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COMPOSITE SCHEME OF ARRANGEMENT
AND AMALGAMATION

UNDER SECTIONS 230 TO 237 AND OTHER APPLICABLE PROVISIONS OF THE
COMPANIES ACT, 2013

HT MEDIA LIMITED
(HTML)

AND

NEXT RADIO LIMITED
(NRL)

AND

HT MUSIC AND ENTERTAINMENT COMPANY LIMITED
{HTM}

AND

NEXT MEDIAWORKS LIMITED
{NMW}

AND .

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS




PREAMBLE

This composite scheme of-arrangament and amalgamatlon (hereinafter referred to asthe "Scheme”)
is presented under settion 2310 232 of the Companies Act, 2013 and other applicable provisions of
the Companies Act, 2613 (tu the extent notified and applicable) read with Section 2(19AA}, Section
(18} and other applicable provisions 8f-the iheome Tax Act and provides for:

{a}

(b}
{c}

(d)

demerger of the HTML Demerged Undertaking (as deflned hereinafter] of HTML (as defined
hereinafter}) and transfer and vesting of the same to NMW [as defined herelnafter);

amalgamation of HTM {as defined hereinafter) with NMW;

demerger of the NRL Demerged Undertaking {as defined hereinafter} of NRL {as defined
hereinafter) and fransfer and vesting of the sanmie to NMW; and

reduction of paitd up share capital of NRL by cancellation and extingulshment of the entire
shares held by NMW in NRL, which shall be regarded as reduction of share capital of NRL.

BACKGROUND OF.COMPANIES INVOLVED IN THE SCHEME

{a}

(b}

{c}

{d}

HT Media Limited ("HTML"}: HT Media Limited 1s a public imited company, incorporated on
3 December 2002, having its registered office at 18-20, Kasturba Gandhi Marg, New Delhi -
110001. Corporate identification Number of HTML is L22121D12002PLC117874, Equity
shares of HiML are listed on BSE and NSE. HTML is a diversified conglomerats, inter alio,
engaged in FM Radio broadcasting business (under the brand name “Fever” and “Nasha”),
printing and publication of newspapers. and perlodicals, print, Internet, education,
entertainment and digital madia business.

MNext Radio Limited ("NRLY): Next Radio Limited is an unlisted public limited company
incorporated on 14 October 1953 under the provisions of Companies Act, 1956 having its
registered offfce at 117, {-18 and 19, 10" Floor, the Everest Building, 155, D J Dadajee
Road, Tardeo Mumbai, Maharashtra - 400034, Corporate identification number of NRL is
U32201MHMH1999PLC122233. NRL isa subsidiary of NMW and inter aliy operates as FM Radio
broadcaster under the brand name "Radio One” in {i) Dethi, {il} Mumbai, {iii} Chennal, {iv)
Kolkata, (v} Bengalury, {vi} Pune, and (vii} Ahmedabad.

HY Music and Entertainment Company Hmited [“HTM”): HT Music and Entertainment
Company Limited is an unlisted public limlted company incorporated on 28 Qctober 2005
having its registered office at Hindustan Times House 18-20, Kasturba Gandhi Marg, New
Delhi - 110001, Carporate identification nurber of HTM is U92131012005PLC142194. HTKA
is in the business, /nter ofig of operating FM Radio channel in Chennai ynder the brand name
*Fever”,

p )

next Medioworks Lirnited ("NMW”}: Next Mediaworks Uimited is a public listed company

Incorperated on 12 March 1981 under the provisions 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 f Dadajee Road, Tarden, Mumbai - 400034, Corporate
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identificition number of NMW Is 122100MH1981PLC024052. Equity shares of NMW is
fisted on the BSE-and NSE. NMW is engaged in #M Radio broadcasting business through
Its subsidiary viz. NRL which operates as FM Radio broadcaster under the brand “Ragio
one” in i) Delh), (i) Mumbal, fill} Chennat, {iv} Kotkata, (v} Bengalury, {vi} Pune, and {vli]
Ahmedabad.

C RATIONALE OF THE SCHEME

{a) HTML has various busiaesé%’that are cofmpglementacy in nature. However, they are
distinct in terms of thelr nature, regulatory & competitive environment, risk profile,
workforce capability, capital requirement and growth-trajectory. FM Radio Broadcasting
business has a good growth potential, Management of HIML, HIBM, NMW and NAL
believe that they havi synergies in their #M Radio broadcasting business,

(b} This Scheme will consalidatg the M Radio broadcasting business in (i} Delhi, {if} Mumbai,
(i) Chennai, {iv) Kolkata, (v} Bengaluru and {vi} Pune which are presently carried on
separately by NRL, HTML and HTM which will enable the said business to be pursued and
carried on more conveniantly and ‘advantagéoully by a single listed entity. Thus, the
Schema would enable this busingss to innovate, stile up and run independently to pursue
growth opportunities in a more focused manner. Accordingly, with a view to support the
FM Radio broadeasting business, to capitalive on its growth opportunities, led by a
dedicated managemant team, it i§ proposed to consclidate FM Radio broadcasting
business of HTML {excluding the radio station in Hyderabad and Uttar Pradesh), HTM and
NRL {excluding radio station in Ahmedabad) in 3 single listed entity L.a. NMW.

{c) Pursuant to the proposed 'transaction, HTML will slso acquire control of NMW,
Accordingly, there would be enhanced focus on the operations of the FM radio
broadceasting busipess ip NMVIW resulting Into operational synergies, syhchronised
planning, better coordination, standardisation of business process under 2 dedicated
management, who ¢an chart cut and pursue an independant strategy to unlock value for
all stakeholders.

{d} As part of a single listed entity, FM Radio broadcasting business shall be amenable to
benchmarking and be in a position te sttract the rght set of investors, strategic partners,
employees and cther relevant stakeholders. N
{e} The Scheme would be in the best interest of ali stakeholders.
0. PARTS OF THE SCHEME
The Scheme is divided into the following parts:

{3 PART | desls with the definitions of capitalized terms used in this Scheme and the details
of share capital of the Parties to the Stheme;

(b} PART ) deals with the transfer and vesting of the HTML Demerged Undertaking from
HTML 25 a golng concern into NMW, in aceordantce with the provisions of section 2{19AA)
of the Income Tax Act, and the consideration thereof;




1.1

{c PART I} deals with amalgamation of HTM with NMW in accortlahce with the provisions

of section 2{1){8) of the income Tax Act, and the consideration thereof;

{d) PART 1v-deals with the transfer and stésqlng of the NRL Demerged Undertaking from NAL
as a poing concern inta NMW, in accordance with the provisions of section 2{13AA) of the
income Tax Act, and the consideration thereof;

{a) PART V deals with reduction of the issued, subscribed and paid up share capital of NRL;
1) PART VI deals with the reorganization of share capital of NMW;

(&) PART Vit deals with the accounting treatment gehéral terms aned conditigns that wouid
be applicabls to this Scheme; and

{h} PART VIH deals with the general terms and conditions that wouid be applicable to this
Scheme.

Upon implementation of the Scheme, NRL and HTML will contirtue to pursug their intgrests in and
carry on the NRL Remaining Business {as defined hereinafter), and the HTML Remalning Business
(as defined hereinafter] raspectively, as is presently being carried on by each of them.

PART |

DEFINITIONS AND SHARE CAPITAL
DEFINITIONS

Al terms and words not defined in this Scheme shall, uniess repugnant or contrary to the context
or meanliig théreof, have the same meaning ascribed to them under any definitive agreements
exgcuted between: the Fartles in relation to this Scheme, the Act, the Securities Contracts
{Regulation) Act, 19586, the Depositories Act, 1996, the income Tax Act and pther Apglicable Law,
rules, regulations, bye laws, as the tase may be, including any statutory modification or re-
enactmant thereof from tims to time,

In addition to the words and expressions defined elsewhere in'this Scheme, unless it is contrary
or repugnant to the subject, context or meaning thereof, the following words and exgressions
shalbhave the meanings as set out hergunder:

1.1 “Act’ means the Companies Act, 2013 and shall inciude any other statutory amendment
orre-enactment or restatement and the fules and/ or regulations and/ or other guldelines
or notifications under Applicable Laws, made thereunder from time to time;

1.1.2 “Appointed Date” shall mean the Effective Date;

1.1.3  “Applicable Law” or "Law” means any applicable national, foreign, provincial, local or
other law including all applicable provisions of all {a} constitutions, decrees, treaties,
statutes, laws (including the common law), codes, notifications, nules, regulations,
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1.1.8

1.1.10

policies, guidelines, cirqulars, directions, directives, ordinances or orders of any
Appropriaie Authorfty, statutary authority, court, tribunal having jurisdiction over the
Parties; (b} approvals; and [c] orders, decisions, injunctions, judgments; awards and
deerees of or agreements with any Appropriate Authority having jurisdiction over the
Parties as may be in force from time to time;

“Appropriate Authority” means:

{a} the government of any jurisdiction {including any national, state, municipal or
lceal governmant or any political or administrative subdivision thereof) and any
department, ministry, agency, instrumentality, Tribunal, court, central bank,
commission or other authority thereof;

[{5] any publicinternational organisdtion or supranational bedy and its institutions,
departments, agencies and instrumentalities;

{c) any governmental, quasi-governmental or private body or agency lawfully
exercising, or entitled to exercise, any administrative, executive, judicial,
legislative, regulatory, ficensing, competition, tax, importing or other
governmental or guasi-governmental authority, Including stock exchanges, the
Securities and Exchange Board of India, Ministry of Information and Broadcasting,
Ministry of Corporate Aff2irs and Reserve Bank of india; and

{d} any Stock Exchange;
(The term Appropriate Authorities shiall be construed accordingly}

"Board” in relation to the Demerged Companies {as defined hersunder}, HTM or NMW,
as the case may be, means the hoard of directors of such company, and shall include a
committee of directors or any persen authorized by the board of directars or such
committee of directors duly constituted and authorized for the purposés of matters
pertaining to this Scheme or any other matler relating thereto;

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

“Control” with respect to NMW shall mean the power to directly or indirectly direct the
operating, capex and financing policies of NMW; and/or the power to directly or indirectly
appoint more than half of the board of directers of NMW and/or the power to directy or

indirectly appoint, remove and deécide the remundration of key management personnel
of NMW;

“Demerged Companies” shall mean collectively NRL and HTML;

“Demerged Undertakings” means HTME Demerged Undertaking and NRL Demerged
Undartaking coliectively;

“Effective Date” shall have the meaning assigned to it in Clause 44 of the Scheme;
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*Encumbrance” means (i} any charge, Hlen {statutory or other), or mortgage, any
easement, encroachment, right of way, right of first réfusal or other encumbrance or
security interest securing any obiigatlon af any persan; {1} pre-emption right, option, right
to acquire, right 1o set off or other third party right or claim of any kind, inciuding any
restriction on uss; voting, Transfer, receipt of lncome or exercise; or {ill} any
bypothecation, title retention, restriction, power of sale or other type of preferentiel
atrangements; or {iv) any agreement to create 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
acting through Secretary, MIB [the Grantor therein) and the Demerged Companies / HTM
{the Permission Holder therein) for grant of permission in relation {¢ operating and
maintaining the FM broadcasting Radio channels;

“HTM” means HT Music and Enteriainmemn Company Limited, an unfisted public imited
company incorpordted on 28 Octebar 2005 having its registered office at Mindustan Times
House 18-20, Kasturba Gandhi Marg, New Delhi - 110001, Corporate ldentification
Number of HTM is U92131D12005P1LC142194;

“HYML” means HT Meadia Uimited, a public limited compaay, 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
L22123D12002P1C117874;

"HTML Demerged Undertaking” means the FM Radio broadcasting business division
operated by HTML {except the FM Radio stations operated by HTML in Uttar Pradesh and
Hyderabad) on a going concern basis, and ancillary and support services together with alf
business units, undertakings, assets, properties, branches, marketingfdealer network,
and liabilties of whatsoever natyre and kind, and wherever situated, of HTML, in refation
to and pertaining to the FM Radio broadceasting division {excluding the {i} events business
and (i} ‘Fever audio tools’ business, operated by HTML} and shall include without
fimitation:

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

{b} All debts, commercial papers, Habilities, duties and obligations ralsed, Incurred
and/or utilized for the acquisition of assets or for business of the HTML Demerged
Undgrtaking (including any loan taken for repayment of such fiabilities) which are
attached to and/or forming part of the HTML Demerged Undertaking as on the
Appdinted Date comprising of, all the debts, commercial papers, Habilities, duties
and obligations, including contingent liabilities which arise out of the activities or
operations of HTML in relation to the HTML Deamerged Undertaking and all other
debts, liahifities, duties, and chligations of HTML relating to the HTML Demerged
Underteking which may accrue or arise after the Appointed Date but which
related to the period up to the day of immediately preceding the Appointed Date;
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(g} Without prejudice 1o the generality of sub-clause (i} and (fi) above, the HTML
Demerged Undertaking, thall mean and include:

i}

(i}

(iii}

all the acsets and properties, whether movable or immovable, real or
personal, fixed assets, whethet eased or otherwise, capital waork in
progress, inventory and work in progress, in possession or reversion,
corporeal or incarporeal, tangible or intangible, present or contingent
assets including Permits (as defined hereunder), quotas, rights,
entitlements, bids, tenders, letters of intent, expressions of interest,
municipal and other statutory permissions, approvals, consents, licenses,
including but not limited to the licénses to operate Fiv stations granted
by MI8, Government of Indla and cther agencies, registrations, subsidies,
concessions, broadcasting programs  and content, exgmptions,
remissions, presentations, music content, stock, invesiments, claims,
power;, authorities, allotments, approvals, registrations, contracts,
engagements, arrangements, rights, titles, interests, benefits,
advantages, fease hold rights, tenancy rights, authorisations quota rights
including reserves, provisions, funds, utilities, electricity, water and other
service connections, beoks, records, files, papers, engineering and
precess information, computer programmes along with lcenses,
drawings, backup copies, websites, manuals, data, tataloguas,
quotations, sales and advertising materials, lists of present and former
customers and suppliers, customer credit information, customer pricing
information, and other records, whether in physical form or électronic
form, benefits of agreements, contracts and arrapgements, powers,
authorities, balances with all regulatory asuthorities, liberties,
advantages, easements and all the right, title, interest, goodwill,
reserves, provisions, advances recoverabie in cash or in kind {including
acerued interest), receivables, funds, cash, bank balances, accounts, and
all other rights, claims and powers, of whatsoever nature and
wheresoever situated belonging fo or in the possession of or granted in
favour of or enjoyed by the HTML Demetged Undertaking, as on the
Appolmnted Date and all earnest money and/or deposits including security
deposits / bank guarantees paid in relation to the HTML Demerged
Undertaking as on the Appointed Date and other funds slong wWith
accrued interest therena and henefits attached thereto, and 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 export benefits and custorn duty benefits,
tax deferrals, accumulated tax losses, unabsorbed tax depreciation of
HTML in relation 16 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 intelectual property rights {excluding trademarks and brand related
rights}, client relations {including pending client orders), domain names,
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trade names and the goodwlll associated therewith, patents rights
fcopyrights and other industrisl dgsifgps and intellectual properties and
rights of aiy nature whatsoever induding know-how assignments and
grants in respect thereof of HYML in relatfen to HTML Demerged
Undertaking as on the Appointed Date,

{iv) All applications made hy HTML for purpose of registration of the
aforésaid inteflectual property in relstion to the HTML Demerged
Undertaking;

{v} ali employees of HTML engaged in the HTML Demerged Undertaking, '

{vi} all dutles and obligations which are refatable to HTML Demerged
Undertaking;

and in each case, as on the Appointed Date.

