and asthe context
may provide, by physical or constructive delivery, or by endorsement and detivery or by
mere operation of the order of the Tribunal sanctioning the Scheme, in agcordance with
the Act, as appropriate to the nature of the movable propérty vested. The title to such
property shall'be deemed to have been mutated and recognised as that of NMW;

13.2.2 all other movable properties of HTM, including investmerits in shares, mutual funds,
bonds and any other securitles, sundry debtors, outstanding loans and advances, if any,
recaverzble In cash or in kind or for value tg be recelved, bank balances and depasits, if
any, with Government, semi-Government, lacal and other authorities and bodies,
customers and other fersons, shall without any further act, Instrument or deed,.pursuant
t0 the order of the Tribunal and by operation of law become the property of NMW, and
the title thereof together with all rights, interests or obligations therein shall be deemed
10 have been mutated and recorded as,that of NMW,

13.2.3 all investments’of HTM shall be recorded in the name of NMW by operation of law as
transriission in favour of NVIW as a successor In interest and any documents of title in
the name of HTM shall also be deemed to have bean mutated and recorded in the name
of NMW to the same extent and manner as originally held by HTM and enabling the
ownership, right, title and interest therein as if NMW was originally HTM, NMW shall
subsequent to the order of the Tribunal be entitled to the delivery and possession of all
documents of title of such movable property in this regard;

13.2.4 all immovable properties of HTM, including land(s) and / or together with the buildings
and structures standing thereon, estates and rights and interests in all immovable
properties of HTM, whether freehold or leasghold or otherwise and all documents of title,
rights and easements, including pending mutation(s) in relation thereto shall stand vested
in and/or be deemed to have been vested In NMW, as successor in interest and [ ortitle
to HTM, by operation of Jaw and upon the Scheme coming into effect. Such assets shaf!
stand vested in NMW and shail be deemed to be and have become the property of NMW
by operation of law, NMW shall be always entitled to all the rights and privileges attached
in relation to such immovable properties and shall be liable to pay appropriate rent, rates
and taxes and fulfil all obligations in relation thereto or as applicable to such imrnovable -
property. The title to such proparties shall be deemed to have been rautated and as
regards pending mutation{s) shall be deemed to have been mutated in the.name.of NMW
and recognis.ed as that of NMW and the mere filing of necessary documents with the -
appropriate Registrar or Sub-Registrar of Assurances or with the relevant Government
agencies shall suffice as record of continulng titles with NMW and shall constitute a
deemed mutation. NMW shall, pursuant to the order of the Tribunal-be entitled to the
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13.29

delivery and pgssession of all documents of tjitle to such immovable property. It Is hereby
darifled that alf the rights; title and interest of HTM in any leasehold properties shall,
pursuant tp Section 232(3) of the Act and the provisions of this Scherne, without any
further act, instrument or deed, be.vasted In-or be deemed to have been vested in NMW;

notwithstariding any. provision to the contrary, until the owned property, leasehold
property and related rights thereto, license / right to use the immovable property,
tenancy rights, liblertiés and special status are transferred, vested, recorded, effected
and/ or perfected, in the records of the appropriate Registrar or Sub-Registrar of
Assurances or ‘with the relevant Government agencies, in favour of NMW, NMW is
deemed to be authorized to carry on busioess in the name and style of HTM under the
refevant agreement, deed, lease and/or license, as the case may be, and NMW shail keep
arecord and/or accoutit of such transactions.

notwithstanding: -anything contained in this Scheme, in respect of the immovable
properties of HTM, whether owned or leased, for'the purpose /nter ally of payment of
stamp duty, and vesting unto NMW and if the Board of NMW so decide, the concerned
parties, whether executed before or after the Effective Date, shall execute and register or
cause 50 to be done, separate deeds of conveyance or deed of assighment of lease, as the
case may be, in favour of NMW in respect of such immovable properties. The execution
of such conveyance shail form an integral part of the Scheme.

provided that, if reqaiced, for the purpose of giving effect to the orders passed under
Sections 23010 232 ofthe Act inrespect of this Scheme, NMW shall at all times be entitled
to effect the change in the title andthe appurtenant legal right(s) upoa the vesting of such
properties (including ail the immovable properties} of HTM in accordance with the
provisions of Saction 230 16 232 of the Act, at the office of the respective Registrar of
Assurances or any gther appropriate authority, in the jurisdiction where any such
property is situated. NMW shall be entitled to engage.in such correspondentce, execute
such documents and agreements, and mike such representations as may be necessary to
effect any mutation, if required. It is clarified that such carrespandence, documents and
agreements entered inte by NMW in furtherance of the Scheme for ease of completion
of mutation shall be deemed to.be an integral part of the Scheme and the order
sanctipning the same and such corrgspondence, documents and agreements, shall not
constitute a separate irgstrument;

alt debts, liabilities, contingent liabilities, duties and obligations, secured or unsecured,
whether in Indian rupees or foreign currency, whether or not provided for in the books
of account or disclosed in the balance sheets of HTM shall stand vested In NMW and shall
be deemed to be the debts, liabilities, eontingent liabilities, duties and obligations of
NMW, and NMW shall assume and undertake to meet, discharge and satisfy the same
untler their respective terms and conditions, if any. 1t is herehy clarified that it shall not
be necessary to obtain the consent of any third party or other person who is a party to
any contract or arrangement, by virtue of which such debts, liabilities, duties and
obligations have arisen, to give effeet to the provisions of this Clause;

all registrations, goodwill, licenses, service marks, copyrights, domain names, applicaticns
for copyrights, trade names {excluding trademarks and brand rights}) and other




inteliectual property rights, appertaining to HTM, If any, shall sténd vested in NMW
without any further act, instrument or deed;

13.2.10 all taxes ({including but hot limited to disputed tax demands, advancetax, tax deducted at
spurce, dividend distribution tax, securities transaction tax, taxes withheld/paid in a
foreign country, value added tax, sales tax, servige tax, etcy payable by or réfundable to
HTM, includinig all or any refunds or disputed tax demands, if conflrmed, or ciaims shall
be treated as the tax liability or refunds/claims, as the case may be, of NMW, and any
incentives, advantages, privileges, exemptions, credits, holidays, remissions, reductions,
subsidies, grants, special status, other benefits, as would have been available to HTM,.
shall, be.available to NMW;

13.2.11 NMW shall stand substituted in and shall always bé degmed to have been a party to all
agreements, MOUs, deeds, contracts, rights of use in land, authorlsations, permits,
appravals, entitlements, subsidies, grants, including any indemniites, gliarantees or-other
similar rights and entitlements whatsoever, etc. of whatever nature and wheresoever
situate to which HTM is a party, including any benefits to which HTM may be eligible or
entitled, and subsisting or being effective on or immediately before the Effective Date
{collectively ceferred to as “Agreemtents”) and all such Agreements and 2!} interests
therein shall remain in full force and effect against or in favour of NMW and shall be
binding on and be enforceable by and against NMW as fuily and effectually as If NMW
had-at all material times been a party therete. NMW, if so required, shall provide certified
copies of the order of Tribunal sanctioning the Scheme to-the counter parties to the
Agreements for information purposes and such party or autherity shall make and duly
record the necessary substitution or endorsement in the name of NMW as successor,
pursuant to such orders without any break in the validity and enforceability of such
Agreement. However, till the time such substitution/ endorsement is aétuslly effected,
NMW shall always be deemed to be a party to all such Agreements and be allowed to
operate in the name and style of HTM. it is hereby clarified that all rates, fees, ete, paid
by HTM till the Effective Date shall be considered paid by or for NMW and shall be
considered part of total sum payable under such Agreement and NMW shall not be called
upon or required to pay the same again;

13.2.12 ail approvals, consents, exemptions, registrations, no-objection certificates, Permits,
quetas, rights, entitlements, licenses (including the licenses granted by any
Governmental, statutory or regulatory bodies for the purpose of carrying on its business
or in connectlon therewith), and certificates of every kind and description of whatsoever
nature in relation to HTM, or to the benefit of which HTM may be eligible/entitled, and
which are subsisting or having effect on the Effective Date, shall be deemed to be
approvals, corisents, exemptions, registrations, no-ohjection certificates, permits, quotas,
rights, entiflements, licenses (including the licenses granted by any Gavemmental,
statutory or regulatory bodies for the purpose of carrying on its business or in connection
therewith), and certificates of every kind and description of whatsoever nature of HTM,
and shall be in full farce and effect In favour of NMW and may be enforced as fully and
effectually as if, instead of HTM, NMW had been a party or beneficlary or ohligor thereto.
NMW shall file certifled copies of the order of the Tribunal sanctioning the Scheme and,
IFrequired, file appropriate applications or forins with the relevant authorities concerned
for statistieal and information purposes only and third party or authority shall make and
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duly recard the hecessary substitution orendorseiment in the name of NMW as.Suctess‘or
purstant to such orders without any break in the validity aud enforceability of such
approvals, cansents, ete. However, till the time sueh substitution/ endorsementis actually
effected, NMW Is authorized and shall always be deemed to have been authorlsed to
‘carry on business in the name and style of HTM and under the relevant licehse anid or
permit and / er approval, as the case rhay be. Itis hereby clarified that 2ll:rates, fees, etc.
paid by HTM till the Effective Date shall be deemed to have been paid by or for NMW and
shalt be considered part of the total sum payable in relation to such licence, etc. and: NMW
shall not be-called upon or required to pay the same again;

13.2.13 benefits of any and all corperate approvals as may have already been taken by HTM,
. whether being in the.nature of campliances or otherwise under the Act, read with the

rules and regulations made thereunder, shall starid vested in NMW and thie said corporate
approvals and compliances shall be deemed.to have been taken/compliet with by NMW.

If and to the extent there are loans, depasits or balances or other outstanding inter-se between
HTM and NMW, the obligations in respect thereof shall, on and from the Appointed Date, come
to an end and suitable effect shall ba given in, e books of NMW. For removal of doubts, it Is
heraby clarified that there would he no acerual of interest or other charges in respect of any such
loans, deposits or balances inter-se between HTM and, NMW, with aeffect from the Appolnted
Oate.

The vesting of the entire undertakig of HM, as aforesaid, shall bie subject to the Encumbrances,

if any, over or in respect of any of the assets or any part thereof, provided however that such
Encumbrances shall be confined only to, the relevant assets of HTM or part thereof on or over
which they-are subsisting on and vesting of such assets in NMW and no such Encumbrances shall
extend over or apply to any other asset{s) of NMW. Any reference In any security documents or
arrangements (to which HTM Is a party) related to any assets of HTM shall be so construed to the
end and intent that such security shall not extend, nor be deemed to extend, to any of the ather
asset(s) of NMW. Simlilarly, NMW shall not be required to create any additional security over
as$ets vested under this Scheme for any loans, debentures, deposits or ather financial assistance
already avaifed of /to be availed of by it, and the Encumbrances in respect of such indebtedness
of HTM shall not extend or be deemed to extend or apply 1o the assets so vesied.

Without prejudice to the foregoing Sections and ypaon this Scheme bacoming effective, HTM and
NMW shail execute any Instruments or documents or do gl the acts and deads as may be required,

including the filing of necessary particulars and / or modification(s) of charge, with the RoC having
jurisdiction, to give formal effect to the above provisions, if fequired. It is cfarified that upon the
scheme becoming effective, HTM shail stand- dissolved and that NMW shall for the limifed
purpose of this Clause be authorised to execute any instruments or documents or do zll the acts
and deeds as may be required in the name of HTM.

Notwithstanding any provision to the contrary, until any property, asset, license, approval,
permission, contract, agreement and rights and benefits arising therefrom are transferred,
vested, racorded, effected and/ or perfected, in the records of the approprlate Registrar or Sub-
Registrar of Assurances or with the relevant Government agencies, regulatory bodies or
otherwise, in favour of NMW, NMW s deemed to be authorized to anjoy the proparty, asset or
the rights and benefits arising from the license, approval, permission, cantract or agreementas if
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it were the ownerofthe property orasset or s if it were the original party to the license, approval,
permission, contract or agreement.

