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A. PREAMBLE

This composite scheme of-arrangement anc;lamalgamatlon (herl:!inafter referred to as-the "Scheme")
is presented unde.r se/::tiof\;23Qtp ,2,3.~of the CompaniesAct. 2013 and other apphcable provisions of
the Companies Act, 2013 (to the extent notified an'd applicable) read with Section 2(19AA), Section
2(,]]3) and other 'applicableptQVlsions oHhe Income TaxAct and provides for:

(a) dsmerger of tile HTMl Dernerged Undertaking (as defined hereinafter) of HT!V1L(as defined
hereinafter) and transfer and ve~tihg of the same to NMW (asdefined hereinafter);

(p) amalgamation of HTM (as defined hereinafter) with NMW;

(c) demerger of the,NRl Demerged Undertaking (as defined hereinafter) of NRl (a'S defined
hereinafter) and transfer and vestlng ofthe same to NMW; and

(d) reductton of paid ut) snare capital of NRLby cancellation and extinguishment of the entire
shares held by NMW in NRL,which shall be regarded as reduction of share capital of NRL.

B. BACKGROUND OF.COMPANies INVOLVED IN THESCHEME

(a) HT Medi~ limited ("HTM'=.':l: HTMedia Limited is a public limited company, incorporated on
3 December 2002, having its registered office at 18-20, Kasturba Gandhi Marg, New Delhi -
110001. Corporate ldentlficaticn Number of HTM!. is l22121DL2002PLC117874. Equity
shares of /iTML are listed on BSEand NSE. HTML is a diversified conglomerate, inter alia,
engaged in FM R<ldiobroadcasting business (under the brand name "Fever" arid "Nasha"),
printing and publication of newspapers.. and periodicals, print, Internet, education,
entertainment and digital media business.

(b) Next Radio Limite!;LtN..I!1:): Next Radio Limited is an unlisted public limited company
incorporated on 14 October 1999 under the provisions df Companies Act, 1956 having its
registered office at 1-17, 1-18 and 1-19, io" Floor, the Everest Building, 156, D J Dadajee
Road, Tardeo Mumbai, Maharashtra - 400034. Corporate identification number of NRL is
U32201MH1999PLC122233. NRLis-a subsidiary-of NMW and inter alia operates as FM Radio
broadcaster under the brand name NRadioOne" in (i) Delhi, (iI) Mumbai, (Hi) Chennal, (iv)
Kolkata, (v) Bengaluru, (vi) Pune, and (vii) Ahmedabad.

(c) tiI..Musiund Emertain01ent~omlli!.!ly.J,J.rn.lt..~g.J~:HT~rj: HT Music and Entertainment
Company limited is an unlisted public limited company incorporated on 28 October 2005
having its registered office at Hindustan Times House 18-20, Kasturba Gandhi Marg, New
Delhi - 110001. Corporate Identification number of HTM is U92131DL2005PLC142194.HTM
is in the business, inter alia of operating FM Radio channel in Chennai under the brand name
"Fever".

(d) Next MedlaWorks UmitedJ"NMW"I: Next Mediaworks Limited is a public listed company
Incorporated on 12 March 1981 under the provisions of the Companies Act, 1956 having
its registered office at 1-17, 1-18 & 1-19, io" Floor, Tardeo Everest Premises Co-
operative Society Limited, 156, D1Dadajee Road, Tardeb, Mumbai - 400034. Corporate



tdentlflcatlon number of NMW is 122100MH198~PLCOZ4052. Equity shares of NMW is
listed on the BSI;'ancfm;~.NMW [s engaged In,FM Ri!djo broadcasting business through
Us subsidiary viz. N,~l,which operates as FM Radio broadcaster under th~ brand "RadiQ
one" in (i) Delhi, (ii) Mumbai~ (iii) Chennai, (hi) Kolka~a, (v) Bengaluru, (vii Pune, and (vii)
Ahmedabad.

C. RATIONALE OF THE SCHEME

(a) HTMl has various business~~~ that are complementary in nature. However, they are
distinct in terms of their nature, regul~tory ,& competitive environment, risk profile,
workforce capablllty, capital requirement and growth-trajectorv, FM Radio Broadcasting
business has a good growth potential, Management of HTML, HTM, NMW ann NRL
believe that theY have synergies In their FM Radio broadcasting business.