{d} Any question that may arise as to whether a specific asset {tangible or intangible)
or Hability pertains or does not pertain to the HTML Demerged Undertaking or
not, shall be mutually decided by the Boards of HTML and NMW;

“HTIVIL. Remalning Business” means zfl the business, units, divisions, undertakings and
assets and liabilities of HTML other than those forming part of the HTML Demerged
Undertaking, including but not limited to, FM radio broadcasting business of HTML in
Uttar Pradesh and Hyderabad, its printing and publication of newspapers and periodicals
business and internet, entertainment and digital media businesses, its events business
and 'Fever Audio Tools' Business and any investments made by HTML;

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

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

"MIB" means the Ministry of Information and Broadcasting, Government of india;
“INR” means Indian Rupee, the lawfui currency of the Republic of Indis;

“NRL” means Next Radic Limited, an unlisted public limited company incorporated on 14
QOctober 1999 under the provisions of Companies Act, 1356 and having its registered
office at I-17, 1-18 and {18, 10® Floor, the Everest Bullding, 156, D ] Dadajee Road, Tardeo
Mumbai, Maharashtra - 400034 and having corporate identification nurnber
U32201MHI999PLC122233;

"NRL Pemerged Undertaking" means the FM Radio broadcasting business operated by
NRL in (i) Delhi; (it} Mumbsi; {iti} Chennaj; (iv} Kolkata; (v} Bengalury; and {vi) Pune on 2
going concern basis and anclllary and support services together with all business units,
undertakings, assets, properties, investments (direct and indirect), branches, marketing /
dealer network, and labilities of whatsoever nature a2nd kind, and wherever situated, of




NRL, in relation to and pertaining to its FM Radio broadcasting busihess and shailinclude
without fimitation:

(a) Alf the assets forpiing pan of thelRL Demerged Undertaking as on the Appainted
Date;

{b} All-debts, commercial papers, lizbilities, duties and obligations raised, incurred
andfor mitized for the acquisition of assets or for business of the NRL Demerged
Unilertaking (inchuding any loan taken for repayment of such llabilities) which are
attached to andfor forming part of the NRL Demerged Undertaking as on the
Appointed Date inciuding and comprising of; alt the debts, commaercial papers,
Habilitles, duties and obligations, including contingent liabilities which arise ot
of the activities or operations of NRL in relation to the NRL Demerged
tindertaking and all other debts, fiabilities, duties, and obligations of NRL relating
to the NRL Demerged Undertaking which may actrue or arise after the Appointed
Date bit which related to the period up to the day of immediately preceding the
Appointad Date;

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

{1 all the assets and properties, whether movable or immaovable, real or
personal, fixed assets, whether leased or otherwise, capital work in
progress, inventoty and work in progress, in possession or raversion,
corporeal or incorporeal, tangible or intangible, present or ¢ontingent
assets Including Permits (as defined hereunder), guotas, rights,
entitiements, bids, tenders, letters of intent, expressions of interest,
municipal and pther statutory permissions, approvals, consents, ficenses,
induding licenses to operate Fiv stations granted by MIB, Government of
India and other agencies, registrations, subsidies, concessians,
broadeasting programs and  content, exemptions, remissions,
presentations, music content, stock, Investments, daims, power,
authorlties, allouments, approvals,  registrations,  contracts,
engagements, amangements, rights, titles, interests, benefits,
advantagas, laaze hold rights, tenancy rights, authorisations quots rights
including reserves, provisions, funds, utilities, electricity, water and other
service connections, books, records, files, papers, engineering and
process information, computer programmes along with lcenses,
drawings, backup copies, websites, manuals, data, cataiogues,
quotstions, sales and advertising materials, lists of present and former
customers and suppligrs, custorner credit information, customer pricing
information, and other records, whether in physical form or electronic
form, benefits of agreements, conlracts and arrangements, powers,
authorities, balances with all regulatory authorities, liberties,
advantages, easements and all the right, title, interest, goodwill,
reserves, provisions, advances recaverable in cash or in kind {Iacluding
accrued interest}, receivables, funds, cash, bank balances, accounts, and
all other rights, dlaims and powers, of whatsoever nature and where so
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11.249

1125

1.1.26

{d)

{ii}

(it}

(iv)

v}
{vi)

ever situated belonging to f;or:in the possession of or granted in favour of
or enjoyed by the NRL DEIljiterged Undertaking, as-on the Appointed Date
and all earnest money andfor deposits including security deposits / bank
guarantees paid in refation to the NAL Demerged Undertaking as on the
Appointed Date and other jfunds aiong with accruediinterest thereon and
benefits attached therets, and all othier rights, obligations, benefits
available under any ruieg}, regutations, statutes including direct and
Indirect tax laws, central ghods and services tax, state goods and seivices
tax and particularly sales tax benefits, CENVAT benefits, import and
expeit beneafits and custorn duty benefits, tax deferrals, accumilated tax
josses, unabsorbed tax depreclation of NRL in relation to the NRL
Demergad Undertaking;

any license fee/security cf_eposits with any Approptiate Authority that
may have been paid by NF@L in relation to NRL Demerged Undertaking;

all intellectual property ip'ights including trademarks, client relations

{including pending diient prders}, brands, domain names, trade names
and the goodwill associated therewith, patents rights {copyrights and
other industrial designs and intellectual properties and rights of any
nature whatsoever inclufing know-how assignments and grants in
respect thereof of NRL inirefation to NRL Demerged Undertaking as on
the Appointad Date. |

All spplications made by NRL for purpose of registration of any
intellectual property in relation to the NRL Demerged Undertaking;

al! employees of NRL engaged in the NRL Demerged Undertaking;

all duties and obligations which are relatable to NRL Pemerged
Undertaking; :

and in each case, as on the Appointed Date;

Any question that may arise as to whether a specific asset {tangible or intangible}
or liabitity pertains or does not pertain to the NRL Demerged Undertaking or not,
shall be mutually decided by the Bpards of NRL and NMW;

"NRL Remalning Business” means ail the business, units, divislons, undertakings and
assets and lisbilities of NRL other than those forming part of the NRL Demerged

Undertaking;

“NMW" means Next Mediaworks Lirited, s public listed company incorporated op 12
March 1981, under the provisions of the Companies Act, 1956 having its registered office
at offices no. 1-17, 1-18 & 1-18, 10% Floor, Tardeo Everest Premises Co-operative Society
Uimited, 156, O I Dadajee Road, Tarded, Mumbai - 400034 and having corporate
identification number L22100MH1981PLC024052;

“Parties” shall mean collectively the HTML, HTM, NRL and NMW and “Party” shall mean
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1.1.27

1.1.28

11.29

1.1.30

1131

1132

1.1.33

1134

1.135

1.1.36

1.1.37

each of therm, iIndividually;

“permits” means all consents, licences, permits, permissions, authorisations, rights,
clarifications, approvals, clearances, confirmations, declarations, waivers, exemptions,
ragistrations, filings, whéther governmental, statutdry or regulatory as required under
Applicable Law;

“Person” means an individual, a partnership, a corporation, a limited Hability partnership,
a Hmited lability company, an assoclation, a joirit stock company, a trust, s joint venture,
an unincorporated arganization or an Appropriate Authority;

“Record Date” means any date which may be fixed by the Board of NMW in conisuitation
with the Board of HTML for the purpose of determining the shareholders of the Demerged
Cotpanies for issue of the new equity shares of NMW pursuant to this Scheme;

“RoC" mears the Registrar of Companies, Mumbai and the Registrar of Companies, NCT
of Dethl and Haryana, as the case may be;

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

“SEBI” means the Securities and Exchange Board of Indle, constituted under the Securities
and Exchange Board of India Act, 1992;

“SEB{ Circular” means the circular issued by the SEBL  being  Circular
CFO/DIL3SCIR/2047/21 dated 10 Warch 2047, and any amendments thereof,
modifications issued pursuant to regulations 11, 37 and 34 of the S£8I {Listing Obligations
and Disclosure Requirements), Regulations, 2015 including  Clrcular
CFO/OIL/TIR/2017/26 dated 23 March 2017, circular no CFDJDH3/CIR/2017/105 dated
Sep 21, 2017 and Circular CFD/DIL3/CIR/2018/2 dated 3 January 2018;

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

“Taxatlon” or "Tax” or “Taxes” means all forms of taxes and statutory, governmental,
state, provinclal, local governmental or municipal impasitions, duties, contiibutions 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 an account of Yax, whether by way of deduction at source, advance tax, nr
otherwise or atiributable directly or primarily te the Demerged Companles or HTM or
MMW {as the case may be) or any other Person and all penaities, charges, casts and
interest relating thereto;

“Tax Laws” means all Applicable Laws, acts, rufes 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 duly or any other levy of similar nature;
and ‘

“Tribhunal” means the Mumba! Bench of the National Company Law Tribunal having
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jurisdiction over NRL and NMW, and the Delhi Bench of the National Company Law
Tribunal having jurisdiction over HTML and HTM, as the case may be.

In this Seherne, uniess the context otherwise requires:

1.2.1

1.2.2

1.2.3

1.2.4

125

126

127

1.2.8

129

12.10

1.2.11

1212

reference to statutory provisions shall be construed as meaning and including
referances also to any amendment or re-gnactment {whether befdre or after the
Exacution Date) for the time being in force and to alf statutory instruments or
orders made pursuant £o such statutory provisions;

words denoting the singular shall incude the plural and words denoting any
gender shall include all genders;

headings, subheadings, titles, subtitles to dauses, sub-clauses and paragraphs are
for informatian only and shall not form part of the operative provisions of this
Scheme and shail be ignored in construing the same;

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

reference to a clause, paragraph or schedule is, unless indicated to the contrary,
a refarence 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;

Unless otherwise specifled, time periods within or following which any payment
is to be made or act is to be done by any Party or any gther Perspn shall be
calculated by excluding the day on which the perdod commences and including
the day on which the period ends and by extending the period to the pewt
Business Day if the last day of such period is not a Business Day; and whenever
any payment to be made or action 1o be taken under this Agreement is required
to be made or taken on a day other than a Business Day, such payment shall be
made or action shall be taken on the next Business Day;

reference to & document Includes an amendment or supplement to, or
replacement or novation of; that document;

in the event that the Parties enter into any definitive agreement in refation to this
Scheme or any subjact matter hereof, the provisions of such definitive agreement
shali be binding on the Parties;

no provision of this Scheme shall be interpreted in favour of, or against, any Party
by reascn 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 hersof;

references to time {am or pm) are references to Indian $tapdard Time {iST);

the index, bold typeface, headings and titles herein are used for convenience of
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reference anly and shall not affect the construction of this Schema.

SHARE CAPITAL

The share capital of HTML as on 31 July 2018 s a5 follows:

Authorised Share Capital
36,25,00,000 {Thirty-six crore twenty five lakh} equity shares of INR 2 72,50,00,000
{¥wo) each

Total | 72,500,000

Issued, Subscribed and Paid-up Copital

23,27,48,314 {?wenty»three crore twenty-sevgﬁr takh ?orty-eight 45,54,56,628
thousand three hundred and fourteen) equity shares of INR 2 {Twol
each

' Total | 46,54,96,628 |

Subsequent to the above date, there has been no change in the authorised, issued, subseribad
and pald up share capital of HTML till the date of approval of the Scheme by the Board of HIML
The equity shares of HTML are listed on BSE and NSE.

The share capital structure of HTM as on 31 July 2018 is a5 follows:

_Authorised Share Capital T - _
3,36,00,00,000 {Three hundred and thirty six crores) equity 3,36,00,00,000
shares of INR 1 each

Total | 3360000000 |

Issued, Subscribed and Paid-up Capital
3,34,00,00,000 (Three hundred and thirty four crores) equity 3,34,060,00,000
shares of INR 1 each

Total 3,34,00,00,000

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

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

Authorised Share Capital
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18,89,30,000 {Eighteen crore, sighty nine lacs and thirty thousand) 188,93,00,000
equity'shares of INR 10 {Ten} each

2,57,70,000 {Two crore, fifiy seven lacs and seventy thousand)

preference shares of INR 10 (Ten} each 25,77,00,000

T Total 2,14,70,00,000

1ssued, Subscribed and Paid-up Capltal
7,51,40,287 (Seven crore fifty-seven {akh forty thousand two hundred 75,74,02,870
and eighty-seven) equity shares of INR 10 {Ten) each

Total 75,74,02,870

Subsequent to tlie above date, there has been no change in the authorised, issued, subseribed

and paid up share capital of NRL till the date of approval of the Scheme by the Board of NRL.

The share capital structure of NMW a3 on 31 July 2018 is as follows:

P
3,00,00,000 (Eight crore) equity shares of INR 10 (Tenjeach 80,00,00,000
80,00,00,000

issued, Subseribad and Paid-up Capital
6,68,92,908 {Sixty crore sixty-eight lakh ninety-two thousand nine £6,89,29,080
hundred and eight) equity shares of INR 10 {Ten) each

Total 66,89,29,080

Subsequent to the above date, there has been ne change in the authorised, issued, subscribed
and paid up share capital of NMW till the date of approval of the Scheme by the Board of NMW,
The equity shzres 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 approved
or imposed ar directed by the Tribunal and subject the provisions of Clause 44, shail become
effective and operative from the Appointed Date.

PART I

DEMERGER AND VESTING OF THE HTML DEMERGED UNDERTAKING

DEMERGER AND VESTING OF THE HTML DEMERGED UNDERTAKING

Upon the Scheme becoming effective and with effect from the Appointed Date, subject to the
provisions of the Scheme and pursuant to the provisions of Sections 230 to 232 and afi ather
provisions of the Act, the HTML Demerged Undertaking will be dermerged and transferced from
HTML and be transferred and vested into NMW, without any further act, deed or matter, on 2
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golng concern basis, such that the HTML Demerged Undertaking shafl without any othet order to
this effect, become the properties, assets, rights, claims, title, interest, authorities, licenses,
Permits, registrations, quotas, allocations, investments and Hahilities of NMW simply by virtue of
approval of this Scheme and in the manner provided In this Scheme and in accordance with the
provisions of section 2{19AA) of the income Tax Act.

4.2 Without prejudice to the generality of Clause 4.1 above and upon this Scheme becoming effactive
and with' effect from the Appointed Date, the entlre business and undertaking of the HTML
Demerged Undertaking, including the properties, claims, title; interest, assets of whatsoever
nature such as Permits relating to the HTML Demerged Undertaking and all pther right, title,
interest, contracts or powers of every kind, nature and description of whatsoever nature @nd
where-so-ever situated, be and shall stand transferred 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
ardeed 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 transfer by delivery or possession, or by
endorsement and/ or delivery, the same shall stand transferred by HTML upon coming into effect
of this Scheme and shall, ipso focto and without 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 accardance with its normal mode of vesting and as the context may provide,
by physical or constructive delivery, or by endorsement and delivery or by mera operation of the
order of the Tribunai sanctioning the Scheme, in accordance with the Act, as appropriate to the
nature of the movable property vested. The title 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 Demerged Undertaking, including all immoveable
praperty, whather or not included in the books of HTML, whether freehold or leasehold {including
but nat lirnited to Jand, 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 giving effect 1o the vesting order passed under Section 232 of
the Act in respect of this Scheme, NMW shall be entitled to exercise alf rights and privileges and
be liable to pay all Taxes and charges and fulfil all its obligations, in relation 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{tes} in faveur of NMW pursuant to the sanction of the $cheme 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., i 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 immovable properties relating to the HTML Demerged Undertaking,
whether owned or leased, if the Board of HMW so decide, the concerned parties, whether
executed before or after the Effective Date, shall execute and register or cause 5o to be done,
separate deeds of conveyance or deed of assignment of lease, as the case may be, in favour of
NMW in respect of such immovable properties. The execution of such conveyance shall form an
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integral part of the Scheme,

Notwithstanding any provision to the contrary, until any property, asset, licensg, approval,
permission, contract, agreement, owned property, lgasehold property and related rights thereto,
lcense £ right to ase the immovable property, tenancy rights, kberties.and special status and rights
and benefits arising therefrom are transferred, vested, recorded, effected end/ 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 HTML under the relevant agreement,
deed, lease and/or license, as the case may be, and enjoy the praperty, asiet or the rights and
benefits arising from the license, approval, permission, contract or agreement as if it were the
owner of the property or asset or as if it were the originat parly to the license, approval,
permission, contract or agreement and NRMW shaill keep a record andfor account of such
transactions. it is clarified that till entry is made in the records of the Appropriate Authorlty(ies),
HTMLE will continue to hold the property and / or the asset, license, permission, approval as the
case may be in trust on behalf of NMW.