Notwithstanding any provision to the cdntrary,. upon the Effective Date and until the owned
property, (easehold property and related: rights thereto, license / right to use the immovable
praperty, tenancy rights and liberties are formally recorded, effected and/or perfected, in the
records of the appropriate authority, in favour of .-NMW, NMW iz and shall deemed to be
authorized o carry on business irf the name and style of HTM under the relevant agreement,
deed, lease and/or licensg, as the case may be,

For avoidance of doubt and without prgjudice to the generality 6f the applicable provisions of the
Sctieme, it is clarified that, with effect from the Effective Date and 11l such time that the name of
the bank accounts of HTM is replaced with that of NMW, NMW shall be entitled to operate the °
bank accounts of HTM.In the name of HTM in so far as may be necessary. All cheques and other
negotiabie instrumients, payment orders received or presented for ehcashment which are in the
name of HTM after the Effective Date shall be accepted by'the barikers of NMW and credited to

“the account of NMW, if presented by NiMW. NMW shali be allowed to maintain bank accounts in

the name of HTM for such time as may be determined ta be necessary by NMW for presentation
and deposition of cheques and-pay orders that have been issued in the name of HTM.

On the approval of this Scheme by the shareholders and creditors of KTM and NMW, such
shareholders and creditors, fo the extent required under applicable law, shall also be deemed to
have resolved and accorded all refevant consents under the Act or other applicable laws or
otherwise to the same extent applicable in relation to the amalgamation set out in this Scheme,
related matters and this Scheme itself,

EMPLOYEES

All employees in employment of HTM as on Effective Date shall become employees of NMW, on
-terms 3nd conditions which, as a result, shall be no less favourable than those on which they are
currently engaged by HTM without any intérruption of sérvice as a result of amalgamation and
transfer of employment. With regard to provident fund, gratuity fund, superannuation fund, leave
encashment and any other special scheme or benefits created or existing for the benefit of such
transferred employees of HTM, NMW shall stand substituted for HTM, with whom they were
earlier employed for all purposes whatsoever, Incluling with regard to the obligation to make
contributions to relevant authorities, such as the Regional Provident Fund Commissioner or to
such other funds maintained by HTM, in accordance with the provisions of Applicable Laws or
otherwise. Further, tha employees of HYM entitled to the benefit of superannuation and gratuity
fund frem HTM shall continue to be entitled to the same from NMW. Jt is hereby clarified that the
aforesald benefits ot sciemes shalfcontinue to be provided or operated by NMW in place of HTM
in relation to ali such transferred employees and the services of all such transferred employees for
such purpose shall be treated as having been codtinuous,

The services of all employees of HTM, shall be taken into account by NMW for the purposes of all
benefits to which such employees may be eligible, including in relation to the leval of
remuneration and contractual and statutory benefits, incentive plans, terminzl benefits, gratuity
plans, provident plans and other ratirement benefits and accord ingly, shall be reckoned from the
date of their respective appointment in HTM. NMW undertakes ta pay the same, as and when
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payable under Applicable Laws, '

The existing provident fund, employee state insurance cantribution, gratuity fund, superannuation
fund, annuity, deposit linked insurance fund, pension, staff welfare scheme.and.any otherspecial
scheme or benefits created by HTM for employees of HTM shali be contihuad gn the samegtermis
and conditions or be transferred to the existing provident fund, employee state insurance
contribution, gratuity fund, superannuation fund, annuity, deposit linked insurance fund; pensian,
staff welfare scheme, being maintained by NMW or as may be created by NMW far such purpose.
Pending sutch tranifer, the contributions required to be made in respect: of such transferred
employees:of HTM shall continue to be made by NMW to the existing-fund$ maintained by HTM.
[t is the intent that all the rights, duties; powers and obligations of HTM in relation to:suchfund or
funds shall become those of NMW without need of any fresh approval from any statutory
authority. '

HTM will transfer/handover to NMW, copies of employiment information of ail such transferied
employees of HTM, including but not limited to, personnel files {Including hiring documents,
existing employment contracts, and documents reflecting changes In an emyloyee’s pasition,
compensation, or benefits), payrell records, medical documents {including documents relating to

_ past or angoing leaves of absence; on the job injuries or iliness, or fitness for work examinations),

disciplifiary records, supervisory files and all forms, notiflcations, orders and contribution/identity
cards jssued by the concerned authorities relating to benefits transferred pursuant to this sub-
clause, )

The contributions made by HTM i'n respect of its employees undgr Applicable Law, to the
provident fund, gratuity fund, leave encashment fund and any other spacial scheme or henefits
credted, for the period after the Appointed Date {if any) shall be deemed o be contributions made
by NMW.

NMW shall continue to abide by any agreement(s}/ settlement(s) entered into by HTM with
employees of HTM which are subsisting or having effect immediately priof to Appointed Date.

LEGAL PROCEEDINGS

Any suit, petition, appeal or other proceeding ‘of whatsoever nature and any orders of court,
judicial or quasi-judicial tribunal or other governmental authorities enforceable by or against the
HTM Including without limitation any restraining orders pending before any court, judicial or
quasi-judicial tribunal or any cther forum, relating to the HTM, whether by or agalnst the HTM,
pending as on the Effective Date, shall not abate or be discontinued or in any way prejudiclally
affected by reason of the amalgamation of the HTM or of any order of or direction passed or
‘issued in the amalgamation proceedings or anything contalned In this Scheme, but by virtue of
the order sanctioning the Scheme, such legal proceedings shall bie continued and any prosecution
shall be enforced by or against the NMW in the same manner and to the same axtent as would or
might have been continued, prosecuted and/or enforced by or agalnst the HTM, as'if this Scheme
had not been implemented. .

CONTRACTS, DEEDS, ETC.

All contracts, deeds, bonds, agreements, indemnities, guarantees or other simlar rights or
entitlements whatsoever, schemes, arrangements and other instruments, permits, rights,
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entitlements; licenses (including the licenses granted by any governmental, statutory or
regulatory bodies) for the purpose of ¢arrying on the business of HTM, and in relation thereto,
anil. those relating to.fenancies, privileges, powers, facilities of every Kind and deseriptlon of
whatsoever naturein relatlon to HTM, oF to the benefit of which HTM may he eligible and which
arg.subsisting or having eéffect imrhedidtélv beforé this Scheme coming into effect, shall by
endorsement, delivery or recordal or by operation of law, and on this Scheme becaming effective
be deemed 1o be contragts, deeds, honds, Agreements, indemnities, guaratiteas or other similar
rights dr entitlements whatsoevet, schemes, arrangements and other instruments, Permits,
rights, entitlements, licenses (Including the licénses granted by any governmental, statutory or
regulatory bodies) of NMW. Such properties and rights described herelnatiove shall stand vested
in NMW and shall be deemed to be the property and become the property by operation of law as
an-integral part of NMW. Such contracts and properties described abave shall continue to be in
full force and continue as effective as hitherto in favour of or against NMW and.shalibe the legal
and enforceahle rights and interests of NMW, which can he enforced and acted upon as fully and
affectually as if'it were HTM. Upon this Scheme becoming effective, the righits, benefits, privileges,
duties, liabilities, obligations and interest whatsoever, arising from or pertaining to contracts and
propertizs, shall he deemed to have heen entered into and stand assigned, vested and novated
to NMW by operation of law and NMW..shall be deemed to: be HTM's substituted party or
benéfictary or obligor thereto. It-being always understood that NMW shall be the successorin the
interest of HTM. In relation to the same, any procedural requirements required to be fulfilled
salely by HTM, shall be fulfilled by NMW as if it were the duly constituted attorney of HTM.

NMW may, at any time after the coming into effect of this Scheme in accordance with the
provisians hereof, if so required, under any law or otherwise, enterinto, orissue or execute deeds,
writings, confirmations, novations, declarations, or other documents with, or in favour of any
party o any conitract or arrangement to which HTM is a party or any writings as may be necessary
to be executed in order to give formal effect to the above provisions. NMW shall be deemed to
be authorised to execute any such writings on behalfand in the name of HTM and to carry outor
perform all such formalities or compliances required for the purposes referred to above on the
part of HTM.

NMW shall be entitled to the benefit of all insurance policies which have been issued in respect
of HTM and the name of NMW shalt be substituted as “Insured” in the policies as If NMW was
initialty a party thereto. : '

BOOKS AND RECORDS

All books, records, files, papers, of HTM, to the extent possible and permitted under Applicable
Law, to be the books and records of NMW.

TAXES{ DUTIES / CESS ETC.

Upon the Scheme becoming effective, by operation of law pursuant to the order of the Tribiunal:

The provisions of this Scheme have been drawn up to comply with the conditions refating to
“Amalgamation” as defined under Se'ction 2(1B} of the Income Tax Act. If any terms or provisions
of the Scheme are found or Interpreted to be inconsistent with the provisions of the said Sectlon
ata Iatgr date, including resulting from an amendment of law or for any other reason whatsoever,
the provisions of the said Section ofthe Income Tax Act shall prevail, and the Scheme shall stand
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modified to.the extent determingd necessary’to comply with Section 2{1B) of the Incame Tax Adt.
such modification{s), will, however, not affect the othér provisions of the-Scheme.

NMW shalt be entjtled to: (&) claim deductibn with respect to items such as provisions.and
expenses disallowed in earlier years in {he hands of HTM, which.may be aliowable in atgordance
with the provisions of the Incorne Tax Act on or after the Effective Date; anid {b) exclude ftems
such as provisions and reversals for which no deduction or tax benefit has been claimed by HTW
prior to the Effective Date.

The unutilized credits relating to excise duties paid on inputs lying to the account of HTM as well
as the unutilized credits relafing to service tax paid.on input sarvices consumed by HTM and any
unutilized credit/ advance payment-of sales tax/ VAT shall be transferred to NMW automatically
without the requirement of afy specific.approval or permission as an integral part of the Scheme.

Income taxes of whatspever nature Including minimum alternate tax, advance tax, self-
assessment tax, regular assessment taxes, 1ax deducted at source, dividend distribution tax,
wealth tay, if any, paid by HTM shall be treated as paid by NMW and it shall be entitled to claim
the credit, refund (including refunds or clalms pendlng with tax authorities), adjustment for the
same as may be applicable.

if HTM is entitled to any berefits under incentive schemes and palicies, all such benefits underali
such incentive schemes and policles shall be #nd stand vested In NMW,

NMW is expressly permitted to revise and file its income tax returns and other statutory returns,
inciuding tax deducted / collected at source raturns, service tax retuy rns, excise tax returns, sales
tax / VAT returns, as may be applicable and has exprassly rasetved the right to make such
provision in its returns and to claim refunds, advancae tax tredits, credit of tax under Section 115)8
of the Income Tax Act, credit of dividepd distribution tax, credit of tax deducted at source, credit
of foreign taxes paid/withheld, etc:, etc.1fany, as may be required for the purposes of/consequent
to Implementation of the Scheme. Such returns may be revised and filed notwithstanding that the
statutory period for such revision and filing may have expired.

Any tax [izbilities under the Income Tax Act or pther applicable tax laws or regulations allocable
to HTM, whether or not provided for or covered by any tax provisions in the books of accounts of
HTM made as on the date immediatgly preceding the Effective Datd, shail be transferred 1o NMW.
Any surplus in the provision for taxatioh or duties or levies in the books of accounts of HTM,
including advance tax and tax deducted at source as on the close of business on the date
immediately preceding the Efféctive Date will also be transferred to the accounts of NMW.

All tax assessment, proceedings and appeals of whatsoever dature by or against HTM, pending or
arising as at the Effective Date, shall be continued and { or enforced by or against NMW in the
same manner and to the same extent as would or rpight Have been continued and enforced by or
against HTM. Further, the aforementioned praceedings shall nefther abate or be discontinued nor
be in any way prejudicially affected by reason of the amalgamation of HTM with and into NMW
or anything contained in the Scheme.