In respect of assets other than those dealt with in Clauses 4.3 and 4.4 above and forming part of
the HTML Demerged Undertaking, including but not limited to sundry debts, receivables, biils,
credits, Joans, advances and deposits if any, pertaining 10 the HTML Demerged Undertaking,
whether recoverable In cash or in kind or for value to be received, the same shall stand transferred
to and vested in NMW without any notice or other intimation to any Person in pursuance of the
provisions of the Sections 230 to 232 of the Act, read with othar relevant provisians of the Actto
the end and intent that the right of HTML to recover o7 realise the same stands transferred to
NMW,

HTML shall, at #s sole diseretion but without being obliged, give notice in such form as it may
deem fit and proper, to such Persons, as the case may be, that the said debt, receivable, bill, crediit,
loan, advance or deposit stands transferred and vested in NMW and that appropriate modification
should be made in their respactive books/ records to reflect the aforesaid ehanges and HTML shall
provide all necessary assistance required in this regard to NMW.

Ail debts, commercial papers, Habilities, duties and obligations raised, incurred andfor utilized
{including any loan taken for repayment of such Habilities and including contingent liabilities which
artse out of the activities or operations of each of the HTML Demerged Undertaking) of HTML as
on the Appointed Date and relatable to the HTML Demerged tindertaking {*"HTML Transferred
Liabilities”) 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 a5 on the Appointed Date and
shall bacome the debts, liabilities, loans, obligations and duties of NMW which shall meet,
discharge and satisfy the same. The term “HTML Transferred Liabilities” shall inciude:

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

482 the specific loans or borrowings (inclutding debentures raised, incurred and wtilized
solely for the activities or operations of the HTML Demerged Undertaking); and

4.8.3 in cases other than those referred to in Clauses 4.8.1 or 4.8.2 above, 5o much of the
amounts of general or multipurpase borrowings, if any, of HTML, as stand in the same
propuortion which the value of the assets transferred pursuant tothe demerger bear to
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4.11
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4.13

4.14

the total value of the assets of HIML as on the date immaediately prior to the Appointed
Date.

i so far as any Encurabrance in rédpect of HTML Transferred Liabilities s conicerned, such
Encumbrance shall, without any further act, instrument or deed being required be modified and
shall be extended to and shall operate only over the assets comprised in the HTML Demerged
Undertaking which may have been encumbered in respect of the HTML Transferred Lishilities as
transferred to NMW pursuant to this Schéme. For the avoidance of doubt, it is hereby clarified
that in so far as the assets comprising the HTML Remalning Undertaking are concerned, the
Encumbrance, if any, over such assets refating to the HTML Transferred Liabifities, without any
further act, instrument or deed being required, be released and discharged from the obligations
and Encumbrances relating to the same. Further, in so far as the assets comprised in the HTML
Demerged Undertaking are concernied, the Encumbrance aver such assets refating to any loans,
borrowings of other debts which aré not transferred to NMW pursuant to this Scheme and which
shall continue with HTML, shall without any further act or deed be released from such
Encumbrance and shail no longes be avaliable as security in relation to such liabilities.

Without prejudice to the provisions of the foregoing Clauses of this Clause 4, and upon the
effectiveness of Part if of this Scheme, HTVL and NMW shall execute any and all instruments or
documents and do all the ads and deeds as may be required, including filing of nacessary
particulars and/ or modification{s) of charge, with the Rol to give formal effect to the relevant
provisions of this Sctheme,

Any claims due to HTML from its customers or otherwise and which have not been receivad by
HTML as on the date immediately preceding the Appointad Date as the case may be, in relation
to or in connection with the HTML Demerged Undertaking, shalt also belong to and bhe received
by NBAW.

All debentures, commercial papers, bonds, other debt securities and other instruments of like
nature {whether convertible into equity shares or not) including non-convertible debentures
issued 1o/ held by HTML, in relation to or in connection with the HTML Demerged Undertaking,
shall upon coming into effect of this Scheme pursuant to the provisions of Sections 230 to 232
and othar relavant 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.

it is hereby clarified that in case of any refunds, benefits, incentives, grants, subsidies, in relation
to or in connection with the HTML Demerged Undertaking, HTML shall, if so reguired 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 Sactions 230 to 232 of the Act, the relevant refund, benefit,
Incentive, grant, subsidies, 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 HTML to recover or realise the same,
stands transferred to NMW and thai appropriate entries should be passed in their respective
hooks to record the aforesaid changes,

On and from the Effective Date, and thareafter, NMW shall be entitied to operate all bank
accounts of HTML, in relation to or in connection with the HTML Demerged Undertaking, and
realize all monies and complete and enforce 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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6.1

necessary until thetransfer of rights and obligations of the HTML Demerged Undertaking lo NMW
under this Scheme have been formally given effect to under such contracts and transactions. For
avoidance of doubt and without prejudice to the generality of the appiicable provisions of the
Scheme, t'is clarified that til such time that the name of the bank accounts of HTML, in relation
to or in connection with the HTML Demerged Undertaking, have been replaced with'that of NMW,
NMW shall be entitled to operate the bank accounts of HFML, in refation 10 or in cannection with
the HTML Demerged Undertaking, in the name of HTML in so far as may be necessary. All cheques
and other negotiable instruments, payment orders recelved or presented for encashment which
are in the name of HTML, I 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 maintain bank accounts in the name of
HTML for such time as may be determined to be necessary by NMW for presentation and
depusition of chegues and pay orders that have bieen issoed In the name of HTML, in refation to
or in connection with the HTML Demerged Undertaking. it is hereby expressly clarified that any
legal proceedings by or against HTML, in relation {o or in connection with the HTML Demergad
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 policies 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 initially a party thereto.

PERMITS

Upon the Scheme becoming effective, with affect from the Appointed Date, Permits relating to
the HTML Demerged Undertaking shait be transferrad to and vasted 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 Demearged
Undertaking in NMW and continuation of operations pertaining to the HTML Pemerged
tndertaking in NMW without any hindrance, and shall stand transferred to and vested in and shall
ba deemed to be transferred 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 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 ali Permits pertaining to the HTML Demerged Undertaking shali without any other
order to this effect, be transferred and vest into and become availabie to NMW pursuant to the
sanction of this Scheme,

CONTRACTS

Upaon the Scheme becoming effective, subject to the other provisions of this Scheme, all contracts,
deeds, bonds, agreements and other instruments, Including alf tender or bids which have been
submitted in relation to the HTML Demerged Undertaking, to which HTML is a party and which is
subsisting or having effect on the date immedistely praceding the Appointed Date shall remain in
full force and effect against or in favour of NMW and shall be binding on and be enforceable by
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7.1
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1.3

and against NMW as fully and effectually as if NMW had at sil material times been 2 party or
beneficiary or oblige thereto, NMW will, If required, enter into a navatioh agreement in relation
to such contracts, deeds, bonds, agreements dnd other instruments as stated ahove,

without prejudice to the ather provisions of this Scheme and notwithstending the fact that
vesting of the HTML Demerged Undertaking occurs by virtue of this Scheme, NMW may, at any
titne after the coming into effect of this Scheme, in accordance with the provisions hereof, H so
required under any Applicable Law or otherwise, take such actions and execute such deeds
(including deeds of adherence), confirmations, other writings or tripartite arrangements with any
party to any contract or arrangement to which HTML s a party or any writings as may be necessary
in order to give formal effect to the provisions of this Scheme. With effect from the Appointed
Date, NMW shalt under the provisions of this Scheme, be deemed to bé authorized to execute any
such wiitings on behalf of HTML to carry out or perform all such formalities aor compliances
referred to above on the part of HTML.

EMPLOYEES

All the employees as on Effective Date, pertaining to the HTML Demerged Undertaking, shall
become employees of and be engaged by NMW, by operation of law, on terms and conditians,
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 Demerged
Undertaking.

Al contributions made by HTML on behalf of its empioyees pertaining to the HTML Demerged
Undertaking and 31 contributions made by the employees including the interests arlsing thereon,
to the funds and standing to the credit of such employees’ account with such Rends as on Effective
Date, shali be transferred to the funds maintained by the NMW along with such of the investments
made by such funds which are referable and aliocable 1o the empioyees of the HTML Demerged
Undertaking of HTML and NMW shalf stand substituted for HTML with regard to the obligation to
make the said contributions.

With regard to providsnt fund, gratuity fund, superannuation fund, leave encashment and any
other special scheme or benefits 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 all purposes and intents,
whatsoever, relating to the administration or operations of such schemes or funds or in refation
to the obligation to make contributions to the said funds, in accordance with the provisions of
Applicable Laws or otherwise. Further, the employees of HTML Demerged Undertaking entitied
to the benefit of superannuation and gratuity fund from HTML as on Effective Date, shall continue
to be entitled to the same from NMW. It is the intent that all the rights, duties, powers and
gbligations of HTML in relation to such fund or funds shall becoma those of NMW without need
of any fresh approval from any Appropriate Authorty. it is hereby clarified that upon the Scheme
becoming effective, the aforesaid beneffts or schemes shall continue to be provided to such
employees by NMW and the services of all such employees of HTML Demerged Undertaking for
stich purpose shall 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 superannuation fund
respectively of HTML,
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Services of all employées of HTML, pertaining to the HTML pemerged Undertaking prior to the
transfer, shall be taken into 2ccoust by the NMW for the purposes of all benefits to which such
employees may be el!gable, including in refation tothe level of remuneration and contrastual and
statutory benefits; incentive plans, terminal benefits, gratuity plans, provident plans and other
retirement benefits and accordingly, such benefits shall be reckoned from the date of their
respéctive appaintment in HTML. NMW undertakes to pay the same, as and when payable under
Applicable Laws.

HTML will transfer/handover td NMW, copies of employment information of all such transferred
employses of HTML Demerged Undertaking, including but riot limited to, personnet files
{including hiring documents, existing =mployment contracts, and documents reflecting changes
in an employee’s position, tompensation, or benefits), payroll records, medical documents
{including docuriants relating to past or ongoing leaves of absence, on the job injuries or iliness,
or fitness for work examinations), disciplinary records, supepvisory files aad ali forms,
notifications, ofders and cdntribution/identity cards issued by the concerned authorities relating
to benefits transferred pursuant to this sub-clause.

The contributions made by HTML under Applicable Law in connection with the employees of the
HTML Demerged Unidértaking to the funds, for the period after the Appointed Date {if any) shall
be deemed to be contributions made by NMW,

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

LEGAL PROCEEDINGS

Any suits, appeals or other proceedings of whatsoever 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 oy 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 Scheme, but such
iegal proceedings shall coritinue and any prosecution shail be enforced by or against NMW in the
same mannrer and to the same extent as would or might have been continued, prosecuted andfor
enforced by or against HTML, as if Past 1l of the Scheme had not been implemented.

Alt suits, claims, actions and legal proceedings initiated by or against HTML, pertaining to HTML
Demerged Underaking shall stand transferred to NMW and the same shall be continued,
prosecuted and enforced by or against NMW upon the coming into effect of this Scheme, Upan
the coming into effect of this Schems, NMW: (a) shall be replaced/ added as party to such
proceedings relating to the HTML Damerged Undertaking; and (b} shalt prosecute or defend such
proceedings at its own cost and the fiabifity of HTML shall consequently stand nuliified.

TAX TREATMENT

The provisions of this Part have been drawn up to comply with the conditions relating to
“Demerger” as defined under Section 2{19A4) of the Income Tax Act, {fany terms or provisions of
the Scheme are found or interpreted to be inconsistent with the pravisions of the said Section at
3 later date, including resulting from an amendment of law or for any other reason whatsoever,
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9.3

9.4

9.5
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the provisions of the said Section of the Income Tax Act shalk preveil, and the Scheme shall stand
modified to the extent determined nacessary to comply with Section 2(19AA) of the Incorme Tax
Act. Such modification{s), will, however, not affect the other provisions of the Scheme.

NMW will be the successor of HTML vis-3-vis the HTML Demerged Undertaking. Hence, it will be
deemed that the benefits of any tax credits whether central, state, or Jocal, availed vis-a-vis the
HTML Demerged Undertaking and the obligations, if any, for payment of taxes on any assets of
the HTML Demerged Undertaking or their erection and/or instaliation, etc. shall be deemed to
have been availed by the NMW, or as the case may be deemad to be the obligation of the NMW,

With effect from the Appointed Date, all taxes, duties, cess, receivables/ payables by KTML
relating to the HTML. Demerged Undertaking including all or any refunds/ credits/ claims/ tax
losses/ unabsorbed depraciation relating thereto shall be treated as the assets/ ljability or refund/
credit/ claims/ tax fosses/ unabsorbed depreciation, as the case may be, of NMW,

in so far as the varicus incentives, tax exemption and benefits, tax credits, subsidies, grants,
special status and other benefits or privileges enjoyed, granted by any Appropriate Autharity, or
availed of by HTML, in reiation to or in connection with the HTML Demerged Undertaking, are
concerned as on the Appointed Date, including the benefit of brought forward losses, unabsorbed
depraciation, Incorne-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 available 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 ete. on the basis of the accounts of HTML Demerged Undertaking as
vestad 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 expired.

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/ tevies due to HTML Demerged Undertaking of HTML
consequant to the assessment made on HEML and for which no credit is taken in the accounts as
on the date immediately preceding the Appointed Date shall also belong 1o and be received by
the NMW upon this Scheme becoming effactive.

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

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 not provided for or covered by any tax
provision in HTML accounts, in refation to or in connection with the HIML Demerged Undertaking,
made a3 on the date Immediately precading the Appointed Date shall be transferred to NMW.
Any surplus in the provision for taxation/ duties/ levies account as on the date immediately
preceding the Appointed Date in relation to the HTML Demerged Undettaking will also be
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transferred 10 the accpunt of and belong to NMW.

Obligation for deduction of tax at source on any payment made by orto be made by HTML shall
be made or deemed to have been made and duly compiied with by the NMW.

Upon the Scheme becoming effective, all unveiled credits and exemptions, benefit of carried
forward losses and othier statutory benefits, including in respect of income téx, Goods and Service
Tax, cenvat, sustorns, VAT, sales tax, service Tax etc. relating to the HTML Demerged Undertaking
to which HTML is entitied to shall be available to and vest in the NMW, without any further act or
deed.

All the expenses incurrad by HTML and the NMW in relation to the demerger of the HTML
Bemerped Undertaking in accordance with this Scheme, including stamp duty expenses, if any,
shall be allowed as deduction to the respective companies in accordance with section 3500 of the
Income Tax Act over a period of five years beginning with the fihancial year in which this Scheme
becomes effective.

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

BUOKS AND RECORDS

Al books, records, files, papers, engineering and process information, catalogues, quotations,
advertising materials, If any, lists of present and former cliants, whether in physical or electronic
form, pertaining to the HTML Demerged Undertaking, 1o 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 depository as members of HTML on the Record Date, in
the following proportion:

“784 (Seven Hundred ond Eighty-Four) equity shares of face value of INR 10 {Rupees Ten) each of
NMW sholf be issued and ollatted, credited as fully paid-up, for every 1,000 {One Thousand) equity
shares of face value of INR 2 {Rupees Two) each fully paid up keld in HTMLY

The equity shares of NMW, as the case may be, to be issued and allotted 8¢ provided in Clausa
11.1 above shall be subject to the provisions of the memorandum of association and articles of
association of NMW, as the case may be, and shall rank pari 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 corporate benefits,

in case any shareholder’s shareholding In HTML is such that such shareholder becomes entitfed
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to 2 fraction of an equity share of NMW, NMW shall not issue fractional share certificate to such
shareholder but shall consolidate such fractions and round up the aggrégate of such fractions to
the pnext whole number and issue and aliot thie consolidated share certificates directly to a trustee
nominated by the Board of NMW in that behalf, who shall sell such shares in the market at such
price or prices and on such time or times as the trustee may in its sale discretion declde and on
such sale, shall pay to NMW, the net sale proceeds {after deduction of applicable taxes and other
expenses incurred), whereupon NMW shall, subject to withholding tax, if any, distribute such sale
proceeds to the concerned shareholders of HTML in proportion to their respeclive fractional
entitiements so sold by the trustee.

The issue and allotment of equity shaies as provided in Clause 11-1, is an integral part hereof and
shall be deemed to have béen carried out under the nrders passed by the Tribunal without
requiring any further act on the part of NMW or HTML or their shareholders and as if the
procedure laid down under the provisions of the Act, as may be appficable, and such other
Applicable {aws as may be applicable were duly complied with. It is clarified that the approval of
the members and creditors of NMW and/ or HTML 1o this Scheme, shall be deermed to be their
consent/ approval for the lssue and allotment of equity shares, pursuant to this Clause 11

The equity shares issued purswant to Clause 11.1 shall be in dematerialized form unless otherwise
notified in writing by a sharcholder of HTML to NMW on or before such date as may be
determined by the Bodrd 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 demateriailzed form provided that the shaieholders of HTML shell be required to have an
account with 3 depository participant and shall be required to provide details thereof and such
other confirmations as may be required. in the event if NMW has received notice from any
shareholder that the equity shares are to be issued in physical form or if any sharehelder has not
provided the requisite details relating to his/ her/ its account with a depository participant or
other confirmations as may be required or if the detalls furnished by any shareholder do not
permit electronic credit of the shares of NMW, then NMW shall issue the equity shares in physical
form to such shareholder or sharehoiders.

NMW shall apply for listing of their equity shares including those issued in terms of Clause 11.1
ahove on the Stock Exchanges in terms of and in compliance of the SEBi Circular. The equity shares
aliotred by NMW in terms of Clause 11.1 above, pursuant to the Scheme, shall remain frozen in
the depository system till listing/ trading permission is given by the designated Stock Fxchange.

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

in the event that the Parties restructure their equity share capital by way of share split /
tonsolidation / fssue of bonus shares during the perdency of the Scheme, the share exchange
ratio as mentioned in Clause 11.1, shall be adjusted accordingly to take into account the effect of
any sisch 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, which are held in abeyance under the provisions of Section 126 of the Act
or otherwise shall, pending aliotment or settiement of dispute by order of court or otherwise, be
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held In abeyance by NMW.

1n the event of there being any pending share transfers, whether lodged or outstanding, of any
shareholders of HTML, the Board of HTML shall be empowsred in appropriate cases, prior te or
even subsequent to the Record Date, to efféctuate such a transfer In HTML as i such changes in
the registéred holder were operative as on the Record Date and to remove any difficulties arising

thereto.

NMW shall, if and to the extent requirad 16, apply for and/or intimate and/or obtain any approvals
from the concernad regulatory authorities for issue and allotment of shares pursuant to the
Scheme including the provisions of Foreign Exchange Management Act, 1989, if any, for issue and
allotment of new equity shares to the non-resident equity shareholders of HTML, if any.

HTML REMAINING BUSINESS

The HTML Remaining Business and all the assets, investmaents, liabilities and obligations of HTML,
shall continue to belong to and be vasted in and he managed by HTML

All legal, Taxation and/ or other praceedings by or against HIML 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 refating to any property, right, power,
liability, obligation or duties of HTML in respect of the HTML Remaining Business} shall be
cortinued and enforced against HTML.

if proceedings are taken against NMW in respect of matters referred to in Clause 12.7 above
relating to 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 reimburse and indemnify NMW, against al}
liabilities and obligations incurred by NMW in respect thereof.

I procegedings are taken against HTML in respect of matters referred to in Clause 12.2 above
relating to the HTML Demerged Undertaking, it shall defend the same in accordance with the
advice of NMW and at the cost of the said NMW, and the fatter shall reimburse and indemnify
HTML, against all liabilities and obligations incurred by HTML in respect thereof.

PART 1
AMALGAMATION OF HTM WITH NMW AND OTHER RELATED MATTERS

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

Upon the Scheme becoming effective and with effect from the Appointed Date and pursuant to
the provisions of Section 232 and other applicable provisions of the Act, if any. and in accordance
with provisions of Section 2{18) of the Incoms Tax Act, the entire undertaking of HTM along with
all assets, liabikities, contracts, employees, licences, records, approvals, etc. being integral parts
of tive 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 toncern 5o as 1o
become as and from the Appointed Date, the endertaking of NMW by virtue of and in the manner
provided In this Scheme.
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all assets of HTM, that are movable in nature or are otherwise capable of transfer by
physical or constructive defivery and/or by endorsement and delivery or by operation of
law pursuant to the vesting orders of the Tribunat sanctioning the Scheme, shall stand
vested in NMW and shall be deemed to be and have become the property of NMW by
operation of law without any further act or execution of an instrument with the intent of
vesting such assets in NMW. The order sanctionlpg the Scheme shall operate in relation
to the movable property in accordance with its normal rmiode 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 title to such
property shali be deemed to have been mutated and recognised as that of NMW;

all other movable properties of HTM, including invesiments in shares, mutual funds,
bonds and any other securities, sundry debtors, outstanding loans and advances, if any,
recoverable In cash or in kind or for value 1o be received, bank halances and deposits, if
any, with Government, semi-Government, local and other authorities and bodies,
customers and other gersons, shall without any further act, instrumant or deed, pursuant
td the crder of the Tribunal and by operation of law become the property of NMW, and
the title thereof together with all rights, interests or obligations thergin shall be deemed
10 have been mutated and recorded as that of NMW,

all investments of HTM shall be recorded in the name of NMW by operation of law as
transmission in favour of NMW as a successor in interest and any documents of title in
the name of HTM shall also be deemed to have been mutated and recorded in the name
of NMW to the same exteat and manner as originally held by HTM and enabling the
ownership, right, title and interest therein as if NMW was ariginally HTM, NMW shal
subseguent to the order of the Tribunal be entitled to the delivery and possession of all
documents of title of such movabie property in this regard;

all immovable properties of HTM, including jand{s) an¢ / or together with the buildings
and struciures standing thereon, estates and rights and interests in all immovable
properties of HTM, whether freehold orleasehold or otherwise and all documents of title,
rights and sasements, incduding pending mutation{s) in reiation 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 law and upon the Scheme coming into effect. Such assets shall
stand vastad in NMW and shall 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 refation to such immovable properties and shall be Hable to pay appropriate rent, rates
and taxes and fuifil ali obligations in relation thereto or 4s applicable to such immovable
praperty, The title to such properties shall be deemed to have been mutated and as
regards pending mutation{s) shall be deemed to have been mutated in the-name of NMW
and recognised as that of NMW and the mere filing 0f necessary documents with the
appropriate Registrar or Sub-Registrar of Assurances or with the relevant Government
agencies shall suffice as record of continuing 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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delivery and possession of all documents of title o such immovable property. 1t is hereby
clarified that alf the rights, title and interest of HTM in any leasehold properties shall,
pursuant to Section 232(3) of the Act and the provislons of this Scheme, without any
further act, instrument or deed, be vested In-or be deemed to have been vested in NMW;

notwithstanding any provision to the contrary, untit the owned property, leasehold
property and related right§ thereto, license / right to use the immovable property,
tenancy rights, {iberties and spacial 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
deetned to be authorized to carry on business in the name and style of HTM under the
relevant agreement, deed, lease and/or license, as the case may be, and NMW shall keap
a record and/or account of such trangactions.

notwithstanding anything contained In this Scheme, in respect of the immovable
properties of HTM, whether owned or leased, for the purpose inter afig of payment of
stamp duty, and vesting unto NMW and if the Board of NMW so decide, the concermned
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 lease, as tha
case may be, in favour of NMW in respect of such immovable properties. The execution
of such conveyance shall form an integral pdrt of the Scheme.

provided that, if required, for the purpose of giving effect to the orders passed under
Sections 230 to 237 of the Act inrespect of this Scherme, NMW shall at all times be entitled
to effect the change in the title and the appurtenant legal right{s} upon the vesting of such
properties (including all the immovable properties) of HTM In accordance with the
provisions of Section 230 to 232 of the Act, at the office of the respective Registrar of
Assurances or any other appropriate authority, in the jurisdiction where any such
property is situated. NMW shall be entitled to engage in such correspondence, execute
such documents and agreemenis, and make such representations as may be necessary to
effect any mutation, if required. It is dlarified that such correspondence, documents and
agreaments entered into 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
sanetioning the same and such correspondence, documents and agreements, shall not
constitute a separate instrument;

alt debts, Habilities, contingent liabilities, duties and obligations, secured or unsecured,
whether in indlan rupees or foreign currency, whether or not grovided for in the books
of sccount ar disclosed in the balance sheets of HTM shall stand vested in NMW and shall
be deemed to be the debts, lizhilities, contingent liabilities, duties and obligations of
NMMW, and NMW shall assume and undertake to meet, discharge and satisfy the same
urider their respective terms and condltions, if any. it is hereby clarified that it shall not
be necessary {0 obtain the consent of any third party or other person who is a party to
any contract or arrangernent, by virfue of which such debts, liabilities, duties and
obligations have arisan, to give effect to the provisions of this Clause;

all registrations, goodwill, licenses, service marks, copyrights, domain namaes, applications
for copyrights, trade names (excluding trademarks and brand rights) and other
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inteHectual property rights, appertaining to HTM, If dny, shall stand vested in NMW
without any further act, instrument or deed;

12.2,10 all taxes {including but not imited to disputed tax demands, advance tax, tax deducted at
source, dividend distribution tax, securities transaction fax, taves withheld/paid in a
foreign country, value added tax, sales tax, service tax, etc) payable by or refundable to
HTM, including all or any mefunds or disputed tax demands, if confirmed, or claims shal
be treated as the tax liabillty or refunds/claims, as the case may be, of NMW, and any
incentives, advantages, privileges, exemptions, credits, helidays, remissions, reductions,
subsidies, grants, special status, other benefits, as would have been avallable to HTM,
shall, be available to NMW;

13.2.11 NMW shall stand substituted in and shall always bé daemed to have been a party to all
agreements, MOUs, deeds, contracts, rights of use in land, authorisations, permits,
approvals, entitiements, subsidies, grants, including any indemnities, gliarantess or ether
simitar rights and entitlements whatspever, etc. of whatever nature and wherasoever
situate 1o which HTM & a party, including any benefits to which HTM may be eligible or
entitled, and subsisting or being effective on or immaediately before the Effective Date
{collectively referred to as "Agreements”} and all such Agreements and all interests
therein shall remain in fuil force and effect against or in favour of NMW and 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 thereto, 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 authority shall make and duly
record the necessary substitution or endorsement in the pame 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 actuatly effected,
NMW shall always be deemed to be a party to all such Agreements and be aliowed to
operate in the name and style of HTM. it is hereby clarified thet all rates, fees, etc. paid
by HTM tifl the Effective Date shail be considered paid by or for NMW and shall be
considered part of total sum payable under such Agreement and NMW shall not be cafled
upon or required to pay the same again;

13.2.12 all approvals, consents, exemptions, registrations, no-objection certificates, Permits,
guetas, rights, entitlements, licenses {including the licenses granted by any
Governmental, statutory or regulatory bodies for the purpese of carrying on its business
or in cannection therewith}, and certificates of every kind and description of whatsoever
nature in relation to HTM, or to the benafit of which HTM may be eligible/entitied, and
which arg subsisting or having effect on the Effective Date, shall be deemed to be
approvals, consents, exemptions, registrations, no-objection certificates, permits, quotas,
rights, entitiements, lcenses {including the licenses granted by any Govermnmental,
statutary or regulatory bodies for the purpose of carrying on its business or In cannection
therewith), and certificates of every kind and description of whatsoever nature of HTM,
and shall be In full force 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 beneficiary or obligor thereto.
NMW shall file certified copies of the order of the Tribunal sanctioning tha Scheme and,
If required, file appropriate applications or forms with the relevant authorities concerned
for statistical and information purposes only and third party or authority shall make and
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duly record the necessary substitution orendorsetment in the name of NMW as suctessor
pursuant to such orders without any break in the validity and enforceabliity of such
approvals, consents, efc. However, till the time such substitution/ endorsement &s actually
effected, NMW Is authorized and shafl always be deemed to have been authorised to
carry on business in the name and style of HTM and under the relevant licehse and or
permit and [ or approval, as the case may be. 1t is hereby clarified that all rates, fees, ete,
paid by HTM till the Effective Date shall be deemed to have been paid by or for NW and
shall be cansidered part of the totel sum payable in refation to such licence, ete. and NMW
shall not be-called upon or required to pay the same again;

13.2.13 benefits of any and all corporate approvals as may have already been taken by HTM,
whether being in the nature of compliances or otherwise under the Act, read with the
rutes and regulations made thereunder, shall stand vested in NMW and the sald corporate
approvals and compliances shall be deemead to have been takenfcomplied with by NMW.

if and to the extent there are loans, deposits or balances or other gutstanding infer-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 be given in the books of NMW. For removal of doubts, it is
hereby clarified that there would be no accrual of interest or other charges in respect of any such
loans, deposits or balances inter-se between HTM and NMW, with effect from the Appointed
Date,

The vesting of the entire undertaking of HTM, as aforesaid, shall be subject to the Encumbrances,
if any, over or In respect of any of the assets or any part thereof, provided howaver that such
Encumbrances shail be confined only to the rejevant assets of HTM or part thereof on or over
which they are subsisting on and vesting of such assets in NMW and no such Encusnbrances shall
extend over or apply to any other asset{s) of NMW. Any reference in any security documents or
arrangements {to which HTM s a party} related to any assets of HTM shall be so construed to the
end and intent that such security shalt not extend, nor be deemed to extend, to any of the sther
asset{s) of NMW. Similarly, NMW shzli not be required to create any additional security over
assets vested under this Scheme for any loans, debentures, deposits or other financial assistance
already avaited of fto 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 to the assets so vested.

Without prejudice to the foregoing Sections and ypon this Scheme becoming effective, HTM and
NMW shall execute any instruments or documents or do alf the acts and deeds as may be required,
inciuding the filing of necessary particulars and / or modification{s) of charge, with the 8oC having
jurisdiction, to give formal effect to the above provisions, if required. it is clarified that upon the
Scheme becoming effective, HTM shall stand dissolved and that NMW shall for the limited
purpose of this Clause be autherised to execute any instruments or documents or do all the acts
and deeds ps may be required in the name of HTM.

Notwithstanding any provision to the contrary, until any property, asset, license, spproval,
permission, contract, agreement and rights and benefits arising therefrom are transferred,
vested, recorded, 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
atherwise, in favour of NMW, NMW is deemed to be authorized to enjoy the proparty, asset or
the rights and benefits arising from the license, approval, permission, contract or agreement as it
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it were the owner of the property or aseet or 35 if L were the original party 1o the license, approval,
permission, contract or agreement.

Notwithstanding any provision to the cdntrary, apon the Effective Date and until the owned
property, leasehold property and related rights therete, license / right 1o use the immovable
praperty, tenancy rights and liberties are formally recocded, effected and/or perfected, in the
records of the appropriate authority, in favour of NMW, NMW is and shall deemed to be
authorized to carry on business in the name and style of HTM under the relevant agreement,
dead, lease and/for license, as the case may be,

For avoidance of doubf and without prejudice to the generality of the applicable gravisions of the
Scheme, it is clarified that, with effect from the Effective Date and till such time that the name of
the bank accounts of HTM s replaced with that of NMW, NMW shall be entitled to operate the
bank accounts of HTM in the name of HTM ia so far as may be necessary. Al chegues and other
negotiable instruments, payment orders received of presented for encashment which are in the
name of HTM 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 atlowed to maintain bank accounts in
the name of HTM for such 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 name of HTM.