All the expenses incurred by HTM and NMW in relation to the amalgamation of HTM with and
into NMWn accordance with this Scheme, including.stamp duty expenses, iFany, shall be allowed
as deduction to NMW in accordance with section 350D of the Income Tax Act over a period of five
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years beginning with the financial year in which this Scheme becormes effactive.

Upon the Scheme becoming éffective, all taxes, cess, duties and liabilities {direct an‘d:indirect],
payable by or on-behalf of HTM, shall, for all purposes, be treated as: taxes, cess, duties and
liabilities, as the case may be, of NMW, "

Upon the Scheme becoming effective, notwithstandin§anythin'gto'-th'e.cd'ntrary‘contafned herein,
all.accumulated tax losses, unabsorbed tax depreciation, MAT credit if any, of HTM as on the
Effective Date, shall, for all purposes, be treated as accumulated tax losses and unabsorbed tax
depreciation and MAT credit of NMW.

Obligation for deduction of tax at source on any payment made by or to be made by HTMshall be |,
made or deemed to have been made and duly complied with by NMW

CONSIDERATION

Upon this Scheme coming into effect and in consideration of and subject to the provisions of this
Scheme, NMW shall, without any further application, act, deed payment, consent, acts,
instrument or deed, issue and allot to each shareholder of HTM whose name is recorded in the
register of membars on the Record Date, in the following ‘proportion:

“125 {One Hundred and Twenty Five] fully peid up equity shares af INR 10 each of NMW shull be
Issued and oliotted, credited as fully paid-up, for every 2,228 {Twe Thousand Two Hundred ond
Twenty Eight} fully poid up equity shares of INR 1 each held'in HTM”

The equity shares of NMW, to be [sened and allotted as provided in Clause 19.1 sbove shaff be
subject to the provisions of the memorandum of association and articles of dgsociation of NMW
and shall rank pari passy in all respacts with the existing equity shares of NMW, as the case may
be, after the Effective Date including with respect to dividend, bonus, right shares, voting rights
and other corporate benefits.

In case any shareholder’s sharehalding in HTM is such that such shareholder becomes entitled to
a fraction of an equity share of any of NMW, as the case may be, the same shal{ be rounded off
te the nearest whole number. ’ .

The issue and allotment of equity shares as provided in Clause 18,1, is an Integral part hereof and
shall be deemed to have been carried out under the orders passed by the Tribunal without
requiring any further act on the part of HTM or NMW or thelr sha rehalders and as if the procedure
fald down under the provisions of the Act, as may be applicable, and such other Applicabie Laws
as may be applicable were duly complied with. It is clarified that the approval of the members and
creditors of HTM and/ or NMW to this Scheme, shall be deemed to ba their consent/ appraval for
the jssue and allstment of equity shares, pursuant to this Clause 19.

Theequity shares issued pursuant te Clause 19.1 shall he in dematerialized form unless.otherwise
natifted in writing by a shareholder of HTM to NMW on or before such date as may be determined
by the Board of HTM. In the event that such notice has not been received by NMW in respect of
any of the shareholders of HTM, the equity shares shali be Issued to such shareholders in
dematerlalized form provided that the shareholders of HTM shall be required to have an account
with a depository participant and shal be required to provide details theredf dnd such other
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confirmations as may he required. In the event that NMW has received notice frgm' any
shareholder-that the equity:share$ are-to be issued in physical form or if any shareholder has hiot
provided the requisite details relating to his/ her/ its account with a depository participa'nt or
other confirmations as may be required or if the detalls furnished by any shareholder do not
permit elecironic credit of the shares of NMW, then NMW shall issue the equitysharesinphysied
form to such shareholder or shareholders.

NMW shall apply for listing of its equity shares Including those iseued in terms of Clause 19.1
above on the Stock Exchanges in terms af and in compliance of the SEB! Citcular, The equity shares
allotted by NMW in terms of Clause 19.1 above, pursuant to the Scheme, shall remain frozen in
the depository system till listing/ trading permission is given by the designated Stock Exchange.

NMW shall enter into such arrangements and give such confirmations and/ or undertakings as
may be netessary in dccordence with Applicable Law for complying with the formalities of the
Stock Exchanges, :

DISS0LUTION OF HTM

Upon this Scheme becoming effective, HTM shail stand:dissowed without winding up. On and

fram the Effective Date, the name of HTM shalt be struck off from the records of the concerned
RoC and HTM shall make necessary filings in this regard.

Upon the caming into effact of this Scheme, the resolutions, if any, of HTM, which are vaiid and
subsisting on the Effective Date, shall continte to be valid and subsisting and be considered as
resalutions of NMW and if any such resclutions have any monetary limits approved under the
provisions of the Act, or any other applicable statutory provisions, then the said limits shal) be
added ta the limits, if any, under like resolutions passed by NMW and shall constitute the
aggregate of the said limits in NMW.

PART IV
DEMERGER‘AND VESTING OF THE NRL DEMERGED UNDERTAKING

DEMERGER AND VESTING OF THE NRL DEMERGED UNDERTAKING

Upon the Scheme becoming effactive, and with effect from the Appointed Date, subject to the
provisions of the Scheme and pursuant to the pravisions of Sections 230 to 232 and all other
provisions of the Act, the NRL Demerged Undertaking will be demerged and tranisferred from NRL
and be transferred and vested unto NMW, without any further act, deed or matter, on a going
concern basis, such that the NRL Demerged Undertaking shall without any other arder to this
effact, become the properties, assets, pights, é[aims,— title, interest, authorities, licenses, Permits,
registrations, quotas, allocations, investments and liabilities of NMW simply by virtue of approval
of this Scheme and in the manner provided in this Scheme and in accordanca with the provisions
of section 2(19AA} of the Income Tax Act. .

Without prejudice to the generality of Clause 23,1 above and upon coming into effect of this
Scheme, and with effect from the Appointed Dite, the entire business and undertaking of the NRL
Demerged Undertaking, including the properties, claims, title, interest, assets of whatsoever




nature such as Permits relating to the NRL Demerged Undertaking dnd all other right; title,
interest, contracts or powers of every kind, nature and-description of whatsoever nature and
where-so-gver situited, be and shall stand transferred to and vested,(n NMW as a.gqing concern
pursuant totheprévistans of Section 232:0f the Act, and other appligable provisions, fany, of the
-Act and pursuant tothe order of the Tribunal sanctioning this Scheme and:without any further act
or déed or instrument and subject td the manner conternplated in this Scheme.

213 Inrespect of such of the assets and properties forming part of the NRL Demerged Undertaking as
are movable in nature or are otherwise capable of transfer by delivery or passession, or by
endorsement and/ or dellfvery, the sanie shall stand transfarred by NRL upon coming Into effect
-of this Scheme and shall, ipso facto and without any other order to this effect, become the assets
and ‘properties (of NMW. The order sanctioning the Scheme shall operate in relation fo the
mavable property in accordance with Its nornial mode of vesting and as the context may provide,
by physical.or constructive delivery, or by endorsement and delivery or by mere operation of the

. order of the Tribiinal sanctioning the Scheme, in atcordance with the Att, as apgropriate to the
naturé of the movable property vasted. The title to-such propertyshall be deemed to have been
mutated and recognised as that of NMW,

214 Without prejudice to the aforesaid, the NRL Demerged Undertaking, including all immoveable
property, whether or not included in the books of NRL, whether freehold or leasehold {including
but not limited to land, bulldings, sites and imimovakle properties and any other document oftitle,
rights, interest and easements in relation thereto) of the NRL Demerged Undertaking shall stand
transfarred to and be vested in NMW, without any act or deed to be dane or executed by NRL
and/ or NMW., For the purpose of giving effect to the vesting order passed under Section 232 of
the Act In respect of this Scheme, NIVIW shall be entitled to exercise all rights and privileges and
be liable to pay all Taxes and charges snd folfil all its obifgatiois, In refation to or applicable to all
such immovable properties, Including mutation and/ or substitution of the ownership or the title
to, or Interest in the immovable properties which shall be made and duly recorded by the
Appropriate Authority(les) in favour of NMW pursuant to the sanction of the Scheme by the
Tribunaj and upon the effectiveness of this Scheme In accordance with the terms hereof without
any furthier act or deed'to be done or executed by NRLand/ or NMW. It is clarified that NMW shall
be entitled to engage In such correspondence and make such representations, as may be
necessaty for the purposes of the aforecald mutation and/ or substitution. Notwithstanding
anything contained in this Scheme, the Immovabla properties relating to the NRL Demerged
Undertaking, whether owned or leased, for the purpase inter alig of payment of stamp duty, and
vesting unto NMW and if the Board of NMW so decide, the concerned parties, whether executed
before or after the Effective Date, shall execute and register or cause so to be done, separate
deeds of conveyance or deed of assignment of iease, as the case may be, in favour of NRL in
respect of such immovable propertias. The execution of such conveyance shall form an integral
part.ofthe Scheme.

215 MNotwithstanding any provision to the contrary, until any property, asset, license, approval,
permission, contract, agreerient, owned property, leasehold property and related rights thereto,
license / right to use the immovabla property, tenancy rights, liberties and special status and rights
and benefits arising therefrom are transferred, vested, recorded, effected and/ or perfected, in
the records of the Appropriate Authority(ies), in favour of NMW, NMW is deemed to be
authorized to carry on business In the name and style of NRL under the relevant agreement, deed,
lease and/or license, as the case may be, and enjoy the property, asset or the rights and benefits
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arlsing from the license, approval, permission, cantract or agreameant-as If It were the owner of
the property or asset or as i it were the original party to the license, approval, permission,
contract or ggreement and NMW shall keep a:record andfor account of such transactjons. It is
clarifled that.till entry is made inthe records of the Appropriate Authiarity{ies), NRL will-contitiue
to hold the property-and / or the asset, license, permission, approval as the:case may-Be in trust
on bhehalf of NMW, :

In respect of assets other than those dealt with in Clauses 21.3 and 21.4 above and forming part
of the NRL Demerged Undertaking, incliiding but not limited to sundry debts, receivables, bills,
credits, loans, advances and deposits if any, pertaining to the NRL Demerged: Undértaking,
whether recoverable in cash or in kind or forvalue to be received, the same shall stand transferred
to and vested in NMW without any notice or other intimation te any Person int pursuance of the
provisions of the Sections 230 to 232 of the Act, read with other relevant provisions of the Act to
the end and intent that the right of NRL to recover or realise the same stands transferred to NMW.

The NRL shall, at its sole discretion but without being obliged, give notlce in such form-a& it may
deem fit and proper, to such Persons, as the case may be, that the said debt, receivable, bill, credit,
loan, advance or deposit stands transferrad a nd vested in NMW and that appropriate modification
should be made in their respective books/ records to reflect the aforesaid changes and NRL shall
provide ail necessary assistance required in this regard to NMW.

All debts, commaercial papers, liabilities, duties and obligations raised, incurred andfor utilized
{including any loan taken for repayment of such liabilities and contingent lfabilities which arise out
of the activities or operations of each of the NRL Demerged Undertaking) of NRL as on the
Appointed Date and relatable to the NRL Demerged Undertaking (*NRL Transferred Liabiiities”}
shall, without any further act or deed, be and stand transferred to and be deemed to be
transferred to NMW to the extent that they are outstanding as on the Appointed Date and shall
become the debts, liabllities, loans, obligations and duties of NMW which shall meet, discharge
and satlsfy the same. The term “NRL Transferred Liabilities” shall Include:

21.8.1 the liabilities which arise out of the activities or operations of the NRL Demerged
Undertaking;

21,8.2 the specific loans or borrowings (including debentures raised, incurred and utilized solely
far the activities or aperations of the NRL Demerged Undertaking); and

21.8.3 In cases other than those referred to In Clauses 21.8.1 or 71.8.2 above, so much of the
amounts of general or multipurpose borrowings, if any, of NRL, as stand in the same
proportion which the value of the assets transferred pursuant to the demerger bear to
the total value of the assets of NRL Immediately prior to the Appointed Date.