On the approval of this Scheme by the shareholders and creditors of HTM and NMW, such
shareholders and credifors, to the extent required under applicable law, shall aiso be deemed to
have resolved and accorded all relevant consents under the Act or other applicable laws or
otherwise to the same extent applicable in relation to the amaigamation set out fn this Scheme,
related matters and this Scheme itseif.

EMPLOYEES

Al employees in ernployment of HTM gs on Effective Date shail become employeas of NMW, on
terms and conditions which, as a result, shall be no less favourable than those on which they are
currently engaged by HTM without any interruption of sérvice as a result of amalgamation and
transfer of employment. With regard to provident fund, gratuity fund, superanauation fund, leave
encashment and any other special scheme or benefits created or existing for the benefit of such
transfarred employees of HTM, NMW shall stand substituted for HTM, with whom they were
earlfer employed for all purposes whatsoever, incluting with regard to the obligation to make
contributions to relevant authorities, such as the Regional Provident Fund Commissioner of to
such other funds maintained by HTM, in accordance with the provisions of Applicable Laws or
otherwise. Further, the emgployees of HTM entitled to the banefit of suparannuation and gratuity
fund from HTM shall continue to be entitled 1o the same from NMW. it is hereby clarified that the
aforesaid benefits or schemes shall contihue to be provided or operated by NMW in place of HTM
in relation to all such transferred employees and the services of all such transferred emplovees for
such purpose shall be treated as having been continuous.

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 refation to the lavel of
remuneration and contractual and statutory benefits, incentive plans, terminal benefits, gratuity
plans, provident plans and other retirement benefits and accordingly, shall be reckoned from the
date of their respective appointment in HTM. NMW undertakes to pay the same, as and when
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payable under Applicable Laws.

The existing provident fund, employee state insurance contribution, gratuity fund, superannuation
fund, annuity, deposit linked insurance fund, pension, staff weifare scheme and.any other special
scheme or benefits created by HTM for employees of HTM shall be continuad on the same terms
and conditions or be transferred to the edisting provident fund, employee state insurance
contribution, gratuity fund, superannuation fund, annuity, deposit linked insurance fund, pension,
staff weifare scheme, being maintained by NMW or as may be created by NMW for such purpose.
Pending such transfer, the contributions required to be made in respect of such transferred
employees of HTM shafl continue to be made by NMW to the existing funds maintained by HTM.
It is the intent that all the rights, duties, powers and obligations of HTM in relation to such fund 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 employment information of alf such transferred
employees of HTM, including but not limited to, personnel files {including hiring documents,
existing employmeant contracis, and documents reflecting changes in an employee’s position,
compensation, or benefits), payroll records, medical documents lincluding documents relating to
past or ongoing leaves of absence; on the job injuries or illness, or fitness for work examinations),
disciplinary records, supervisory files and all forms, notifications, orders and contributionfidentity
cards issued by the concarned authorities relating to benefits transferred pursuant to this sub-
clause,

The contributions made by HTM in respect of its employees under Applicable Law, to the
provident fund, gratuity fund, leave encashment fund and any other special scheme of benefits
cregted, for the pericd after the Appointed Date (i any} shall be deemed to be contributions made
by NMW.

NMW shall continue to abide by any agreement{s)/ settlernent{s} entered into by HTM with
empioyees 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,
judiciat 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 other forum, relating to the HTM, whether by or against the HTM,
pending as on the Effective Date, shall not abate or be discontinued or In any way prejudicially
affected by reason of the amalgamation of the HIM or of any order of or direction passed or
issued in the amaigamation proceedings or anything contalned In this Scheme, but by virtue of
the arder sanctioning the Scheme, such legal proceedings shali be continued and any prosecution
shall be enforced by or against the NMW in the same manner and to the same extent as would or
might have been continued, prosecuted and/or enforced by or against the HTM, as if this Scheme
kad not been implemented. :

CONTRACTS, DEEDS, ETC.

Al contracts, deeds, bonds, agreements, indemnities, guarantees or other similar rights or
entitlements whatsoever, schemes, arrangements and other instruments, permits, rights,
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antitiemnents; licenses {including the licepses granted by any governmental, statutory or
regulatory bodies) for the purpose of carrying on the business of HTM, and in relation thereto,
anf those relating to fenancies, privifeges, powers, facilities of every Kind and description of
whatsoever nature in relation to HTM, of to the benefit of which HTM may be eligible and which
are. subsisting or having effect immediately befora this Scheme coming into effect, shall by
endorsement, delivery or recordal or by operation of law, and on this Schame becoming effective
be deemed to be contracts, deeds, bonds, Agreements, indemnities, guarariteas or other similar
rights 6r entitlements whatsoever, schemes, amsngements and other instruments, Permits,
rights, entitlements, licenses {inciuding the licenses granted by any governmental, statutory or
regulatory bodies) of NMW, Such proparties and rights described herelnabove shall stand vested
in NMW and shall be deemed to bee the property and become the property by operation of faw as
an integral part of NMW, Such contracts and properties deseribed above shall continue to be in
full force and continue a5 effective as hitharto in favour of or against NMW and shall be the fegal
and enforceable rights and interests of NMW, which can be enforced and acted upon as fully and
effectually as if it were HTM. Upen this Scheme becoring effective, the rights, benefits, privileges,
duties, liabilities, obligations and interest whatsoever, arising from or pertaining to contracts and
properties, shall be deerned to have been 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
beneficlary or obligor thereto. It being always understood that NMW shali be the successorin the
interest of HTM. In relation to the same, any procedural requirements required to be fulfilled
salely by HTM, shaii 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
provisions hereof, if so required, under any law or otherwise, enterinto, or issue or execute deeds,
writings, confirmations, novations, declarations, or other documents with, or in favour of any
party 1o any tontract or arrangermendt to which HTM is a party or any writings as may be necassary
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 behalf and in the name of HTM and to carry out or
perfarm all such formalities or compliances required for the purposes referred to above on the
part of HTM.

NIMW shall be entitied to the benefit of all insurance policies which have heen Issued In respect
of HTM and the name of NMW shall be substituted as “Insured” in the policies as If NMW was
initiaily a party thereto.

BOOKS AND RECORDS

Al 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.
Upan the Scheme becoming effective, by operation of law pursuant to the order of the Tribunal:

The provisions of this Scheme have been drewn up to comply with the conditions relating to
“Amaigamation” as defined under Section 2{1B) of the ncome Tax Act. If any terms or provisions
of the Scheme are found or interpreted te be inconsistent with the provisions of the said Section
at a later date, including resuiting from an amendment of law or for any other reason whatsoever,
the provisions of the said Section of the Income Tax Act shall prevail, and the Scheme shail stand
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modified to the extent determined necessary to comply with Section 2{18} of the Income Tax Act.
Such madification{s), will, hewever, not affect the othér provisions of the Scheme.

NMW shail be entitled to: (&) claim deduction with respect to items such as provisions and
expenses diszllowed in earlier years in the hands of HTM, which may be allowable In atcordance
with the provisians of the Intoime Tax Act ‘on or after the Effective Date; and (b) exclude Rtems
such as provisions and reversals for which na deduction or tax benefit has been claimed by HTM
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 relating 1o service tax paid on input services consumed by HTM and any
unutilized credit/ advance payment of sales tax/ VAT shall be transferred to NMW automatically
without the requiremient of afy specific approval or permission as an integral part of the Scheme.

Income taxes of whatsoever nature including minimum alternate tax, advance tax, self-
assessment tax, regular assessment taxes, tax deducted at source, dividend distribution tax,
wealth tax, if any, paid by HTM shal! be treated as paid by NMW and it shalf be entitled to claim
the credit, refund (including refunds or claims pending with tax authorities), adjustment for the
sare as may be applicable.

1f HTM is entitled to any benefits under incentive schemes and policies, ail such benefits undecalf
such incentive schemes and policies shall be and stand vested in NMW.

NMW is expressly permitted to revise and file its income tax returns and other statutory returns,
including tax deducted / collected at source retarns, service tax returns, excise tax returns, sales
tax / VAT returns, as may be applicable and has expressly reserved the right to make such
provision in its returns and to claim refunds, advance tax éredits, credit of tax under Section 11548
of the income Tax Act, credit of dividend distribution tax, credit of tax deducted at source, credit
of foreign taxes paidfwithheld, etc., etc. if any, as may be required for the purposes offconsequent
to implementation of the Scheme. Such returas may be revised and filed notwithstanding that the
statutory period for such revision and filing may have expired.

Any tax lizbilities under the Jncome Tax Act or other applicable tax laws or reguiations allocable
to HTM, whether or not provided for or covered by any tax provigions in the books of accounts of
HTM made as on the date immediately preceding the Effective Date, shall be transferred 1o NMW.
Any surplus in the provision for taxation or duties or lavies 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 Effective Date will also be transferred to the accounts of NMW,

Al tax assessment proceedings and appeals of whatsoever rature 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 10 the same extent as would or might have been continued and enforced by or
against HTM. Furthar, the aforementioned proceedings shall neither 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 axpenses incurred by HTM and NMW in relation to the amalgamation of HTM with and
ito NMW in accordance with this Scheme, including starp duty expenses, if any, shall be aliowed
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 becorhes effective:

Upon the Scheme becoming effective, ail taxes, cess, duties and liabilities {direct and indirect],
payable by or on behalf of HTM, shall, for all purposes, be treated as. tases, cess, duties and
liabifities, as the case may be, of NMW.

Upon the Scheme becoming effective, notwithstanding anything tothe contrary contained herein,
afl arcumulated tax losses, unabsorbed tax depreciation, MAT credit if any, of HTM as on the
Effective Date, shall, for all purposes, be treated as accumnlated tax losses and unabsorbed tax
depreciation and MAT credit of NMW.

Obligation for deduction of tax at source on any payment made by or 1o be made by HTM shaltbe
made or deemed 10 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, acls,
instrument or deed, issue and aliot 1o each shareholder of HYM whese name is recordid inthe
register of members on the Record Date, in the following proportion:

“125 {One Hundred and Twenty Five} fully poid up equity shares of INR 10 each of NMW shull be
issued ond offotted, credited as fully poid-up, for every 2,228 {Two Thousand Two Hundred and
Twanty Eight} fully paid up equity shares of INR 1 eoch held in HTM”

The equity shares of NMW, 1o be issuad and allotted as provided in Clause 19.1 above shall be
subject to the provisions of the memorandum of assaciation and articles of dssociation of NMW
and shall rank pari passu in afl 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 sharehoider’s sharsholding in HTM is such that such shareholder becomes entitled to
a fraction of an aquity share of any of NMW, as the case may be, the same shall be rounded off
to the nearest whole number.

The issue and allotment of equity shares as provided in Clause 19.1, is an integrai part hereof and
shali be deemed to have been carried out under the orders passed by the Tribunal without
requiring any furtheract onthe part of HTM or NMW or their shareholders and as if the procedure
faid down under the provisions of the Act, as may be applicable, and such other Applicable Laws
as may be applicable were duly compited with, it is clarified that the approvai of the members and
creditors of HTM and/ or NMW to this Scheme, shall be deemed to be their consent/ approval for
the issue and aflotment of equity shares, pursuant to this Clause 19,

The equity shares issued pursuant te Clause 18,1 shali be in dematerialized form uniess otharwise
notified in writing by a shareholder of HTM 1o 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
dematerialized form provided that the shareholders of HTM shall be required to have an account
with @ depository participant and shall be required to provide details theresf dnd such other
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21,2

confirmations as may be reguired. In the event that NMW has received notice from any
shareholder that the equity shares are to be issued In physical form or if any shareholder has ot
provided the requisite details relsting to his/ her/ its account with a depository participant or
other confirmations as may be required or if the detalls furnished by any shareholder do not
permit efectronic credit of the shares of NMW, then NMW shall issue the eguity sharesin physical
form to such sharehoider or sharehotders.,

Niviw shall apply for listing of its equity shares including those issued in terms of Clause 19.3
above on the Stock Exchanges in terms of and in compliance of the SEBt Circular. The equity shares
allotted by NMW in terms of Clause 19.1 above, pursuant to the Scheme, shall remain frozen in
the depository system #l) fisting/ 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 Apphcable Law for complying with the formalities of the

Stock Exchanges.
DISSOLUTION OF HTM

Upon this Scheme becoming effective, HTM shall stand dissolved without winding up. Do and
from the Effective Date, the name of HTM shall be struck off from the records of the concerned
RoC and HTM shall make necessary filings in this regard.

Upna the coming into effect of this Scheme, the resolutions, if any, of HTM, which are vaiid and
subsisting on the Effective Date, shall continue to be valid and subsisting and be considered as
resolutions 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 shall be
added to 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 effective, and with effect from the Appointed Date, subject to the
provisions of the Scheme and pursuant to the provisions of Sections 230 to 232 and alf other
pravisions of the Act, the NRL Demerged Undertaking will be demerged and transferred from NRL
and be transferred and vested unto NMW, without any further act, deed or matter, on & golng
concern basis, such thet thé NRL Demerged Undertaking shall without any other order to this
effect, become the properties, assets, rights, claims; title, interest, authorities, licenses, Perniits,
registrations, quotas, allocations, investments and Rabilities of NMW simply by virtue of approval
of this Scheme and in the manner provided in this Scheme and in accordance with the pmwsmns
of section 2{19AA) of the Income Tax Act.

Without prejudice ta the generality of Clause 21.1 above and upon coming into effect of this
$cheme, and with effect from the Appointed Date, the entire business and undertaking of the NRL
Demerged Undertaking, including the properties, claims, title, interest, assets of whatsoever
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nature such as Permits relating to the NRL Demerged Underfaking and all other right, title,
interest, contracts or powers of every kind, nature and description of whatscever nature and
where-so-ever situated, be and shall stand transferred to and vested in NMW as a golng concern
pursuant tothe provisions of Section 232 of the Act, and other applicable provisions, i any, of the
Act and pursuant fo 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,

In respect 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 delfivery or possession, or by
endorsement and/ ar delivery, the same shall stand transferred by NEL upon coming into effect
of this Scheme and shall, ipso facto and without any other grder to this effect, become the assets
and properties of NMW, The order sanctioning the Scheme shall operate In relation to the
maovable property in accordance with Its normal 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 Tribunal sapctioning the Scheme, in accordance with the Act, as appropriate to the
nature of the movable property vested. The title to such property shall be deemed to have bean
mutated and recognised as that of NMW,

Without prejudice to the aforesaid, the NRL Demerged Uncieriakire_g, including all immoveable
property, whether or not included ih the books of NRL, whether freehold or leasehold {intluding
but not limited to land, buildings, sites and imimovable properties and any other document of titfe,
rights, interpst and easements in relation thereto) of the NRL Demerged Undertaking shall stand
transferred to and be vested in NMW, without any act or deed to be done 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, NMW shall be entitled to exercice all rights and privileges and
be lizble ta pay all Taxes and charges and fulfi] all its obligations, in relation to or applicable to all
such immovable properties, including mutation and/ or substitution of the ownership or the titls
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
Tritunal 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 NRL 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 aforesald mutation and/ or substitution. Notwithstanding
anything contained in this Scheme, the immovable properties refating to the NRL Demerged
Undertaking, whether owned or leased, for the purpose Jnter ofitr of payment of stamp duty, and
vasting unto NMW and if the Board of NMW so decide, the concernad 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 lease, as the case may be, in favour of NRL in
respect of such Immovable properties. The execution of such conveyance shall form an integrai
part of the Scheme,

Notwithstanding any provision to the contrary, until any property, asset, licensa, approval,
permission, contract, agreerient, owned property, leasehold property and related rights thereto,
license / right to use the immovable 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 relavant 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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arising from the license, approval, permission, contract or agreement as if it were the owner of
the property cr asset or as if it were the original party to the license, approval, permission,
contract or agreement and NMW shall keep a record and/or actount of such transactions, itis
dlarified that till entry s made in the records of the Appropriate Authorityfies), MRL will continue
to hold the property and / or the asset, license, permission, approval as the case may bie in trust
on hehalf 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 Lindertaking, incliding but not fimited to sundry debts, receivables, biils,
credits, loans, advances and deposits if any, pertaining to the NRL Demerged Undértaking,
whether recoverable in vash or in kind or for value to be received, the same shall stand transferred
to and vested in NMW without any notice or other intimation to any Person in pursuance of the
provisions of the Sections 230 to 232 of the Act, read with other relevant provisiuns of the Act to
the end and intent that the right of NRL to recover or realise the same stands transferred to NMW.