In so far as any Encumbrance in respect of NRL Transferred Liabilitles is concerned, such
Encumbrance shall, without any further act; instiument or deed being required be madified and
shall be extended to and shall operate only over the assets comprised in the NRL Demerged
Undertaking which may have been encumbered in respect of the NRE Transferred Liabilitiés as
transferred to NMW pursuant to this Scheme. For the avoldance of doubt, It is hereby clarified
that in so far as the assets comprising the NRL Remaining Undertaking are congerned, the
Encumbrance, jf any, over such assets relating to the NRL Transferred Liabifities, without any
further act, instrument or deed being required, be released and discharged from the obligations
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and Encumbrances relating to the same. Further, in so far as the assets comprised in the NRL
Dermerged Undertaking are conicerned, the-Encumbrance over stich assets refating €o any loans,
borrowings.orother.debts which are not transferred-to NMW pursuant to this S¢heme.and-which
shall continue-with N RL, shail without any furtheract or deed be relpaged from such Edcumbrance
and shall no longer be-avajlgble as sécurity In relation to such fiabilities,

Withaut prejudice to the provisions of the foregoing Clauses of this Clause 21, and upon the
effectiveness af Part 1V of this Scheme, NRL and NMW shall execite any and all hstroments or
documents ahd. do all the acts and deeds as may be required, including: filing of necessary
particulass and/ or modification{s) of charge, with the RoC to give formal effect to the relevant
ptovisions of this Scheme,

Any claims due to NRL from its customers or othérwise and which have not been received by NRL
as on the date Immediately preceding the Appointed Date as-the case may be, in relation to orin
connection with the NRL Demeérged Undertaking, shall alsu beldng to and be received by NMW.

All commercial papers, debentures, bonds, other debt securities and other instruments of like
nature (whether convertible into equity shares or_not) including non-convertible debentures
Issued to/ held by NRL, in relation to of in.connection with the NRL Demerged Undertaking, shall
upon coming Into effect of this Scheme pursuant to the provisions of Sections 230 to 232 and
other relevant provisions of the Act, without any furthar act, Instrumeant or deed shall stand
transferred to and.vested in or be deemed to have been transferred ta ahd vested in NMW.

All debentures, bonds, other debt securitles and other instruments of liké nature (whether
convertible into equity shares or not) incliding non-convertible debentures issued to/ held by
NRL, in relation to or in connectian with the NRL Demerged Undertaking, shall upon coming into
effect of this Scheme pursuant to the provisions of Sections 230 to 232 and other relevant
provisions of the Act, without any further act, fnstrument or deed shall stand transferred to and
vested In or be deemed to have been transferred to and vested In NMW.

It is hereby clarified that in case of any refunds, benefits, incentives, gra nts, subsidies, in relation
to orin connection with the NRL Dererged Undertaking, NRL shall, if so required by NMW, issue
notices in such form as NMW rmay deem fit and proper stating that pursuant ta the Tribunal having
sanctioned this Scheme under Sections 230 to 232 of the Act, the relevant refund, benefit,
incentive, grant, subsidles, be paid or made good or held on account of NMW, as the person
entitled thereto, to the end and intent that the right of the-NRL to recover or realize the same,
stands transferred to NMW and that appropriate entrles should be passed in their tespective
books to record the aforesaid changes.

On and from the Effective Date, and thereafter, NMW shall be entitled to operate all bank
accounts of NRL, in relation to or in connection with the NRL Demerged Undertaking, and realize
all monies and complete and enforce al) pending contracts and transactions and to accapt stock
returns and issue credit notes in respect of NRL, in refation to or ln connection with the NRL
Demerged Undertaking, in the name of NMW in so far as may be necassary until the transfer of
righits znd cobligations of the NRL Demerged Undertaking to NMW under this Scheme have been
formally given effect to under such contracts and transactions. For avoidance of doubt and

without prejudice to the genetrality of the applicable provisions df the Scheme, it is clarified that _

tilt such time that the name of the bank accounts of NRL, in relation to or In cannection with th
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NRL Bemerged Undertaking, have been répldced with that of NNIW, RNW shall be éntitled to
operate the baok accounts of NRL, in relation to or in connection with the' NRI. Démgrge,d
Ungertaking, in the name of NRL jn so facds may be necéssary. All cheques and other negotiable
instruments, payment orders received or presented for encashment which are in the name of
NRL, in relation to Or in connection with the NRL Demerged Ondertaking, after the Effective Date
shafl be accepted by the bankers of NMW and,crédited 16 the atcount of NMW, if presented by
NMW. NMW shall be allowed to maintain-bankaccounts inthe name of NRL for siich time as may
be determined to be necessary by NMW for presentation and deposition of cheques and pay
orders that have been issued in the namg of NRL, in relation to or In connection ‘with the NEL
Demerged Undertaking. It is hereby expressly clarified that any legal procéedings. by or agalnst
NRL, In relation to or in connaction with the NRL Demerged Undertaking, in, ralation to the
cheques and other negdtiable instruments, payment orders received or presented for
encashrhent which are in the name of NRL shali be instituted, or as the case maybe, continued by
or against NNV after this Schere comes into effect,

NMW shall be entitled to the benefit ofall insurance policies which have been Issued in respect
of NRL pertaining to the NRL Demerged Undertaking and the name of NMW shall be substituted
as “Insured” in the policles as if NRL was Initially a party thereto.

PERMITS

With effect from the Appointed Date, Rermits relating to the NRL Demerged Undertaking shall he
transferred to and vested in NMW arid the concemed licensor and grantors of such Permits shall
endorse where necessary, and record NMW on such Permits so as to empawer and facilitate the
approval and vesting of the NRL Demerged Undertaking in NMW and continuation of operations
pertaining to the NRL Demerged Undertaking in NMW without any hindrance, and shzll stand
transferred to and vested in and shall be deemed to be transferrad to and vested in NMW without
any further act or deed and shall be appropriately mutated by the Appropriate Authorities
concerned therewith in favour of NMW as if the same were oariginally given by, issued to or
executed in favour of NMW and NMW shall be bound by the terms thereof, the obligations and
duties thereunder and the rights and benéfits under the same shali e available to NMW,

The benefit of all Permits pertaining to the .NRL Demerged Undertaking stall withaut any other

order to this effect, transfer and vest into and hecome available to NMW pursuant to the sanction
of this Scheme, '

CONTRACTS

Subject to the ather provisions of this Scheme, ali contracts, deeds, bonds, agreements and other
instrumerits in relation to the NRL Demerged Undertaking, to which NRL Is a party and which is
stsisting or having effect on or immediately before the Appointed Date shail remain in full force
and effact against or in favour of NMW sid shall be binding on and be enforceable by and against
NMW as fully and effectually as if NMW had at all material times been a party or beneficiary ar
oblige thereto. NMW will, if requijred, enter into a novation agreement in relation to such
contracts, deeds, bands, agreements and other intruraents as stated abova,

Without- prejudice to. the other provisions of this Schéeme and notwithstanding the fact that
vesting of the NRL Demerged Undertaking occurs byvirtue of this Scheme, NMW may, at any time
after the coming into effect of this Scheme, in accordance with the provisions hereof, if so
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" Undertaking.

required undar any Applicabie Law or otherwisg, take such attions and execute such deeds
{including deeds of-adherence}, confirmations; other writiags oriripartite arrangements with any
party to any contract or arrangement to whiclhi NBL is a party ot any writings &5 may bé necessary
in order te give formal effect to the provisions of this Scheme: With effect ffam the Appointed
fﬁ_ate, NMW shall under the provisions of this Scheme, be deemed to e authorized to execute-any
suth writings on behalf of NRL to carry out or perform alf such forinalities o compliances referred

to above onthe part of NRL.

Aay Inter-se contracts between NRL on the one hand and NMW on the other hand shall stand
canceiled and cease to operate upon the coming into effect of this Scheme.

EMPLOYEES

All the employees- as on Effective Date, pertaining to the NRL Demerged Undertaking, shall
become employees of and be engaged by NMW, by operation of law, of terms and conditions,
which, as a result, shall be no lass favarable than those on which they ar currently engaged by
NRL, withaut any interruption of service as a result of transfer and vesting of NRL Demergad

Alt contributions made by NRL on behalf of its employees pertaining to the NRL Demerged
Undertaking and all contributions made by the employees including the interests arising thereon,
to the funds and standing to the credit of'such employees’ account with such funds as on Effective
Date, shall betransferred to the funds maintained by the NMW along with such of the investmients
made hy such funds which are referable and allocable to the employees of the NRL Demerged
Undertaking of NRL and NMW shall stand substituted for NRL with regard to the obligation to
make the said contributions.

With regard to provident fund, gratuity fund, superannuation fund, leave encashmernt apd any
other special scheme or benefits created or existing for the benefit of employees pertaining to
the NRL Demerged Undertaking as on the Effective Date, shall be continued on the same terms
and conditions by NMW and NMW shall stand substituted for NRL for-all purposes and intents,
whatsoever, relating to the administration or operations of sirch schemes or funds or in relation
to the obligation to make contributions to the said funds, in accordance with the provisions of
Applicable Laws or otherwise. Further, the employees of NRL entitled to the benefit of
superannuation and gratuity fund from NRL as on Effective Date, shall continue to be entitled to
the same from NMW. It is the Intent that all the rights, dutles, powers and obligations of NRL in
relation to such fund or funds shall become those of NMW without need of any fresh approval
from any Appropriate Authority. It is hereby clarified that upon the Scheme becoming effective,
the aforesaid benefits or schemes shall continve to be provided to guch employges by NMW and
the setvices of all suth employees of NRL for such purpose shall be treated as having been
continuous. Pending the transfer as aforesaid, the provident fund, gratuity fund and .
superannustion fund dues of the employees would be continued to be deposited in the existing
provident fund, gratuity fund and superannuation fund respectively of NRL,

Services of all employees of NRL, pertaining to the NRL Demerged Undertaking prior to the
transfer, shall be taken into account by the NMW for the purposes of all benefits to which such
employees may be eligible, including in relation to the level of remuneration and contractual and
statutory benefits, incentive plans, terminal benefits, gratuity plans, provident plans and other
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24.6

24.7

5.

25.1

25.2

26.

26.],

retirement benefits and accordingly, such benefits shall be reckoned from the date of their
respective appaintment in NRL, NMW undertakes to-pay the same, as and when payable under
Applicable Laws.

NRL will transfer/handover to NMW, copies of employrment information of all such transferred
employees of NRL Demerged Undertaking, including.but not limited to, personnel files {including
hiring documents, existing employment contracts, and documents reflacting changes in an
employee’s position, compensation, or benefits), payroll records, medical documents {including

- decuments relating to past or ongging leaves of.absence, on the job injuries or Hliness, or fitness

for work examinations), disciplinary. records, supervisory files and all forms, notifications, orders
and contribution/identity vards issued by the concerned authorities relating to benefits
transferred pursuanit to this sub-clavse. )

The: contributions made by NRL under Applicablé Law in connection with the employees of the
NRL Demergisd Undértaking of NRE, te thefunds, for the period after the Appointed Date {if any)
shall be deemed to be contributions made by NMW.

"NMW shall continue 1o abide by any agreement/ settlement, i any, entered into or deemed to

have been entered into by NRLwith any employee / unfon of NRL who are engaged [n or in refation
‘to the NRL Demerged Undertaking. :

LEGAL PROCEEDINGS

Any suits, appeals or other proceedings of whatsogver nature and pending In any court, tribunal
or any other forum, reiating to the NRL Demerged Undeftaking, whether by oragainst NR}, shall
not abate or determine or be discontinued or In any way be prejudicially affacted by reason of the
transfer and vesting of the NRL Demerged Undertaking inta NMW or of any order of or direction
passed or Issued in such proceedings or anything contained in this Scheme, but such legal
proceedings shall continue and any prosecution shall be enforced by or against NMW in the same
manner and to the same extent as weuld or might have been continued, prosecuted andfor -
enforced by or against NRL, as if Part [V of the Scheme had not been implemented.