The NAL shall, at its sole discretion but without being obliged, give notice in such form as it may
deem fit and proper, to such Persons, as the ¢ase may be, that the said debt, receivable, bill, credit,
Ivan, advance or deposit stands transferred and vested tn NMW and that appropriate modification
should be made in their respective books/ records to reflect the aforesald changes and NRL shalf
provide all necessary assistance required in this regard to NMW.

All debts, commercial papers, Habilfities, duties and obligations raised, incurred and/or utilized
{inciuding any loan taken for repayment of such Hiabilities and contingent liabifities which arise oyt
of the activities or operations of each of the NRL Demarged Undertaking} of NRL as on the
Appointed Date and relatable to the NRL Demerged Undertaking {“NRL Transferred Uabilities”}
shall, without any further act or dead, 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, liabilities, loans, abligations and duties of NMW which shall meet, discharge
and satisfy the same. The term "NRL Transferred Liabilities” shall include:

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

21.8.2 the specific loans or barrowings {including debentures raised, incurred and utifized solely
far the activities or operations of the NRL Demerged Undertaking}; and

21.83 in cases other than those referred to in Clauses 21.8.1 or 21.8.2 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 Appoliited Date.

In so far as any Encumbrance in respect of NRL Trensferred Uabilitles is concerned, such
Encumbrance shall, without any further act, instrument or deed being required be modified and
shall be extended 10 and shall operate only aver the assets comprised in the NRL Demerged
Undertaking which may have been encumbered in respect of the NRL Transferred Liabilitiés as
transferred to NMW pursuant to this Scheme. For the avoldance of doubt, # is hereby dlarified
that in 50 far as the assets comprising the NRL Remaining Undertaking are concerned, the
Encumbrance, if any, over such assets relating to the NRL Transferred Lisbilities, 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
Demerged Undertaking are concerned, the Encumbrance over such assets relating to any foans,
borrowings or other debts which are not transferred te NMW pursuant to this Scheme and which
shall continue with NRL, shall without any further act or deed be released from such Encumbrante
and shall no langer be available as sécurity in relation to such Habilities.

Without prejudice to the provisions of the foregoing (lauses of this Clause 21, and upon the
effactivenpgss of Part 1V of thig Scheme, NRL and NMW shall execute any and all instrumients or
documents and do all the acts and deeds as _rhay 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.

Any claims due to NRL from its customers or otherwisa and which have not been received by NRL
as on the date immediately preceding the Appeinted Date as the case may be, in relation to or in
connection with the NRL Demérged Undertaking, shall also belang to and be received by RMW,

All commercial papers, debentures, bonds, other debt securities and cother instruments of fike
nature {whather convertible into equity shares or notj including non-convertible debentures
issued to/ held by NRL, in refation to or in connection with the NRL Demerged Undertaking, shail
upan coming into effect of this Scheme pursuant to the provisions of Sections 230 to 232 and
ather relevant provisions of the Act, without any further adl, instrument or deed shalf stand
transfarred to and vested in or be deemed to have been transferred to and vested in NMW,

All debentures, bonds, other debt securities and other Instruments of like nature {whether
convertible info equity shares or not} incliuding non-convertible debentures issued to/ held by
NRL, in relation to or 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
provisians of the Act, without any further act, instrument or deed shall stand transferred to and
vesied In or be deerned to have been transferred 1o and vested In NMW.

it is hereby clarified that in case of any refunds, benefits, Incentives, grants, subsidies, in relation
1o of in connection with the NRL Demerged Undertaking, NRL shall, if so required by NMW, issue
notices in stch 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 refevant refund, benefit,
incentive, prant, subsidies, be paid or made good or held on account of NMW, as tha 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 entries should be passed in their respactive
books to record the aforesaid changes.

On and from the Effective Date, and thereafier, NMW shall he entitled te operate ali bank
accounts of NRL in relation to or in connection with the NRL Demerged Undertaking, and realize
all monies and cornplete and enforce all panding contracts and transactions and to accept stock
returns and Issue credit notes in respect of NRL, in refation to or in connection with the NRL
Demerged Undertaking, in the name of NMW in 50 far a5 may be necessary until the transfer of
rights and obligations of the NRL Demerged Undertaking to NMW under this Scheme have been
formally given effect to under such coatracts and transactions. For avoidance of doubt and

without prejudice to the generality of the applicable provisions of the Scheme, it is clarified that_

till such time that the name of the bank accounts of NRL, in relation to or in connection with thé

37|58




231.16

22,

22.1

22.2

23,

23,1

23.2

NRi, Demerged Undertaking, have been réplaced with that of NMW, NMW shall be entitied to
operate the bank accounts of NRL, in refation to or in connection with the NRL Démerged
Undertaking, in the name of NRL in so far ds may be necdssary. All cheques and othar negotiable
instruments, payment orders received or presented for encashment which are in the name of
NRL, in refation to orin connection with the NRL Demerged Undertaking, after the Effective Date
shalt be accepted by the bankers of NMW ahd credited to the dtcount of NMW, if presented by
NMW. NMW shail be allowed to maintain bank accounts in the name of NRL for stch 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 same of NEL, in relation to or in connection with the NRL
Demerged Undertaking. it is hereby expressly clarified that any legal proceedings by or against
NRL, In relation to or in connection with the NRL Demerged Undertaking, in relation to the
cheques and other negotiable instruments, payment orders received or presented for
encashiment which are in the name of NRL shall be instituted, or as the case maybe, continued by
or against NMW after this Scheme comes into effect,

NMw shall be entitied to the benefit of all insurance policies which have been issued In respect
of NRL pertaining to thae NRL Demerged Undertaking and the name of NMW shall be substituted
as “Insured” in the policies as if NRL was initially a party thereto.

PERMITS

Wwith effect from the Appointed Dale, Permits refating to the NRL Demerged Undertaking shali be
transferred to antd vested in NMW and the concerned licensor and grantors of such Permits shall
endorse where necessary, and record NMW on such Permits 5o as to empower and facifitate the
approval and vesting of the NRL Demerged Undertaking in NMW and continuation of aperations
pertaining to the NRL 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 and shall be approprately mutated by the Appropriate Avthorities
concerned therewith in favour of NMW as if the same were originally given by, issued to or
executed in favour of NMW and NMW shalf 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 NRL Demarged Undertaking shall without any other
arder to this effect, transfer and vest into and become available to NMW pursuant to the sanction
of this Scheme.

CONTRACTS

Subject to the other provisions of this Scheme, all contracts, deeds, bonds, agreements and other
instruments in relation to the NRL Demerged Undertaking, to which NRL Is a party and which is
subsisting or having effect on or immediately before the Appointed Date shall remain infull force
and effect against or in favour of NMW and shall be binding on and be enforceable by and agafnst
NMW as fully and effectually as if NMW had at all material times been a party or beneficiary or
oblige thereto. NMW will, if required, enter into a novation agreement in refation to such
cantracts, deeds, bonds, agreements and other instrurnents as stated above.

Without prejudice to. the other provisions of this Scheme and notwithstanding the fact that
vesting of the NRL Demerged Undertaking occcurs by virtue 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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required undér any Applicable Law or otherwise, take such actions and execute such deeds
{including deeds of adherence), confirmations, other writings or tripartite arrangements with any
party ta any contract ar arraogement te which NRL is a party or any writings a5 fay hé necessary
i order to give format effect to the provisions of this Scheme. With effect fram the Appointed
Date, NMW shall under the provisions of this Scheme, be deemed 1o be authorized to execute any
such writings on behalf of N8L to carry out or perform all such formalities or compliances referred
to above on the part of NRL. :

Any inter-se tontracts between NRL on the one hand and NMW on the other hand shall stand
cancelled and cease to operate upon the coming into effect of this Scheme.

EMPLOYEES

Al the employees as on Effective Date, pertaining to the NRL Demerged Undertaking, shall
become emplovees of and be engaged by NMW, by operation of law, on terms and coaditions,
which, as a result, shall be no less favorabte than those on which they are currently engaged by
NRL, without any interruption of service as a result of transfer and vesting of NRL Demerged
Undertaking.

All contributions made by NRL on behalf of its employees pertaining 1o the NRL Demerged
Undertaking and all contributions made by the employees including the Interests arlsing thereon,
to the funds and standing to the credit of such employees’ account with such funds as on Effective
Date, shall be transferred to the funds maintained by the NMW along with such of the jnvestments
made by such funds which are referabie and allocable to the employees of the NRL Demerged
Uadertaking 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 encashment and any
other special scheme or benefits created or exjsting for the benefit of employees pertaining to
the NRL Demerged Undertaking as on the Effective Date, shali be continued on the same terms
and conditions by NMW and NMW shall stand substituted for NRL for all purpases and intents,
whatsoever, relating to the administration or operations of siich schames or funds or in relation
to the obtligation 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 Effactive Date, shall continue to be entitied to
the same from NMW. it is the intent that all the rights, duties, powers and obligations of N&L in
relation to such fund or funds shall become those of NMW without need of any fresh approval
from any Appropriate Autheority. It is hereby clarified that upon the Scheme becoming effective,
the aforesaid benefits or schemes shall cortinue to be provided to such employees by NMW and
the services of alf such employees of NRL for such purpose shall be treated as having been
continuous. Pending the transfer as aforesaid, the provident fund, gratuity fund and
superanauation 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 empioyees 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, terminat benefits, gratuity plans, provident plans and other
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retirement benefits and accordingly, such benefits shall be reckoned from the date of their
respective appointment in NRL. NMW undertakes to pay the same, as and when payable under
Appiicable Lawd.

NEL will transfer/handover to NMW, copies of employment information of all such transferred
employees of NRL Demerged Undertaking, including but not fimited to, personne! files (including
hiring documents, existing employment contracts, and documents reflecting changes in an
employee's position, compensation, or benefits), payroll records, medical documents (including
documents relating to past or ongoing leaves of absence, on the job Injuries or iliness, or fitness
for work examinations), disciplinary recards, supemvisory files and all forms, notifications, orders
and contribution/identity cards issued by the concerned authorities felating to benefits
transferred pursuant to this sub-clause. ‘

The contributions made by NAL under Applicablé Law in connection with the employees of the
NRL Demerged Undértaking of NRL, to the funds, for the period after the Appointed Date {if any}
shall be deemed to be contributions made by NMW.

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

{EGAL PROCEEDINGS

Any suits, appeals or other proceedings of whatsoever nature and pending in any court, tribunal
or any other forum, relating to the NRL Demerged Undertaking, whether by or against NRL, 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 into NMW or of any order of or direttion
passed or issued in such proceedings or anything centained 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 would or might have been continued, prosecuted and/or
enforced by or against NRL, as if Part IV of the Scheme had not been implemented.

Al suits, claims, aclions and legal proceedings initiated by or against NRL, pertaining to NRL
Demerged Undertaking shall stand transferred to NMW and the same shali be continued,
prosecuted and enforced by or against NMW upon the coming Into effect of this Scheme. Upon
the coming into effect of this Scheme, NMW: {a} shall be replaced/ added 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 lability of NRL shall conseguently stand nuliffied.

TREATMENT OF TAX

The provisions of this Scheme have been 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 Scheme are found or interpreted to be inconsistent with the provisions of the said Section at
a tater date, including resulting from an amendment of law or for any other reason whatsoever,
the provisions of the sald Section of the Income Tax Act shall prevail, and the Scheme shall stand
modified to the extent determined necessary to comply with Section 2{19AA) of the Income Yax
Act, Such modification{s), wifl, however, not affect the other provisions of the Scheme.
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26.2

6.3

26.4

26.5

26,6

26.7

26.8

268

NMW will be the successor of NRL vis-d-vi§ the NRL Demerged Undertaking. Hence, it will be
deemed that the benefits of any tax credits whether central, state, or local, availed vis-a-vis the
NRL Demerged Undertaking and the abiigati?ns, if any, for payment of taxes on any assets of the
NRL Demerged Undertaking or their érection and/or installation, etc. shall be deemed to have
been availed by NMW, or as the case may be deemed ta be the obligation of NMW.

With effect from the Appointed Date, all taxes, dities, cess, receivables/ payables by NRL relating
to the NRL Demerged 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/ unabzorbed depreciation, as the case may be, of NMW.

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 Appropriate Authority, or
avalled of by NRL, in relation to or in connection with the NRL Demerged Undertaking, are
concerned as on the Appointed Date, including the benefit of brought forward losses, unabsorbed
depreciation, income-tax deductions, recognitions and exem ptions under applicable provisions of
the Income Tax Act, the same shall, without any further act or deed, vest with and be avallable to
NMW on the same terms and conditions on and from the Effective Date.

NRL and NMW are expressly permitted to revise their tax rettirns incleding tax deducted at sourge
{'TDS") certificates/ returns and to clalm refund, sdvance tax, credits, excise and other indirect tax
credits, set off ete, on the basis of the accounts of the NRL Demenged 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 expired,

Any refund, tinder the Ihcome Tax Act, Goods & Service Tax 2017, servica tax laws, excise duty
laws, central sales tax, applicable state value added tax laws or ather 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 befong to and be received by NMW upon
this Scheme becoming effective.

The tax payments (including, without limitation income tax, Goods & Service Tax 2017, service
tax, excise duty, central sales tax, applicable state value added tax, etc.] whether by way of tax
deducted at source, advance tax, all sarnest monies, security deposits provisional payments,
payment under protest, or otherwise howsoever, 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
al] proceedings, be deait with accordingly.

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 not provided for or covered by any tax
provision in NRL accounts, in relation to or in connection with the NRL Demerged Undertaking,
made as on the date immediately preceding the Appointed Date shall be transferred to NMW.
Any surplus in ithe provision for taxation/ duties/ levies account as on the date immediately
preceding the Appointed Date in relation to the NRL Demerged Undertaking will also be
transferred to the account of and belong to NMW.

Chligation for deduction of tax at source en any payment made by or to be made by NRL shalt be
made or deemed to have been made and duly complied with by NMW,
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28.11

256.12

7.

28,

281

28.2

283

284

Upon the Scheme becoming effective, 2il unavailed credits and exemptions, benefit of carried
forward losses and othér statutory benefits; including in respect of intome tax, Geods and Service
Tax, Cenvat, Customs, VAT, Sales Tax, Service Tax etc. relating to the NRL Demerged Undertaking
to which NAL is entitfed to shall be avalizble to and vest in NMW, without any further act or deed.

All the expenses incurred by NRL and NMW in relation to the demerger of the NRL Demerged
Undertaking in accordance with this Scheme, including stamp duty expenses, i any, shall be
allowed as deduction to the respective companies in accordance with section 35DD of the incgme
Tax Act over a periad of five.years beginning with the financial year in which this Scheme becomes
effective,

Without péejudice to the generality of the above, all benefits including under Tax Laws, to which
NRL, in refation to or In connection with the NRL Demerged Undertaking, is entitled to in terms of
the applicable Tax Laws, including, but not imited to advances recoverabie In cash or kind or for
valie, and deposits with any Appropriate Authority or any third party/ entity, shalf be available
to, and vast in, NMW.

BOOKS AND RECORDS

All books, records, files, papers, engineering and b%o.cess information, catalogues, guotations,
advertising materials, if any, lists of present and former clients, whether in physical or slectronic
form, pertaining to the NRL Demerged Undertaking of NRL, to the extent possible and permitted
under Applicable Laws, be handed over by NRL to NMW.

CONSIDERATION

Upon this Scheme coming into effect and in consideration of and subject to the provisions of this
Scheme, NMW shafl, without any further application, act, deed payment, consent, acts,
instrument or deed, issue and allot to gach shareholder of NRL whose name is recorded in the
reglster of members on the Record Date, in the following proportion:

1,713 {One Thousand Seven Hundred and Thirteen} fully poid up equity shares of INR 10 each of
NMW shall be issued and allotted, credited ds fully paid-up, for every 1,000 {One Thousandj equity
share of face value of INR 10 {Rupees Ten) each fully 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 aflotted as provided in Clause
28.1 above shall be subject to the provisions of the memorandum of assaciation and articles of
associstion of NMW, as the case may be, and shall rank pari passu in all respects with the existing
equity shares of NMW, as the case may be, after the Effective Date inciuding with respect to
dividend, bonus, right shares, voting rights and other corporate benefits,

I case any shareholder’s shareholding in NRL is such that such shareholder becomes entitled to
a fraction of an equity share of NMW, NMW shall not issue fractional share certificate to such
shareholder but shall consolidate such fractions and round up the aggregate of such fractions to
the next whole number and issue and aliot the consolidated shares directly to a trustee nominated
by the Board of NMW in that behalf, who shall seil such shares in the market at such price or prices
and on such time or times as the trustee may in its sole discretion decide and on such sale, shaff
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8.5

28.6

287

8.8

28.9

28.10

28.11

pay to NMW, the net sale proceeds {after deduction of applicable taxes and other expenses
incurred}, whereupan NMW shall, subject to withholding tax, if any; distribute such sale proceeds
to the concerned shareholders of NRL in proportion to their respective fractional entitlements so
sold by the trustee.

The issue and aliotment of equity shareés as provided in Clause 28.1 {5 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 NMW or NRL or'their shareholders and as if the procedure
faid down under the provisions of the Act, as ray be applicable, and such other Applicable Laws
as may be applicable were duly complied with. It is clarified that the approval of the members and
creditors, to the extent applicable, of NMW and/ or NRL to this Scheme, shall be deemed to be
their consant/ approval for the fssue and alfotment of equity shares, pursuant to this Clause 28,

The equity shares issued pursuant ta Clause 28.1 above shall be in dematerialized form unless
otherwise notified in writing by a shareholder of NRL to NMW on or before such date as may be
determined by the Board of NRL. In the event such a notice has not been received by NMW In
respect of any of the shareholders of NRL, the equity shares shall be issued to such shareholders
indematerialized form provided that the shareholders of NRL shall be required to have an account
with a depository participant and shali be required to provide details thereof and such other
confirmations as may be required. in the event that if NMW has received notice from any
sharehuider 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 depository participant or
other confirmations as may be required or if the details furnished by any shareholder do not
permit efectronic credit of the shares of NNMW, then NMW shall lssue the equity shares in physical
form to such sharehoider or shareholders.

NMW shall apply for Jisting of their equity shares including those issted in terms of Clause 281
above on the Stock Exchanges in terms of and in compliance of the SEB! Circular. The equity shares
allotted by NMW in terms of Clause 28.1 above, pursuant to the Scheme, shal remain frozen in
the depository system till listing/ trading permission is given by the designated Stock Exchange.

NMW shalt enter into such arrangements and give such confirmations and/ or undertakings as
may be riecessary In accordance with Applicable Law for complying with the formaiities 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 pendency of the Scheme, the share exchange
ratio as mentioned in Clause 28.1, shall be adjusted accordingly to take inte 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
eguity shares of NRL, which are held in abeyance under the provisions of Section 126 of the Act
or otherwise shall, pending allotment or settlement of dispute by order of court or otherwise, he
heid 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 NRE as if such changes
in the registered holder were operative as on the Record Date and to remove any difficulfies
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arising thereto.

28.12 NMW shall, if and to the extent required to, apply for and[or intimate and/or obtain any approvals
from the concerned regulatory authorities for issue and allotment of shares pursuant to the
Scheme including the provisions of Fardign Exchange Management Act, 1999, if any, for fssue and
allotment of new equity shares 1o the non-resident equity shareholders of NRL, if any

29 NRL REMAINING BUSINESS

28,1 The NRL Rermaining Business and all the assets, investmaents, liabilities and obligations of NRL,
pertaining to NRL Remaining Business, shall continue to belong to and be vested in and be
managed by NRL.

28,2 Alllegal, taxation and/ or other praceedings by or against NRL under any statute, whether pending
on the Effective Date ar which may be Instituted at any time thereafter, and relating to the NRL
fRemalning Business of NRL (including those relating te any property, right, power, hiability,
obligation or duties of NRL in respect of the NRL Remaining Business) shall be continued and
eaforced against NRL

293 If procegdings are taken agalnst NMW in respect of matters referred to in Clause 29.2 ahove
relating ta the NRL Remalning Business, it shall defend the same in accordance with the advice of
the refevant NRL and at the cost of NRL, and the !atter shall reimburse and indemnify NMW,
against ali fiabilities and obligations Incurred by NMW in respect thereof.

29.4  If proceedings are taken against NRL in respect of matters referred to in Clause 28.2 above refating
ta the NRL Demerged Undertaking, it shail defend the same in accordance with the advice of the
relevant NMW and at the cost of the said NMW, and thedatter shall reimburse and indemnify NRL,
against all liabilities and chligations incurred by NRE in respect thereof.

PART V
REDUCTION OF ISSUED, SUBSCRIBED AND PAID UP SHARE CAPITAL OF NRL
30. REDUCTION OF 1SSUED, SUBSCRIBED AND PAID UP SHARE CAPITAL OF NRL

30.1 Upen 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 vafue of INR 10/- (Rupees Ten] each,
held by NMW in NRL {"NRE Cancelled Shares”) shall, without any application, act, instrument or
deed shall stand cancelled, extinguished and annuiled on 2nd from the Effective Date and the paid
up equity capital of NRL to that effect shall stand cancelled and reduced, which shall be regarded
as reduction of share capital of NRL, pursuant to Section 66 of the Act as also any other applicable
provisions of the Act.

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

30.3 On effecting the reduction of the share capital as stated in Clause 30.1 above, the share
certificates in respect of the NRL Cancelled Shares shall also be deemed to have been cancelled,
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30.5

30.6

31,

311

31.2

The aforesaid reduction of the share capital of NRL shall be effected as an integral part of this
Scheme itself, without having to follow the process under Sections 86 of the Act separately and
the grder of the Tribunal sanctioning this Scheme shall be deemed to he an.order unider Section
B6 of the Act confirming the reduction. Since the sald redyction would not invblve €ithet a
diminution of {iability in respect of the unpaid share capital or payment of paid-up share capital,
#0 provisions of Section 66 of Act shall be applicable/required to be complied i respett of such
reduction of share capital.

it is hereby clarified that for the purposes of Clauses 30.1 above, the consaent of the shareholders,
and creditors , to the extent applicable, of NRL to the Scheme shall be deemed to be sufficient for
the purposes of effecting the abova reductiva of the issued, subscribed and paid up equity share
capitai of NRL, and no further resolution and/or action under any other provisions of the Act,
wbuld he required to be separately passed or taken.

Notwithstanding the reducticn of share capital of the NRL in pursuance of this Schems, the
Company shall not ke required to add the words "And Reduced” to its name as the last words
thereof.

PART W

REORGANIZATION OF THE SHARE CAPITAL OF NRL AND NMMW
REORGANIZATION & COMBINATION OF AUTHORISED CAPITAL

Upocn the Scheme becoming effective, ten equity shares of face value of INR 1/- (Rupees One only}
each in the authorised equity share capital of HTM shall stand converted into one equity share of
face value of INR 10/- (Rupees Ten only) each by simply filing the requisite forms and no separate
procadure 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 bundred and thirty six crores} divided into 33,60,00,000
{Thirty three crores sixty lakh} equity shares of INR 10 {Rupees Ten} each.

Upon the Scheme bacoming effective, the authorised share capital of HTM will get amalgamated
with that of NMW without payment of any additional fees and duties as the sald fees have slready
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 fufly pald up equity shares
to 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 issue and
allotment of fully paid up equity sharas of NMW to the equity sharehoider of NRL and HTM as on
the Record Date. Therefore, 85 an integral part of the Scheme and upon the Scheme becoming
effactive,

33,2.1 the entire authorised share capita! 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 sixty
{akh} equity shares of INR 10 {Rupees Ten)each, shall stand merged with the authorised
share capital of NMW,
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31.4
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31.2.2 an amount of INR 38,93,22,860 /-{Rupees Thirty eight crores, ninety three lakhs, tweaty
two thousand, eight hundred and sixty) shall stand transferred from the authorized share

capital of NRL to the authorlzed share capitsl of NMW

and upon merger of authorised share capital of INR 3,36,00,00,000 (Rupees Three hundred and
thirty six crores) of HTM and transfer of aforesaid autharized share capital of INR 38,93,22,860 /-
{Rupees Thirty eight crores, ninety three lakhs, twenty two thousand, eight hundred and sixty}
from the autharized share capital of NRL to the authorized share capital of NMW, the authorized
share capitat of the NMW as set out In Clause 2.4 of the Scheme hereinabove shall stand enhanced
to INR 4,54,93,22,860 /- (Rupees Four hundred and fifty four crores, ninety three lakhs, twenty
two thousand eight hundred and sixty} divided into 45,48,32,286 {forty five crares forty nine lakhs,
thirty two thousand two hundred and elghty six} equity shares of face value of INR 10/~ (Rupees
ten) each, without any further act, instrument or, deed by NMW and without aoy liability for
payrment of additional fee or stamp duty in respect of such increase as the stamp duty and fee 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,

Subsequent to enhancement of authorized share capital of NMW s contempiated herein, existing
clause V of the Memarandum of Association of NMW [pertaining to authorized share capital) shall,
without any further act, instrument or deed, be and stand altered, modified and amended
pursuant to Sections 13 and 81 of the Act and Section 232 and other applicable provisions of the
Act as the case may be and be replaced by the following clause:

“The Authorised Share Copital of the Company is INR 4,54,93,22,860 /- [Rupees Four hundred ond

fifty four crores, ninety three lokhs, twenty two thousund eight hundred and sixty only} divided
into 45,48,32,286 {forty five crores forty nine lakhs, thirty two thousand two hundred and eighty
sixj equity shares of foce value of Rs 10/-(Rugees ten) each with power to increase and reduce the
copital of the Company or to divide the shores in the copital for the time being into several classes
and to attach thereto respectively any preferentiol, deferred, quolified or speciel rights, privileges
or condition as may be determined by or in accordance with the Articles of the Compony and to
vary, modify or abrogate any such rights, privileges or conditions in such manner o may be for
the time being provided by the Articles of the Company and the legislative grovisions for the time
Leing in force”

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
3,89,32,286 equity shares of Rs 10 each from the authorized share capital of NRL to the authorized
share capital of NMW, the authorized share capital of the NRL as set out in Glavuse 2.3 of the
Scheme hereinabove shall stand at INR 1,75,78,77,140/- (Rupees one hundred seventy five crores,
seventy six lakhs, seventy saven thousand, one hundred and forty } divided into 14,93,97,714
ffourteen crore, ninety nine fakh, ninety sevién thousand seven hundred and fourteen) equity
shares of face value of Hs 10/~{Rupeds ten) each and 2,57,70,000 {Two crore, fifty seven lacs and
seventy theusand) preference shares of Rs 10/- (Rupzes ten) each pursuant to Scheme becoming
effective,

Subsequent to transfer of authorized share capital from NRL as contemplated herein, existing
clause V of the Memorandum of Association of NRL {pertaining 1o authorized share capitai) shall,
without any further act, instrument or deed, be and stand altered, modified and amended
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32.

32.1

pursuant to Sectjons 13 and 61 of the Act and Section 242 and other applicable provisions of the
Act as the.case may be and be replaced by the following clause:

“The Authorised Share Copital of the Company is INR 1,75, 76,77,140/- {Rupees ope hundred
sevénty five crores, seventy six lakhis, seventy seven thousond, ene hundred-and forty } divided into
14,99,97,714 {fourteen crore, ninety nine lakh, ninety seven theusand seven hundred and
fourteen) equity shares of face value of Rs 10/-{Rupees ten} each and 2,57, 70,000 (Twa crore, fifty
seven lacs and seventy thousand] preference shares of Rs 10/~ {Rupees ten] with power to increase
and reduce the capital of the Company or to divide the shares in the capital for the time being into
several classes and to attach thereto respectively any preferential, deferred, qualified or special
rights, privileges or condition as may be determined by or in accordonce with the Articles of the
Campany and to vary, modify or abrogate any such rights, privileges or conditions in such manner
as may be for the time being provided by the Articles of the Company and the legislative provisions
Jor the time being in force.”

It is hereby clarified that for the purposes of this Clause 31, the consent of the shareholders of
HIM, NRL and NMW 1o the Scheme shall be deemed to be sufficient for the purposes of effacting
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 flle the requisite documentation with the relevant RoC, which has
jurisdiction over the NMW, for the increase of the authorised share capital of NMW as aforesaid.

It is clarified that the approval of the members of HTM,NAL 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 shali not be required to seek separate
consani / approval of its shareholders for the alteration of their respective Memorandum and
Articles of Association as required under Sections 13, 14, 61 and 64 of the Act and other applicable
provisions of Act.

BART Vil
ACCOUNTING TREATMENT FOR THE SCHEME
ACCOUNTING TREATMENT IN THE BOOKS OF NRL
Demerger of the NRL Demerged Undertaking

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

{a} Pursitant to Appendix A-of iIND AS 10, the fair value of NRL Demerged Under{ak'ing
to be transferred to NMW shall be accounted for as distribution of non-cash
assets to shareholders of NRL.

(b} (All the assets and liabifities of NRL Demerged Undertaking shall be de-recognised
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33.

331

332
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34,

at their respective carrying amount.

{c) The difference batween the fairvalue of the NRL Demerged Undertaking in Clause
32.1.1 (a) and the net carrying value of the assets and fiabilities in Clavse 32.1.1
{b} shall be adjusted’in the statement of Profit or Loss,

Accounting pursuant to the Capital Reduction of NRL

32.2.1 Upen the capital reduction of NRL becoming effective, the paid up equity share capital of
the NEL shall stand reduced to INR 36,80,80,010 {Thirty six crores eighty iakhs, elght
thousand and ten rupess} divided into 3,68,08,001 {Three ¢roves, sixty eight lakhs, eight
thousand and one) equity shares of INR 10/- each. Further, the difference between the
valug of equity share capital extinguished over the value pald to shareholder as
mentioned in Clause 30.1 shall be cradited to the Capltal Reserve account in NRL.

i considered appropriate for compliance with Accounting Standards, NRL may make suitahle
adjustment to the accounting treatment and adjust the effect thereof in the manner determined
by the Board of Directors of NRL.

ACCOUNTING ‘%"RIEATMENT N THE BOOKS OF HTML
Pemerger of the HTML Demerged Undertaking

33.1.1 On effectiveness of the Scheme, HTML shall give effect to the demerger in Hs separaie
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 the assets and the liabliities of the HTML Demerged Undertaking shall be de-
recognised af their respective carrying amount,

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

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

33.2.1 HYML shall recelve 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. -

i considered appropriate for compliance with Accounting Standards, HTML 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
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Upon the Schems becoming effective, NMW shall give effect to the accounting treatmant in its
books of accounts In accordance with the indian Accoupting Standards specified under section
133 of the Act raad with the Companies{Indian Acesunting Standards) Rules, 2015, or any other
relevant or related requirement under the Adt, as applicable on the Effective Date.

ACCOUNTING TREATMENT IN THE BOODKS OF HTM
On the Schema becoming effective, thé transferar Company will dissolve without winding up and

no specific accounting is prescribed in the Indian Accounting standards speciied undar Section
133 of the Companies Act 2013 for such transfer.
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38,

PART vili

GENERAL TERMS & CONDITIONS

MVIDENDS

Subject to pror written consent of HTML, NMW and NRL shall be antftled 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 shali be entitled to declare and pay dividends,
to thelr respective shareholders in the ordinary course of business, whether interim or final. HTML
shall be entitled ta declare and pay dividends, to their respective shareholders in the ordinary
course of business, whether interim.or final.