All suits, claims, actions and legs! proceéedings initisted by or against NRL, pertaining to NRL
Demerged Undertaking shall stand transferred to NMW and the same shall be cantinved,
prosecuted and enforced by or against NMW upon the coming Into effect of this Scheme. Upan
the caming into effect of this Scheme, NMW: (a} shall be replaced/ qdde& as party to such
proceedings relating to the NRL Demerged Undertaking; and (b} shall prosecute or defend such
proceedings at its own cost and the liability of NRL shall consequently stand nullified,

TREATMENT OF TAX

The provisions of this Scheme have been drawn up to-comply with the conditions relating to i
“Demerger” as defined under Section 2{19A4) ofthe income Tax Act. If any terms or provisions of
the Scheme are found or Interpreted to be Inconsistent with the provisiens of the said Section at
a later date, including resulting from an.amendment of jaw or for any other reason whatsoever,
the provisions of the said Section of the Incoma Tax Act shall prevail, and the Scheme shail stand
modified to the extent determined necessary to comply with Section 2{19AA) of the Income Tax
Act. Such medification(s), will, however, not affect the other provisions of the Schame.
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26.2 NMW will be the successor of NRL vis-i-vis the NRL Demerged Undertaking. Hence, it will be
deamed that the benefits of any tax credits whether tentral, state, or local, availed vis-a-vis the
NRL Demerged: Undertaking:and the obligations, if any, for payment of taxes on any assets of the
NRL Demerged Undertaking or their &rection and/or installation, etc. shall be deemed to have
been availed by NMW, or as the case may be deemed to bethe obligation of NMW.

26.3  With effect from the-Appointed Date, all taxes, dutfiss, cess, receivables/ payables by NRL relating
to the NRL Dermterged Undertaking including all or any refunds/ credits/ claims/ tax losses/
unabsorbed depreciation relating thereto shall be treated:as the-assets/ liability or refund/ credit/
claims/ tax losses/ unabsorbed depreciation, as the case may be, of NMW.

264 In so Tar as the variods incentives, tax exémption and benefits, tax credits, subsidles, grants,
special status and other benefits or privileges enjoyed, granted by any Appropriate Authority, or
availed of by NRL, in rélation to of in tonnection with the NRL Demerged ‘Undertaking, are
concerned as.on the-Appethted Date, including the benefit of brought forward losses, unabsorbed
depreciation, income-tax deductions, recognitions and exemptions under applicable provisions of
the Income Tax Act, the same shall, without any further act or deed, vest with and be available to
NMW on the same terms and conditions on and from the Effective Date.

26.5  NRLand NMW are expressly permitted to revise their tax returns including tax deducted at source
{'TDS") certificates/ returns and to claim refund, advance tax, credits, excise and other indlrect tax
credits, set off etc. on the basls of the accounts of the NRL Demerged Undertaking as vested with
NMW upon coming into effect of this Scheme. Such returns may be revised and filed
notwithstanding that the statutory periad for such revision and filling may have axpired.

26,6 Any refund, under the Income Tax Act, Goods & Service Tax 2017, service tax laws, excise duty
laws, central sales tax, applicable state value added tax laws or other applicable laws/ regulations
dealing with taxes/ duties/ levies due to NRL Demerged Undertaking of NRL consequent to the
assessment made on NRL and for which no credit is taken in the accounts as on the date
fmmediately preceding the Appointed Date shall also belong to and be received by NMW upan
this Scheme becoming effective.

26,7  The tax payments (including, without limitatjon Income tax, Goods & Service Tax 2017, service
1ax, excise duty, central sales tax, applicable state value added tax, etc.) whether by way of tax
deducted st source, advance tax, all earnest monies, security deposits provisional payments,
payment untier protest, or otherwise howsosver, by NRL with respect to the NRL Demerged
Undertaking after the Appointed Date (if any}, shall be deemed to be paid by NMW and shall, in
all proceedings, be dealt with accordingly.

26.8  Any tax liabilities under the Goods and Services Tax Act 2017, Customs Act, 1962, Central Excise
Act, 1944 or any other applicable Tax Laws to the extent fiot provided for or covered by any tax
provision in NRL accounts, In relation to or in connaction with the NRL Demerged Undertaking,
made as on the date immediately preceding the Appointed Date shall be transferrad to NMW.
Any surplus In the provision for taxation/ duties/ levies account as on the date immedlately
preceding the Appginted Date in relation to the NRL Demerged. Undertaking will also be
transferred to the account of and belong to NMW.

26.9  QObligation for deduction of tax at source on any payment made by or to be made by NRL shall be
made or deemed to have been made and duly complied with by NMW.




26.10

26,11

26.12

R7.

28,

281

28.2

28.3

28.4

Upon the Scheme becorming effective, all unavailed ¢redits and exemptions, benefit. of, carried
forward losses and oth&rstatutory benefits; ihcluding n respect of income tax, Goods and Service
Tax, Ceniiat, Customs, VAT, Sales Tax, Service Tax etc. relating:to the NRL Demerged Undert,a‘king
to which NRL is.entitled to shall be available to and vest in'N MW, withoutany furtheract or deed.

All the expenses incurred by NRL and NMW in refation to the demerger of the NRL Demerged
Undertaking in accordance with this Scheme, lncluding stamp duty expenses, if any, shall be
allowed as deduction to the respective companies in accordance with section 35DD of the ificéme
Tax Act over a period of five years begliining with the financial year in which this Scheme-becomes
effective. :

Without pr‘éjudice to the generality of the gbove, all:benafits including under Tax.Laws, towhich
MRL, in relation to'or in corinection with the NRL Demerged Undertaking, is entitléd to In termis of
the applicable Tax Laws, including, but not limited to advances recoverabie In cash or kind or for
value, and deposits with any Appropriate Authority or any third party/ entity, shall be available
to, and vest jn, NMW.,

BOOKS AND RECORDS

All books, records, files, papers, engineering and ;i’rqce;s information, catalogyes, guotations,
advertising materials, if any, lists of present and former clients, whether in physical or electronic
form, pertaining to the NRL Demerged Unde rtaking of NRL, to the extent possible and permitted
under Applicable Laws, be handed over by NRL to NMW.,

CONSIDERATION

Uport this Scheme coming inte effect and in consideration of and'subject to the provisions of this
Scheme, NMW shall, without any Ffurther application, act, dead payment, consent, acls,
instrument or deead, Issue and allot to each shareholder of {RL whose name is recorded in the
register of members on the Record Date, in the following proportion:

“1,713 {One Thousand Seven Hundred and Thiﬂeen} fully paid up equity shares of iNR 10 each of
NMW shall be issued and allotted, credited ds fully paid-up, for every 1,600 {One Tho usond) equity
share of face value of INR 10 {Rupees Ten) each Juily paid up held in NRL®

No shares shall be issued by NMW in respect of the shares held by NMW in NRL.

The equity shares of NMW, as the case may be, to be issued and allotted as provided in Clause
28.1 above shall be subject to the pravisions of the memorandum of assaclation and articles of
association of NMW, as the case may be, and shall rank pari passy in all respects with the existing
equity shares of NMW, as the case may.be, after the Effective Date including with respect to
dividend, bonus, right shares, voting rights and other corporate benefits,

In case any shareholder’s shareholding in NRL is such that such shareholder bacames entitled to
a fractlon of an equity share of NMW, NMW shali not issue fractional share certificate to such
sharehalder but shall consolidate such fractions and round up the aggregate of such fractions to
the next whole number and issue and allot the consolidated shares directly to a trustee nominated
by the Board of NMW In that behaif, who shall sell such shares in the market at such prite or prices
and on such time or times as the trustee may In its sole discretion decide and an such sale; shall




28.5

28.6

287

28.8

28.9

28.10

28.11

pay to NMW, the net salg proceeds (after deduction of applicatile taxes and other expenses
incurred), whereupon-NMW shall, subject tg—_witﬁholdirig‘tax, if. any, distribute such sale procesds
to the, concerned shareholders of NRL in proportion to their respictive fractional entitlements so
sold:by the trustee.

The Issue and allotment of equity shares as provided in Clause 28.1 i an integral part hereof and
shall be deemed. to have been carried oyt under the orders passed by the Tribunal without
requiring any further act on the part of NMW orNRL orthiir shareholders and as if the procedure
faid down-under the provisions of the Act; as may be apglicable, and such other Appticable Laws
as may be applicable were duly complied with. It is ¢larified that the approval of the members and
creditors, to the extent applicable, of NMW and/ or NRL to this Scheme, shall be deemned to be
their consgnt/ apprival for the issye and zllotment of equity shares, pursuant to this Clause 28,

The equity s!-[',ares issued pursuarit to Clause 28.1 above shall be in dematerialized form uriless
otherwise notlfied in writing by a shareholdér of NRL to NMW on or before such date as may be
determined by the Board of NRL. In the event such a notlee has not been received by NMW in
respect of any of the sharehplders pf NRL, the equlty shares shiall be issued to such shareholders
In demateriafized form provided that the shareholders of NRL shall be regufred to have ap account
with a depository participant and shall be required to provide details thereof and such other
confirmations as may be required. in the event that If NMW has received notica from any
shareholder that the equity shares are to be issued in physical form or if any shareholder has not
provided the requisite details relating to his/ hier/ its account with a depository participant or
other confirmations as may be required or if the details furnished by any shareholder do not
parmit electronic credit of tha shares of NKIW, then NMW shall issue the equity shares in physical
form to such shareholder or shareholders.

NMW shall apply for listing of thejr equity shares including those issued in terms of Clause 281
above on the Stock-Exchanges in termsof and in compliance of the SEBI Circular, The equity shares
allotted by NMIW in terms of Clause 28.1 above, pursuant to the Scheme, shall remain frozen in
the depository systern till listing/ trading permission is given by the designated Stock Exchange.

NMW shall enter inte such arrangements and glve such confirmations and/ or undertakings as
may be riecessary in accordance with Applicable Law for complying with the formalities of the
Stock Exchanges.

In the event that the Parties restructure their equity share capital by way of share spilt /
consolidation / issue of bonus shares during the pendency of the Scheme, the share exchange
ratio as mentioned in Clause 28.1, shall be adjusted accerdingly to take into account the effect of
any such corporate actions,

The new equity shares to be issued by NMW, pursuant to Clause 28.1 above, in respect of any
equity shares of NRL, which aré held In abeyance under the provisions of Saction 126 of the Act
or otherwise shall, pending allotment or settlement of dispute by order of court or othepwisa, be
held in abeyance by NMW. . .

In the event of there being any pending share transfers, whether lodged or outstanding, of any
shareholders' of NRL, the Board of Directors of NRL shall be empowered in appropriate cases, prior
to or even subsequent to the Record Date, to effectuate such a transfer in NRL as if such changes
in the registered holder were operative as on the Record Date and to renfove any difficulties




28.12

29,

28.1

29,2

29.3

28.4

30.z2

30.3

arising theretao.

NMW shall, if and to the extent required to, apgly for and/orintimate and/or obtair any approva Is
from the concerned regulatory authorities for issue and allotment of shares pursuant to the
Scheme intluding the provisions of Foreign Exchange Management Act, 1998, i any, for [ssueand
allotment of new. equity shares t6 the non:resident etjuity shareholders of NRL, if any

NRL REMAINING BUSINESS

The NRL Remaining Business and all the assets, investments, ljabilities and obligations of NRL,
pertaining to NRL Remalning Business, shall continue to belong to and be vested in and be
managed by NRL . .

Alblegal, taxation and/ or other procée'dlngs by or against NRL underany statute, whether pending
on the Effective Date ar which may be Instituted at any fime thereafter, and relating to the NRL
Remalning Businiess of NRL (including those rélating to any property, right, power, liability,
obligation or duties of NRL in respect of the NRL Remaining Business) shall be continued and
enforced against NRL.

If proceedings are taken agalnst NMW In respect of matters referred to in Clause 28.2 sbove
relating to the NRL Remaining Businass, it shall defend fhe same in accordance with the advice of
the relevant NBL and at the cost of NRL and the latter shall reimburse and indemnify NMW,
against all liabilities and obligations incurred by NMW in respact thereof. ‘

If proceedings are taken against NRLin' respect of matters referred to in.Clause 29.2 abova refating
to the NRL Demerged Undertaking, It shall defend the same in accordance with the advice of the
reléevant NMW and at the cost efthe said-NMW, and the:latter shall reimburse and indemnify NRL,
against all liabillties and abligations incurred by NRUIn respect thereof.

PART VY
REDUCTION OF {SSUED, SUBSCRIBED AND PAID UP SHARE CAPITAL OF NRL
REDUCTION OF ISSUED, SUBSCRIBED AND PAID UP SHARE CAPITALOF NRL

Upon the Scheme becoming effective, 3,89,32,286 (Three crores eighty nine lakhs, thirty two
thousand two hundred and eighty-six } equity shares of face value of INR 10/- (Rupees Ten) each,
heid by NMW In NAL {“NRL Cancelled Shares”) shall, without any application, act, instrument or
deed shall stand cancelled, extinguished-and annulled on and from the Effective Date and the paid
up equity capital of NRL to that effect shall stand cancelled and redu ced, which shall be regarded
as reduction of share capital of NRL, pursuant to Section 66 of the Act as also any other appiicable
provisians of the Act. .

The aforesaid reduction of the share capltal of NRL shall be effected by returning to NMW, an
amount of INR 0.32 per equity share,

On effecting the reduction of the share capital_ as stated In Clause 30,1 abova, the share
certificates in respect of the NRL Cancelled Shiares shall alse be deemed to have been cancelled,
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30.4 The aforesaid reduction of the share capital of NRL shall be effected as an integral part of this
Schemg itself, without having to follow thé process under Sections 66 of the Act separataly and
the grder of the Tribunal sanctioning this Scheme shzll be deemed 'to tie an;ordér urder Section
66 of the Act corfirming the reduction. Since the said reductiord wéuld qot involve gitliet a
diminution of liability in respect of the unpaid share. capital or payment of paid-vp share capital,
o provisions of Section 66 of Act shall be applicable/required to be complied if respett of such
reduction of share capital.

30.5  [tis hereby clarified that for the purposes of Clauses 30.3 above, the consent of the shareholders,
and creditors, to the extentapplicable, of NRL to the Scheme shall be deemed to be-sufficient for
the purposes of effecting the above reduction of the lssued, subsciibed and patdup equity shidre
capital of NRL, and no further resolution and/or action under any other provisiods of the Act,
wbuid be required to be separately passed or taken,

30.6  Notwithstanding the reduction of share capital of the NRL in pursuance of this Scheme, the
Company shall not ke reguired to add the words “And Reduced” to its nanie a5 the last words
thereof.

PART Vi

REORGANIZATION OF THE SHARE CAPITAL OF NRL AND NMW
31. REORGANIZATION & COMBINATION OF AUTHORISED CAPITAL

311 Upon the Scheme becoming effective, tén equity shares of face value of INR 1/- (Rupees One only}
each in the authorised equity share capital of HTM shall stand converted irito one equity share of
face value of INR 10/- {Rupees Ten only} each by simply filing the requisite forms and no separate
procedure shall be required to be followed or no separate fees required to be paid under the
applicable provisions of the Act. The authorised share capital of HTM shall consequently comprise
of INR 3,36,00,00,000 (Rupees Three hundred and thirty six crores} divided into 13,60;00,000
{Thirty three crores sixty lakh) equity shares of INR 10 (Rupees Ten) each,

31.2  Upon the Scheme becoming effective, the authorised share capital of HTM will get amalgamated
with that of NMW without payment of any additional fees and duties as the said fees Have already
been paid. Further, in consideration of the demerger of the Demerged Undertakings and the
transfer and vesting thereof into NMW, NMW shall issue and allot its fully pald up equity shares
ta the equity shareholders of NRL and HTML, as on the Record Date In terms of the Scheme. The
authorized equity share capital of the NMW is required to be adequately enhanced to -
accommodate the increase in the paid-up equity share capital of NMW on account of lssue and
allotment of fully paid up equity shares of NMW to the equity shareholder of NRL and HTM as on
the Record Date. Therefore, as an integral part of the Scheme and upon the Scheme becoming
effective,

31.2.1 the entire authorised share capital of HTM amounting to INR 3,36,00,00,000 [Rupees
Three hundred and thirty six crores) divided into 33,60,00,000 {Thirty three crores slxty
lakh) equity shares of INR 10 {Rupees Ten)each, shall stand merged with the authorised
share capital of NMW.




31.2.2 an amount of INR 38,932,22,860 /-(Rupees. Thirty elght crores, ninety three lakhs, twanty
twothousand, eighthundred and sixty) shalt stand transferred from the authorlzed share
capital of NRL to the adthorized share capital of NMW

and upon merger-of authorised share capital of INR 3,36,00,00,000 {Rupees Three hundred and
thirty six crares) of HTM and-transfer of aforesald authorized share capital of INR 38,93,22,860 /-
{Rupees Thirty eight crores, ninety thrae lakhs, twenty two thousand, eight hundred and sixty)
from the authorized share capital of NAL to the authorized share capitaf of NMW, the authorized
share capital of the NMW as set ouit in Clause 2.4 of the Scheme hareinaboveshall stand enhanced
ta INR 4,54,93,22,860 /- (Rupees Four hundred and fifty four crores, ninety three iakhs, twenty
two thousand eight hundrad and sixty) divided into 45,49,32,286 (forty five crores forty nine lakhs,
thirty two thousand two hundred and gighty six) equity shares of face value of INR 10/« {Rupees
ten) each, without any further act, ifstrument or, deed by NMW and without any liability for
payent of additional fee or stamp duty in tespect ofsuch increase as the stamp duty andfee has
already been paid by HTM and NRL, as the case may be, on such authorized equity share capital,
the benefit of which stands vested in NMW pursuant to Scheme becoming effective. '

313  Subsequentto enhancement of authorized share capital of NMW as contemplated herein, existing
tlause V of the Memorandum of Association of NMW {pertaining to authorlzed share capital) shall,
without any further act, instrument or deed, be and stand altered, modified and amended
pursuant to Sections 13 and §1 of the Act and Section 232 and other applicable provisions of tha
Act as the case may be and be replaced by the following clause:

“The Authorised Share Capital of the Campany is_ll\';R 4,54,93,22,860 /- (Rupees Four hundred and

fifty four crores, ninety three fakhs, twenty two thousand elght hundred ond sixty only) divided
into 45,49,32,286 (forly five crores forty nine lakhs, thirty two thousand two hundred and eightly
six) equity shares of face value of Rs 10/-{Rupees ten) each with power to increase ond reduce the
caphal of the Company or to divide the shares in the capitef for the time being into several classes
and to ottach thereto respectively any preferentlal, deferred, qualified or special rights, privileges
or condition as may be determined by or in accordance with the Articles of the Company and to
vary, modify or ubragate any such rights, privilages or conditions in such manner as may be for
the time being provided by the Articles of the Company and the legislotive provisions for the time
being in force”

314  Further, pursuant to transfer of aforesald-authorized share capital of INR 38,93,22,860 /- {Rupees
Thirty eight crores, ninety three lakhs, twenty two thousand, eight hundred and sixty} divided into
3,88,32,286 equity shares of Rs 10 each from the authorized share capital of NRL to the authorized
share capital of NMW, the autharized share capital of the NRL as set out in Clause 2.3 of the
Scheme hereinabove shali stand at INR 1,75,75,77,140/- {Rupees one hundred seventy five crores,
seventy six lakhs, seventy seven thousand, ona hundred and forty ) divided into 14,99,97,714
(fourteen crore, ninety nine lakh, ninety seven thousand seven hundred and fourteen} equity
shares of face value of s 10/~{Rupees tenj each and 2,57,70,000 (Twao crore, fifty seven lacs and
seventy thousand) preference_ shares of Rs 10/- (Rupees ten} each pursuant to Scheme becoming
effective, . B

31.5 Subseguent to transfer of authorized share capital from NRL as contemplated herein, existing
clause V of the Memorandum of Assogiation of NRL {pertaining to authorized share capital) shali,
without any further act, Instrument or deed, be and stand altered, modified and amended
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B2,

32.1

pursuant to Sections 13 and 61 of the.Act and Section 232 and other applicable provisicns of the
Act as the;case'may be and be replaced by the following clause: :

“The Authoised Share Copital of the Company is INR 1,75,76,77,14G/- {Rupees one hundred
seventy five crores, seventy six lakhs, seventy, seven thausand; one hundred.and forty ) divided Into
14,98,97,714 {fourteen crore, ninety nine lakh, ninety seven thousand- seven hundred ond
fourteen) equity shares.of face Volue &f Rs 10/-(Rupees ten) each and 2,57,70,000 {Twé crore, fifty
seven lacs and seventy thousand} preference shares of Rs 10/~ (Rupees ten) with power to increuse
and reduce the capital of the Company or to divide the shares in the capital for the.time belng'into
severol classes and to otiach thereto respectively any preferential, deferred, qualified or speclal
rights, privileges or condition as moy be deterimingd by or in occordance with the Articles of the
Compaony and to vary, modify'or abrogote any such rights, privileges or conditions in such manner
as may be for the time being provided by the Articles 6f the Company and the legislative provisions
for the time being in force.”

it is hereby clarified that for the purposes of this Clause 31, the consent of the shareholders of
HTM, NRL and NMW to the Scheme shall be deemed to be sufficient for the purposes of effecting
the above amendment and increase, as the case may be:in the authorized share capital of
HTM,NRL and NMW, and-no further resolutions or actions under $Sections 13/61 of the Act or any
other applicable provisions of the Act would be required to be separately passed or taken.
However, NMW shall file the requisite documeptation with the relevant RoC, which has
Jurisdiction over the NMW, for the increase of the authorised share capital of NMW as-aforesald.

It is clarified that the approval of the members of HTIW,NRL and NMW to the Scheme shall be
deemed to be their consent / approval also to the alteration of the Memorandum and Articles of
Association of HTM,NRL and NMW and'HTM,NRL and NMW shall not be required to seek separate
consent [/ approval of its sharehliclders for the alteration of their respective Memorandum and
Artlcles of Association as required under Sections 13, 14, 61 and 64 of the Act and other applicable
proyisions of Act.

PART Vi
ACCOUNTING TREATMENT FOR THE SCHEME
ACCOUNTING TREATMENT IN THE BOOKS OF NRL
Demerger of the NRL Bemerged Undertaking

32.1.1 Upon the scheme becoming effective, NRL shall account for demerger of NRL Demerged
Undertaking in its books of account as per the applicable accounting principles as
prescribed under Indian Accounting Standard (IND AS) prescribed under Section 133 of
the Act, as notified under the Companies (indian Accounting Standard) Rules, 2015 and
generally accepted accounted principles, as may be amended from time to time.

(a) Pursuant to Appendix A-of IND AS 10, the fair value of NRL Demerged Underta};ing
© to be transferred to NMW shall be accounted for as distribution of non-cash
assets to shareholdefs of NRL.

(b} -All the assets and liabilities of NRL Demnerged Undertaking shall be-de-recognised




32.2

32.3

33.

33.1

33.2

at their respective carrying amount.

&  The differerice hetween thefair value of the)NRL Demerged Undertaking in Clause
. 32:1.1 (a} and the-net carrying value of the assets arid liahilities'in Clause 32.1.1
{b) shall-be adjusted‘in the statement of Profit or Loss.

Atcoynting pursuant to the Capftal Reduction of NRL

32.2.1 Upon the capital reduction of NRL becoming effective, the paid up equity share capital of
the NRL shall stand reduced to INR 36,80,80,010 {Thirly six crores eighty lakhs, eight
thousand arid ten rupees} divided into 3,68,08,001 (Thrae ¢rores, sixty eight lakhs, eight
thdusand and one} equity shares of INR 10/- each. Further, the difference between the
value of equity share capital extinguished owver the value paid to shareholder as

' mentioned in Clause 30.1 shall be credited to the Capital Reserve account in NRL.