It is clarified that the aforesaid provisions in respect of declaration of dividends {whether Interim
or final} are enabling provisions only and shall not be deemed to confer any right on any
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 saitd Act, subject to provisions of Clause
36.1, shall be entirely at the discretion of the Board of NRL and / or HiMLand / or HTM and / or
NMW and subject to approval, if required, of the shareholders of NRL and / or HTWVL and / or HTM
and / or NMW, as the case may be.

FACILITATION PROVISIONS

tmmediately upon the Scheme being effective, the Parties shall enter into shared services
agreements as may be necessary, jnter ofio in relation to use by the Parties of office space,
infrastructure facilities, information technalogy services, security personnel, legal, administrative
antd other services, ete. of each of the Partles on such terms and conditions that may be agreed
between the Parties and on payment of consideration oa an arm’s fength basis and which are in
the ordinary course of business.

it is clarified that approval of 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 theil approval under
Section 188 and other applicable provisions of the Act and Regulation 23 and Regulations 31A and
other applicable regulations of SEB! (Listing Obligations and Disclosure Reguirements}
Regulations, 2015 and that no separate approval of the of the Board or audit commitiee or
shareholders shall be required to be sought by the Parties.

itis clarified that all guarantees provided by the Demerged Companies in respect of the Demerged
Undertakings and HTM shatl be valid and subsisting till adequate arrangements/ guarantees have
been provided in respect of the same by NMW.

BUSINESS UNTIL EFFECTIVE DATE

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

32.1.1 The Demerged Companies with respect to the Derterged Undertakings shall carry on the
business with reasonable ditigence 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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38.2

38.1.2

38.13

38.1.4

38.1.5

financial commitments of any nature whatsoever, borrow any amounts or incur any other
fiabilities or expenditura, issue any additional puarantees, indemnities, letters of comtfort
or commitment eitherfor itself or on behalf of its affiliates or asseciates or any third party,
or sell, transfer, alicnate, cherge, mortgage or encumber or deal in any of Hs
properties/assets with respect to the Demerged Undertakings, except in case:

ia) 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.

The Demerged Companies with respect to Demerged Undertakings shall not alter or,

substantially expand their business or underiake:

{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 tothef than an agreement ar transaction in the
ordinary course of business); and ’

{v] any new husiness or discontinue any existing business or change 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.

The Demerged Companies in relation to the Demerged Undertakings, shall not:

{a} excep! in the ordinary course of business, waive, defer or release any rights that
the Demerged Companies may have against any Person or any obligations thata
Person may have towards the Demerged Companies; and

(b} commence or setie any fitigation, dispute or claim which involves any amount in
excess of INR 10,00,000 {Indian Rupees Ten lakhs) or admit any liability In any
litigation, dispute or claim whare such liability corresponds to any amount in
excess of INR 10,00,000 {indian Rupees Ten iakhs).

The Demerged Companies with respect to the Demerged Undertakings shall not vary the
terms and coaditions of employment of apy of their employees without the written
consent of NMW, except in the ordinary course of businass or pursuant to any pre-existing
obligation undertaken by the respective Demerged Companies; and

NMW shali be entitled, pending the sanction of the Scheme, to apply to the Appropriste
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
tUndertakings and to give effect to the Schema,

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:
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38.2.5

HTM shall carry on the business with reasonabie diligence and business prudence and in
the $ame manner as HTM had been doing hitherto and shall rot undertake any additional
financizl commitments of any nature whatsoever, borrow any amounts erincur any other
liabilities or expenditure, issue any additiohal guarantees, indemnities, letters of comfort
or coimmitrnent ¢ither for itself or on bhehalf ofits affiliates or assoctates or any third party,
or sell, transfer, alienate, charpe, mongage or encumber or deal in any of ifs
properties/assets, except in case:

{a) such action is expressly provided in this Scheme; or

{b) such action is in the ardinary course of business; or

{c} written consent of NMW has been obtained in relation to such action.
HTM shall not alter or suhstantiéiiyex;nand Its business or undertake;

{a} any material decision in relation to its 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

() any new business, or distontinue any existing business or change the capacity of
facilities other than that in the ordinary course of business, except with the
written consent of NMW.

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 Parsen may have
towards HTM; and

(b} comimence of settie any ftigation, dispute or claim which involves any amount in
excess of INR 10,00,000 {indian Rupees Ten fakhs} or sdmit any Habiflty in any
{itigation, dispute or claim where sych fjability corresponds to any amount in
axcess of INR 10,00,000 {Indian Rupees Ten lakhs).

HTM shall not vary the terms and conditions of employment of any of their employees
without the writtan consent of NMW, except in the ordinary course of business or

pursuant {0 any pre-existing abligation undertaken by HTM; and”

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 reqtiire to catry on its business and to give effect to the
Scheme,

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

“the same manner 3s NMW had been doing hitherto and shall not undertake any

additional financial commitments of any nature whatsoever, horrow any amounts or
incur any other Habllities or expenditure, issue any additional guarantess, indemnities,
letters of comfort or commitment either for itself or on behalf of its affiliates or assodjates
orany third party, or sell, transfer, slienate, charge, mortgage or encumber or deat in any
of its propertiesfassets, except in case;

{a) such action Is expressly provided in this Scheme; or

b} such action is o the ordinary course of business; or

{c) written consent of HTML has been obtained in relation to such action.
NMW shalt not aler or substantially expand its business or uridertake:

{a} any material decision in refation to its business and affalrs anid 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, except 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 ahy Person or any obligations that a Persan may have
towards NMW; and

{b) commence or settie any litigation, dispute or claim which involves any amount in

excess of INR 10,00,000 {Indian Rupees Ten lakhs) or admit any liakllity in any
fitigation, dispute or claim where such iliability corresponds to any amount In
excess of INR 10,00,000 (Indian Rupees Ten lakhs).

NMW shall pot 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 Sections 2380 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 entitied to get the recordal of the change in the
legal right{s} upon the demerger of the Demerged Undertakings and the amalgamation of HTM,
in accordance with the provisions of Sections 23010 232 of the Act.

NMW shali always be deemed to have been authorized to execute any pleadings, applications,
farms, etc., as may be required to remove any difficulties and facilitate and carry out any
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40,

40.1

40.2

40.3

farmalities or compliances as are pecessary for the implementation of this Scheme.

kor the purpsse of giving effect to the vesting order passed yunder Séction 232 of the Act in respect
of this Scheme, NMW shall be entitled to exercise ail rights and privileges and b lable to pay ali
taxes and charges and fulfil alf its obligations in relation to of applicable ta alt immovable
properties Including mutation and/for substitution of the ownership or the title to or interest in
the ifitmovable properties which shall be made and duly recorded by the Appropriate Authorities
in favour of NMW, as the case may be, pursuant to the sanction of the Scherne by the Tribunal
and upon the effectiveness of this Scheme i accordance with the terms hereof, without any
further act or deed to be done or executed by NMW, it is clarified that NMW shall be entitled to
engage in such correspondence and make such represerdations, 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 Scheme by
the respective Boards of the Parties and up to and including the Effective Date, until any property,
asset, license, approval, permission, tontract, agreement and rights and benefits arksing
therafrom pertaining to the Demerged Undertakings / HTM are transferred, vested, recorded,
effected and/ or perfected, in the records of any Appropriate Authority, regulatory badies 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
it were the owner of the propenty or asset or as if it were the original party to the license, approval,
permission, contract or agreement. It is clarified that till entry i 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 Compantes / 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 effect, HTML shall exercise Controf 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 or thing
50 a5 1o become, from the Effective Date, public sharaholders of NMW.

Increase in the level of public shareholding pursuant to re-classification of Outgoing Promoter
shall not be counted towards achieving compliance with minimum public shareholding
requirernent under rule 194 of the Securities Contracts {Regulation} Rules, 1957, and the
provisions of Securitfes and Exchange Board of India {Listing Obligations and Disclosure
Requirements} Regulations, 2015, as amended. The Outgoing Promoter shall not continue to have
any special rights through formaf or informal arrangements. All shareholding agreements granting
special rights to Quigoing Promoter shall be terminated, upon the Scheme becoming effective.
Upon the Schema coming into effect, Outgoing Promaters and their relatives shall not act as key
managerial person of NMW for a perlod of maore than three years from the Effective Date.

54 § 58
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42.1

42.2

43.

43.1

The reciassification of existing promoters of NMW as public shareholders of NMW shall be
pffected as an integral part of this Schéme itself, without having to follow the process under
regulation 31A of the Securities and Exchiange: Board of Indja {Listing Obiigations and Disclosure
Requirements) Regulations, 2015 separately and the approval of SEBI to the Scheme alongwith
the order of the Tribunal sanctioning this Schemg shall be deemed 1o be an approval of
reclassification of existing promoters of NMW as public shareholders of NMW.

It is hereby clarified that for the purposes of Clauses 40.2 above, the consent of the shareholders,
Including existing promoters of NMW to the Scheme shall be deemed to be sufficlent for the
purposes of effecting the above reclassiication of promoters as public sharebiolders of NMW, and
no further resolution and/or acticn under any other provisions of the Act, would be required to
be separately passed or taken.

APPLICATIOQNS/PETITIONS TO THE TRIBUNAL

The Parties shall dispatch, make and file all applications and petitions under Sections 230 to 232
and other applicable provisions of the Act before the Tribunal, under whose jurisdiction, the
registered offices of the respective Parties are situated, for. sanction of this Scheme 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, f required, undet any Applicable Law for such consents and approvals which the
Demerged Companies / HTM and NMW may require to own the assets and/or liabilities of the
Demerged Undertakings / HTVE and to carry on the business of the Demerged Undertakings /
HTM.

MODIFICATION OR AMENDMENTS TO THIS SCHEME

On behaif of each of the Damerged Companies, HTM and NMW, the Board of the respective
companies aclting themselves or through authorized persans, may consent jolntly but not
individually, on behalf of all persons concerned, to any modifications or amendments of thls
Schame at any time and for any reason whatsoever, or to any conditions or limitations that the
Tritunal or any cther Appropriate Authority may deem fit to direct or impose or which may
otherwise be considered necessary, desirable of appropriate by all of them (i.e., the Boards of the
Dernerged 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 modificatipn thereof, the Boards of the
Demerged Companies, HTM and NMW acting thémselves or through authorized persons may
jointly but rot individually, give and are jointly suthorised to give such directions including
directions for settfing any question of doubt or difficulty that may arise and such determination
or directions, as the case may be, shall be binding on ali parties, in the same manner as ¥ the same
were specificaily Incorporated In this Scheme,

CONDITIONS PRECEDENT

Unless otherwise decided (or waived) by the relevant Parties, as may be permissibie’ the Scheme
is conditional upon and subject to the following conditions precedent:
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44.1

4.2

43.1.1 obtaining no-ohjection/ observation letter from the Stock Exchanges in relation to the
Scheme under Regulation 37 of the Securitles and Exchange Board of India {Listing
Obligations and Disclosure Reguirement} Regulations, 2015;

43.1.2 approval of the Scheme by the requisite majority of each class of sharehoiders of the
Demerged Companies, HTM and NMW and such other elasses of persons of the Parties,
it any, as applicable or as may be required under the Act and as may he directed hy the
Tribunal;

43.1.3 the Parties, as the case may be, complying with other provisions of the 58t Clreular,
including seeking approval of the shareholders of HTML and NMW through e-voting, as
applicable. The Scheme shafl 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 5£81 Circirlar.
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 the Tribunatls, ynder Séf:ﬁuﬂs 230 10 232 of the Act being
obtained by the Demerged Companies, HTM and NMw;

43.1.5 the approval of the Scheme 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 or any other statutory
or regulatory authority under foreign direct investment regulations, which by law may be
necessary for issue of shares by NMW to the foreign shareholders of HTML and/or for the
implementation of this Scheme;

it is hereby clarified that submission of this Scheme to the Tribunals and to the Appropriate
Authorities for their respective approvals is without prejudice to ail rights, interests, tities 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 Demearged Companies, HTM and NivwW
and such other classes of Persons of the said companies, ¥ any, pursuant to Clause 43, such
shareholders and classes of Persons shall also be deemed to have resolved and accorded ali
relevant consents under the Act or otherwise to the same extent applicable in relation to the
demerger set out in this Scheme, related matiers 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 al the conditions
precedent as mentioned in Clause 43 are fulfilled or otherwise waived off ("Effective Date”),

For the avaidance of doubt, it is darified that:

44.2.1 incase the Demerged Companies, HTM and NMW fulfill the conditions sef forth in Clause
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451

45.2

45.3

45.4

44,

46.1

43 above on different dates, then the date on which such conditions set forth in Clause
43 above are last satisfied by each of Demarged 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 sat forth in Clause
43 above priorto 4 Aprfl 2018, the Scheme shall become effective on 4 Aprid 2019,

Reference in this Scheme to the “date of coming into effect of this Scheme” dr "effectiveness of
this Scheme” shail mean the Effactive Date.

NON-RECEIPT OF APPROVALS AND REVOCATION/WITHDRAWAL OF THIS SCHEME

In tha event of any of the said sanctions snd approvals not being obtained and/or the Schreme not
being sanctioned by the Tribunal, the Demerged Companies, HTM and NMW acting jointly
through their respective Boards shall each be at liberly to withdraw from this Scheme for any
reasons whatscever,

in the svent of any of the said sanctions and approvals not being obtained and/or the Scheme not
being sanctioned by the Tribunal, the Demerged Compaales, HTM and / or NMW acting through
their respective Boards shizll each be at liberty to withdraw from this Scheme in case the
Bemerged Companies, HTM and / or NMW are declared insolvent,

In the event of any of the said sanctions and approvals not being obtained and/or the Scheme not
being sanctioned by the Tribunal, and/cr the order or orders not being passed as aferesaid on or
before 15 {fifteen) months from the last of the date of approval of the Scheme by Board of the
Parties or within such extended period as may be mutually agreed upon between the Demerged
Companies, HTM and NMW through their respective Boards or their authorised reprasentative,
this Scheme shall become nulf and void, and each Party shalf bear and pay its regpective costs,
charges and expenses for and/or incurred in connection with this Scheme.

in the event of revocation/withdrawal under Clause 45.1, 45.2 or 45.3 abeve, no rights and
fiabilities whatsoever shall accrue to or be Incurred inter se the Demerged Companies, HTM and
/ or NMW or thelr respective shareholders or creditors or employees or any other Person, save
and except in respect of any act or deed done prior thereto as is contemplated hereunder or as
to any right, hability or obligation which has arisen or accrued pursuant thereto and which shalt
be governed and he preserved or worked out as is specifically provided in the Scheme or in
accordance with the Applicable Law and in such case, each Party shall baar its own costs, unless
stherwise mutually agreed.

COSTS, EXPENSES AND TAXES

Parties have agreed to hear the costs, charges and expenses {including, but not limited to, any
taxes apd duties, registration charges, etc} in relation to carrying out, implementing and
completing the terms and provisions of this Scheme and/or incldental to the completion of this
Scheme in the following manner:

46.1,3 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 imited to, any taxes and
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duties, registration charges, etc} In relation to garrying out, implementing and
compieting the terms and: provisions of this Scheme andfor incidental to the
completion of this Scheme shall be boirie 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 allowed as deduction to the
Demerged Companies and NMW respectively in accordantce with section 3500 of the
Income Tax Acf over a period of five years beginning with the financial year in which
this Scheme becomaes effective.

SAVING OF CONCLUDED TRANSACTIONS

Nothing in this Scheme shall affect any transaction or proceedings already concluded or Babilities
incurred by the Demerged Companies in refatioh to the Demergged Undertakings and NMW until
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 thereto as done and executed on behelf of NMW.
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