If considered appropriate for compliance with Accounting Standards, NRL may make suitable
adjustment to the accounting treatment and adjust the effect thereof In the manner determined
by the Board of Directors of NRL,

ACCOUNTING TREATMENT IN THE BOOKS OF HTML
Demerger of the HTML Demerged Undartaking

33.1.1 On effectiveness of the Scheme, HTML shalt give effect to the demerger in its separate
financial statements in accordance with accounting principles prescribed under IND AS as
notified under Section 133 of the Companies Act, 2013 and on the date determined in
accordance with IND AS, as under:

{a) All thie assets and the liabiiities of the HTML Demerged Undertaking shall be de-
recognised at their respective carrying amount.

{b} The difference between the carrying amount of assets and llabiiities shall be
adjusted against the Equity, to the extent required.

Merger of the HTM with NMW and receipt of shares of NMW

33.2.1 'HTML shall récelvg: the shares in NMW pursuant to merger of HTM in NMW. The same
shall be accounted in HTML at fair value.

33.2.2 The difference between the carrying amount of shares in HTM and value of shares In
NMW (as recorded under Clause 33.2.1) shall be transferred to statement .of Profit or
Loss. -

If considered appropriate for compliance with Accounting Standards, HEML may make suitable
adjustment to the accounting treatment and adjust the effect thereof In the manner determined
by the Board of Directors of HTML,

ACCOUNTING TREATMENT IN THE BOOKS OF NMW




Upan the Scheme becoming effective, NMW shall give effect to the accounting treatment in its
books of accounts in accordance; with the Indfan Accoynting Stantards specified ynder section
133 of the Act read Wwith the Companiés-{indian Accoifiting Standa¢ds) Rules, 2015, or any other
refevant or related requirement under the Act, as applicable on-the Effective Date.

35.  ACCOUNTING TREATMENT IN THE Books OF HTM
On the Scheme becoming effective, the transferdr Gompany will dissolve withaut winding up and

no specific accounting is presciibed In the Indian Accounting standards specified under Section
133 of the Companies Act 2013 for such fransfer,
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PART VIl
GENERAL TERMS & CONBITIONS

3b. RIVIDENDS

36.1  Subject to pfior written consent of HTML, NMW and NRL shall be antitled to declare and pay
dividends, to their respective shareholders in the ordinary course of business, whether interim or
final: Subject to prior written.consent of NMW, HTM shall be'entitled 1o declare arid'pay dividends,
to thejf respective shareholders in the ordinary course of business, whether interim-or final. HTML
shall be entitled to declare and pay dividends, to their respective shareholders in the ordinary
course of business, whether interim.or final.

36.2  Itis clarified that the aforesaid provisions in respect of declaration of:dividends {whether intarim
or final} are: enabling provisions only and shall not be deemed to confer any right on any
shareholder of NRL and / or HTML and / or HTM and / or NMW to demand or claim or be entitled
to any dividends which, subject to the provisions of the said Act, subject to prdvisions of Clause
36.1, shall be entirely at the discretion of the Board of NRL and / or HTML and / or HTM and / or
NMW and subject to approval, if required, of the sharsholders of NRL and / 6r HTML anid / or HTM
and / or NMW, as the case may be.

37. FACILITATION PROVISIONS

37.1 Immediately ypon the Scheme being effective, the Parties shall enter into shared services
agreements as may be necessary, inter alfo in relation to use by the Parties of office space,
infrastructure facilities, information technalogy servicas, secu rity personnel, fegal, administrative
and other services, etc. of each of the Partles on such terms and conditions that may be agreed
between the Partles and on payment of consideration on an arm's length basis and which are In
the ordinary course of business,

37.2 Itis clarified that approval af the Scheme by the shareholders of the Demerged Companies, HTM
and NMW under sections 230 to 232 of the Act shall be deemed to have their approval under
Section 188 and other applicable provisions of the Act and Regulation 23 and Regulations 31A and
other applicable regulations of SEBl {Listing Obligations and Disclosure Requirements)
Regulatians, 2015 and that no separate approval of the of the Board or andit committee or
shareholders shall be required to be sought by the Parties,

37.3  tisclarified that all guarantees provided by the Demerged Companies in respect of the Demerged
Undertakings and HTM shall be valid and subsisting till adequate arrangements/ guarantees have
been provided in respect of the same by NMW. : .

33. BUSINESS UNTIL EFFECTIVE DATE

38.1  With effect from the date of approval of the Scheme by the respective Boards of the Parties and
up to and including the Effective Date:

38.1.1 The Demerged Companies with respect to the Derierged Undertakings shall carry on the

busihess with reasonable diligence and business prudence and in the same manner as the
Demerged Companies had been doing hitherto and shall not undertake any additional
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financial commitments of any nature whatsoever, borTow any amounts or incur ar:tyrot_her
fiabilitles or expenditire, issue any additional giarantees, indemnitles, letters of comfort
of commitment either for iself or on behalf of its affiliates or assaciates.orany third party,
or sell, transfer, alienate, charge, mortgage or encumber or deal in any of its
propertiesfassets with respect to the Demerged Undertakings, exceptin case:

(a) such action is expressly provided in this Scheme; or
(b) such action Is in the ordinary course of business; or
{c) written consent of NMW has been obtained in relation to such action.

38.1.2 The Demerged Companies with respect to Demerged Undertakings shall not alter dr.
substantially expand their business or undertake:

{a) any material decision in relation to their business and affairs and operations other
than that in the ordinary course of business;

{b} any agreement or transaction [other than an agreement or transaction in the
ordinary course of business); and’ ) :

(c) any new business or discontinue any existing business or thange the capacity of
facilities other than that In the ordinary course of business, except with the
written consent of NMW, as the case may be.

38.1.3 The Demerged Companies in retation to the Demerged Undertakings, shall not:

{a) except in the ordinary course of business, waive, defer or release any rights that
the Demerged Companies may have against any Person or any obligations that a
Person-may have towards the Demerged Companies; and

(B) commence or settle any {itigation, dispute or claim which invaolvas apy amount in
excess of INR 10,00,000 (Indian Rupees Ten lakhs) or admit any liability in any
litigation, dispute or claim where such liability corresponds to any amount in
excass of INR 10,00,000 {Indian Rupees Ten lakhs).

-38.1.4 The Demerged Companies with respect to the Demerged Undertakings shali not vary the

38.2
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terms and conditions of emplayment of any of their employees without the written
consent of NMW, except In the ordinary course of business or pursuant to any pre-existing
obligation undertaken by the respective Demerged Companies; and,

38.1.5 NMW shall be entitled, pending the sanction of the Scheme, to apply to the Appropriate
Authorities concerned as necessary under Applicable Law for such consents, approvals
and sanctions which NMW may require to carry on the business of the Demerged
Undertakings and to give effect to the Scheme.,

With effect from the date of approval of the Scheme by the res pective Boards of the Parties and
up to and including the Effective Date:




38.2.1 HTM shail carry on the buslness with reasonable diligence and business prudence and in
the $ame manner as HTM had been doing hitherto and shallnot undertake any additional
financial commitments of any nature whatsoeyer, horrow.any amounts erincur any ather
liabifities or expenditure, issue any additiohal guarantess, indemnities, letters of comfort
or commitihent éither foritself-or on behalfofits affiliates or associates or any third party,
or seli, transfer, alienate, charge, mortgage or encumber or deal in any of its
propertiesfassets, except in case:

(a) such action Is expressly provided in this Scheme; or
{b) such action is in the ordinary course of business; or
{c) written consent of NMW has been obtained in relation to such action.

38.2.2 HIM shall'not alter or substantially expand its busihess or undertake:

{a) any materia} decision in relation to jts business and affairs and operations other
than that in the ordinaiy course of business;

{b) any agreement or transaction {other than an agreerment or transaction in the
ordinary course of husiness); and

() any new business, or discontinue any ‘existing business or change the capacity of
facilities other than that it the ordinary course of business, except with the
written consent of NMW, -

33.2.3 HTM shall not:

{a} except in the ordinary course of business, waive, defer or release any rights that
HTM may have against any Person or any obligations that a Person may have
towards HTM; and

(b) . commence or settle any litigation, dispute or claim which involves any amount in
excess of INR 10,00,000 (Indian Rupees Tan fakhs) or admit any liability in any
{itigation, dispute or claim where such liability corresponds to any amount in
excess of INR 10,00,000 {Indian Rupaes Ten lakhs),

38.2.4 HTM shall not vary the terms and conditions of employment of any of their employees
without the written consent of NMW, except in the ordinary course of business or
pursuant to any pre-existing obligation undertaken by HTM; and”

33.25 NMW shall be entitled, pending the.sanction of the Scheme, to a pply to the Appropriate
- Authorities concerned as necessary under Applicable Law for such consents, approvals
and sanctions. which NMW may require to carry on its business and to give effect to the

Scheme.
38.3  With effect from the date of approval of the Scheme by the respective Boards of the Partles and
up 1o and including the Effective Date: '
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38.4

385

38.3,1

38.3.2

28.3.3

38.3.4

NMW shall carry on the business with reasonable diligence and business prudence and in

“the same manner as NMW had been doirg hitherto and shall not undertake any

additional finangial commitments of any nature whatsoever, horraw any gmounts or
incur any other liabifities or expenditure, issue any additional guarantees, indemnities,
latters of comfort ar commitment eithec for itself or on behalf of its affiliates ¢r assotiates,
prany third party, or sell, transfer; glienate, charge, mortgage orencumber ordealin any
of its propertiesfassets, except in case: '

() such action Is expressly provided (n this Scheme; or

(b} such action is n the ordinary cours'e of business; ar

{c) written consent of HTML tias been obtained in relation to suc}; action,
NMW shall not alter or substantially expand its business or uridertake:

(3} any material decision in relation to its business and affalrs and operations other
than that in the ordinary course of business; )

(b) any agreement or transaction {(other than an agreement or transaction in the
ardinary course of business); and

{c) any new business, or discontinue any existing business or change the capacity of
facilities other than that in the ordinary course of business, excapt with the
written consent of HTML.

NMW shall not:

{a) except In the ordinary course of business, waive, defer or release any rights that
NMW may have against any Person or any obligations that a Person may have
towards NMW; and

{b) commence or settfe any litigation, dispute or claim which invelves any amount in

excess of INR 10,00,000 (Indlan Rupees Ten Jakhs) or admit any liahility in any
litigation, dispute or claim where such liability corresponds to any amount in
excess of INR 10,00,000 {Indian Rupees Ten lakhs).

NMW shall not vary the terms and conditions of employment of any of their employees
without the written consent of HTML, except in the ordinary course of business or
pursuant to any pre-existing obligation undertaken by NMW

For the purpose of giving effect to the order passed under Sactions 230 to 232 and other
applicable provisions of the Act in respect of this Scheme by the Tribunal, NMW shall, at any time
pursuant to the orders approving this Scheme, be entitled to get the recordal of the chanpe jh the
legal right(s) upon the demerger of the Demerged Undertakings and the armalgamation ¢f HTM,
in accordance with the provisions of Sections 230 to 232 of the Act.

NMW shall always be deemed to have been authorized to execute any pléa&tn‘gs, applications,
forms, etc, as may be required to remove any difficuities and facilitate and carry out any
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38.6

39.

40,

40.1

40.2

40.3

“

formalities or compliances as are necessary for the implementation of this Schembe.

Fortive purpose tf.giving effect th the vestiiig order passed under Séctipn 232 6f.the Act in respact
of this Scheme, NMW shall be entitled to exercise all rights and privileges anid be liable to pay all
taxes and charges and fulfil all its obligations in relation to of applicable to all immovable
properties Including mutatlon and/or substitution of the ownership or the title to or interest in

© the iimovahlé properties whicti shall be made and duly recorded by the Apprapriate Authorities

in favour of NMW, as the case may be, pursuant to the sanction of the Scheme by the Tribunal
and, upon the effectiveness of this Scheme i accordance with the terris hereof, without any
further act or deed to be done or executed-by NMW, [t is clarified that NMW shall-be entitled to
engage in such correspondence and make such representations, as may be necessary, for the,
purposes of the aforesaid mutation and/or substitution,

PROPERTY IN TRUST

Notwithstanding anything contained in this Scheme, from the date of approval of the Schermne by
the respective Boards of the Parties and up to and including the Effactive Date, until any property,
asset, license, approval, permission, contract, agreement ard rights and benefits arising
therafrom pertaining to the Demerged Undertakings / HTM are transferred, vested, recorded,
effected and/ or perfected, In the records of any Appropriate Authority, regulatory bodies or
otherwise, in favour of NMW, NMW is deemed to be authorized to enjoy the property, asset or
the rights and benefits arising from the license, approval, permission, contract or agreement as if
itwere the owner of the property or asset or as if it were the original party to the license, approval,
permisgion, contract or agreement. it is clarified that i)l entry 1s made in the records of the
Appropriate Authorities and till such time as may be mutually agreed by the Demerged Companies
/ HTM and NMW, the Demerged Companies / HTM will continue to hold the property and/or the
asset, license, permission, approval, contract or agreement and rights and benefits arising
therefrom, as the case may be, in trust for and on behalf of NMW.

'CHANGE IN CONTROL AND RECLASSIFICATION OF PROMOTERS OF NMW

Upon the Scheme coming Into effact, HTML shall exercise Coritrof over NMW and the existing
promoters {(“Outgoing Promoter”) of NMW shall cease to, directly or indirectly, exercise Control,
over the affairs of NMW.

Upon the Scheme coming into effect, the existing promoters of NMW will be re-classified from
the category of ‘promoters’ to ‘public’, without any further act, instrument, deed, matter orthing
50 as to become, from the Effective Date, public shareholders of NMW.

Increase in the level of public shareholding purstant te re-classification of Outgoiﬁg Promoter
shall not be counted towards achieving compliance with minimum pubiic sharehalding
requirernent under rule 19A of the Securitles Contracts (Regulation) Rules, 1957, and the
provisions of Securities and Exchange Board of India {Listing Obligatlons and Disclosure
Reguirements} Regulations, 2015, as amended. The Outgolng Promoter shall not continue to have
any special rights through formal or informal arrangements. Allshareholding agreements granting
special rights to Outgoing Promoter shall be terminated, upon the Schame bacoming effective,
Upon the Scheme coming tnto effect, Qutgoing Promaters and their relatives shall not act as key
managerial person of NMW for a period of more than threa years from the Effective Date,
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40.4 .

40.5

41.

41.1

41.2

42,

42.1

42.2

43,

431

The reclassification of existing promoters of NMW as publlic shareholders of NMW shall be
effected as an integral par of this Sthéme itself, without having to follow the process under
regulation 31A of the Securities and Excliange:Board of Indja (Listing Obligations and Disclosure
Requirements) Regulations, 2015 separately and the approval of SEB| to the Scheme alongwitti
the order of the Trlbunal sanctioning this Scherig shall be deerned to be an approval of
reclassification of existing promoters of NMW as public shareholders of NMW.

It is hereby clarifiedthat fér thé purpases of Clauses 40.2 above, the cansent of the shareholders,
including existing -promaters of NMIW to the Scheme shall be deerned to be suffident for the
purposes of effecting the above reclassification of pramoters as public shareholders of NMW, and
no further resoiution and/or action under any other provisions of the Act, would be required tq
be separately passed ¢r taken.

APPLICATIONS/PETITIONS TO THE TRIBUNAL

The Parties shall dispatch, make and file all applications and petitions under Sections 230 to 232
and ather applicable provisions of the Act before the Tribunal, under whose jurisdiction, the
registered offices of the respective Parties are situated, for, sanction of this'Scherme under the
provisions of Applicable Law and shall apply for such approvals as may be required under
Applicable Law.

The Parties shall be entitled, pending the sanction of the Stheme, to apply to any Appropriate
Authority, i required, under any Applicable Law for such consents and'approvals which the
Demerged Companies / HTM and NMW may require to own the assets and/or liabilitics of the
Demerged Undertakings / HTM and to carry an the business of the Demerged Undertakings /
HTM.

MODIFICATION OR AMENDMENTS TO THIS SCHEME

On behalf of each of the Dererged Companies, HTM and NMW, the Board of the tespective
companies acting themselves or through authorized persons, may consent jointly but not
individually, on behalf of all persons toncerned, to any modifications or amendments of this
Scheme at any time and for any reason whatsoever, or to any conditions or limitations that the
Tribunal or any other Appropriate Authority may deem fit to direct or impose or which may
otherwise be considered necessary, desirable or appropriate by all of them {i.e., the Boards of the
Demerged Companies, HTM and NMW) and solve all difficulties that may arise for carrying out
this Scheme and do all acts, deeds and things necessary for putting this Scheme into effect.

For the purpose of giving effect to this Scheme or to any modification thereof, the Boards of the
Demerged Companles, HTM and NMW actlig thémselves or through authorized persons may
jointly but not individually, give and are jointly authorised to ghve such directions including
directions for settling any question of doubt or difficulty that may arise and such determination
or directions, as the case may be, shall be binding on all parties, in the same manner as if the same

- were specifically incorporated in this Scheme.

CONDITIONS PRECEDENT

Unless otherwise decided (or waived) by the relevant Parties, as may be permissible” the Scheme

is conditional upon and subject to:the following conditions precadent;




43.2

433

44.1

44.2

43.1.1 abtalning no-abjection/ observation letter from the Steck Exchanges in refation to 'Ehe
Stheme under Regulation 37 of the Securities and Exchange. Board of India {Listing
Obligations and Disclosure Requirement) Regulations, 2015;

43.1.2 approval of the Scheme by the requisite majority of each class of shareholders of the
Demerged Companies, HTM and NMW and such other classes of persans of the Partles,
it any, as applicable or as may be requirad under the Act and as may be directed by the
Tribunal;

43.1.3 the Parties, as the case may he, complyihg with other provisions of the 5EBI Circular,
including seeking approval of the shareholders of HTVIL and NMW through e-wvoting, as
applicable. The Scheme shall be acted upon only if the votes cast by the public
shareholders of HTML and NMW in favour of the proposal contemplated herein are more
than the number of votes cast by the public shareholders of HTML and NMW, as the case
may be, against the proposal contemplated herein, as required under the SEBI Circular.
The term 'public' shall carry the same meaning as defined under Rule 2 of Securities
Contracts (Regulation) Rules, 1957;

43.1.4 the sanctions and orders of tﬁe Tribunals, under Séctions 230 to 232 of the Act belng
obtained by the Demerged Companies, HTM and NMw:

43.1.5 the approval of the Schema by MiB in relation to.transfer of the Demerged Undertakings
and the amalgamation of HTM with NMW.

43.1.6 therequisite consent, approval or permission, if required, from MIB orany otherstatutory

' or regulatory authority under foreign direct investment regulations, which by law may be

necessary for issue of shares by NMW to the foreign sharehoiders of HTML andfor for the
implementation of this Scheme;

It is hereby clarified that submission of this Scheme to the Tribunals and to the Appropriate
Authoritles for their respective approvals is without prejudice to all rights, interests, titles or
defenses that the Demerged Companies, HTM and NMW may have under or pursuant to all
Applicable Laws.

On the approval of this Scheme by the shareholders of the Demerged Companies, HTM and NMW
and such other classas of Persons of the said companies, b any, pursuant to Clause 43, such
shareholders and classes of Persons shall also be deemed to have resolved and accorded all
relevant consents under the Act or otherwise to the same extent applicable in relation to the
demerger set out in this Scheme, related matters and this Scheme itself.

EFFECTIVE DATE

Subject to fulfilment of the conditions set forth in Clause 43 above, this Scheme shall become
effective on the date {not being a date earlier than 4 Aprll 2019) on which 3l the conditions
precedent as mentioned in Clause 43 are fulfilled or otherwise waived off {(“Effective Date"},

" For the avoidance of doubt, it is clarified that:

44.2.1 incase the Demerged Companies, HTM and NMW fulfill the conditions set forth in Clause
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43 above on different dates, then the date on which such conditions sef forth in Clause
43 above are last satisfied by each of Demerged Companies, HTM and NMW shall be
deemed to be the Effective Date,

44.2.2 in case the Demerged Companies, HTM and NMW fulfill the conditions set-forth in Clause
43 abiove prior to 4 April 2018, the Scheine shall become effettive on 4. Aprll 2018,

44.3  Referénce in this Schemeto the “date of coming into effect of this-Schienie” or “effectiveness of
this Schema” shali.mean the Effactive.Bate.

45. NON-RECEIRT OF APPROVALS AND REVOCATION/WITHDRAWAL GF THIS SCHEME

45.1  Inthe event of any of the said sanctions and approvals not being obtained and/or the Scheme not
being sanctioned by the Tribunal, the Demerged Companies, HTM and NMW actinig jointly
through their respective Boards shall each be at liberty to withdraw from this Scheme for any
reasons whatsoever.

45.2  Inthe event of any of the said sanctions and approvals not being obtalned and/or the Scheme not
being sanctioned by the Tribunal, the Demerged Combanies; HTM and { or NMW acting through
their respective Boards shall each be at liberty to withdraw from this Scheme in case the
Damerged Cam panies, HTM and / or NMW are declared insolvent.

45.3  Inthe event of any of the said sanctions and approvals not being abtained and/or the Scheme not
being sanctioned by the Tribunal, and/cr the order or orders rot being passed as aforesaid on or
befare 15 {fifteen) months from the last-of the date of approval of the Scheme by Board of the
Parties or within such extended perfod as may be mutually agreed upan between the Pemerged
Companles, HTM and NMW through thefr respective Boards or their autharised representative,
this Scheme shail become null and vold, and each Party shall bear and pay its respective costs,
charges and expenses for and/or incurred in connection with this Scheme,

45.4  in the event of revocation/withdrawal under Clause 45.1, 45.2 or 453 above, no rights and
liabilittes whatsoever shall accrue to or be incurred inter se the Demerged Companies, HTM and
/ or KMW or thelr respective shareholders or craditors or employees or any other Person, save
and except in respect of any act or deed done prior theréto as is contemptlated hereunder ar as
to any right, liability or obligation which has arisen or agerued pursuant thereto and which shall
be governed and be preserved or worked out as is specificaily provided in the Scheme or in
accordance with the Applicable Law and n such case, each Party shall bear its own costs, unless
otherwise mutually agreed.

46. COSTS, EXPENSES_AND TAXES

46.1  Parties have agreed to bear the costs, charges and expenses {including, but not limited to, any
taxes and duties, registration charges, etc.) in relation to carrying out, implemeanting and
completing the terms and provisions of this Scheme and/or incidental fo the completion of this
Scheme in the following manner:

46.1.1 NMW shall bear the stamp duty costs in connection with the Scheme; and

46.1.2 all other costs, charges and expenses {including, but not limited to, any taxes and
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47,

dities, registration charges, etfi) In felation to garrying oat, implementing and
completing the terms and: provisiens of this Scheme andfor incidental to the
campletlon of this Schame shall-be borrie by the respective Parties.

46,13 All the expenses incurred By Demerged Companies and NMW in relation to this
Scheme, including stamp duty. expenses, if any, shall be ailowed as deduction to the
Demerged Companies and NMW respectively in accordante with section 3500 of the
Income Tax Acf over a period of five years beginning with the financial year tn which
this Stheme bécories &ffective.

SAVING OF CONCLUDED TRANSACTIONS
Nothing in this Scheme shall affect any transaction or proceedings already concluded or fiabilities

incurred by the Demerged Companies in refation to the Demetged Undartakings and NMW uritil
the date of approval of the Scheme by the respectivé Boards, to the end and intent that NMW

-shall accept and adopt all acts;, deeds and things done and executed by the Demerged Companies

or HTM in respect therato as done and exacuted oh behalf of NMW.