(b) This Scheme will cOrisQlid~t~the FM Radio broadcastlngbuslness in (iJDelhi, (ii)Mumbai,
(iii) Chennal, (iv) Kol~ata, (v) Bengaluru and (vi) Pune which are presently carrIed on
separately by NRL,HTMl and HTMwhich will enable the said business to be pursued and
carried on more conveniently and,'ad\o(sntageously by a single listed entity. Thus, the
Scheme would enablethis business to innovate; stale up and run independently to pursue
growth opportunities in a more focused manner. Accordingly, with a view to support the
FM Radio broadcasting business, to capltallze.on its growth opportunities, led by a
dedicated management team, it is proposed to consolidate FM Radio broadcasting
business of HTMl [exeludlng the radio station in Hyderabad and Uttar Pradesh), HTMand
NRL (excluding radio station in Ahmedabad) in.a Single listed entity i.e. NMW.

(c) Pursuant to the proposed+transaction, HTMl will also acquire control of NMW.
Accordingly" there would be enhanced focus on the operations of the FM radio
broadcasting business in NMW resulting Into operational svnergtes. synchronised
planning, better coordination, standardisation of business process under a dedicated
management, who Clanchart out and pursue an independent 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 posltlon to attract the right set of investors, strategic partners,
employees and other relevant stakeholdars. ' .:

(e) The Scheme would be in the best interest of aff stakeholders.

O. PARTSOF THESCHEME

The Scheme is divided into the following parts;

(al PART I deals with the definitions of capitalized terms used in this Scheme and the details
of share capital af the Parties to the Scheme;

(b) PART 11 deals with the transfer and vesting of the HTMLDemerged Undertaking from
HTMl as a going COncern Into NMW, in accordance With the provisions of section 2(19AA)
of the Income TaJ(Act, and the consideration thereof;



(cl PART III de;l.I~With amalgamation of HTM with t'JMW jn~l;l:.9rdlilhte with th~ provisions
of section 2(1){S) of the Income T~~Act, and the considaratlon t"ereot;.

PART IVdeafs with the transfer and vestlng of the' f'lRLDemerged·Untlertakin& from NRL
as a going concern into NMW. in accordance with the provislons of S~~loii.2(19M)ofthe
Income Tax Act, and the consideration thereof;

(d)

(el PARTV deals with reduction of the Issued, subscribed and paid up share t;3pital of N~Li

(f) PARTVI deals with the reorganization of share capital of NMW;

{g) PART VII deals with the accounting treatment general terms and conditions, that would
be applicable to this Scheme; and

(h) PART VIII deals with the general terms and conditions that would be applicable to this
Scheme.

E. Upon implementation of the Scheme, NRLand HTMl will continue to pursue their intl'lrests in and
carry on the NRl Remaining Business (as defined hereinafter), and the HTMLRemaining Business
(as defined hereinafter) respectively. as is presently being carried on by each of them,

PART I

DEFINITIONS AND SHARE CAPITAL

1. DEFINlTIONS

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

In addition to the words and expressions defined elsewhere lnthis Scheme, unless it is contrary
or repugnant to the subject, context or meaning thereof, the iollowing words and expressions
sballhave the meanings as set out hereunder:

loLl "Aat:' means the Companies Act. 2013 and shall Include any other statutory amendment
orre-enactrnent or restatement and the rules and! or regulations and! or ot~erguidelines
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. rules. regulations,
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policies, guldellnes, clrculars, directions, directives, ordinances or orders of any
Appropriate Authority, statutory authority, court, tribunal having jurisdiction over the
Parties; (bl approvals; and (cl' orders, decisions, injunctions, judgments, ,awants' a,od
decrees of or agreements with any Appropriate Authority having Jurisdiction Over the
Parties as may be in force from time to time;

1,1.4 uAppropriate Authority" means:

(a) the. government of any jurisdiction (including any national! state, municipal or
local government or any pol)tlcai or administrative subdivision thereof) and any
department, ministry, agency, instrumentality, Tribunal, court, central bank,
commission or other authority thereof;

(b) anv pubticlnternatlonal organisation or supranatlonal body and its institutions,
departments, agencies and instrumentalities;

(c) any gov.ernmental, quasi-governrnentel or private body or agency lawfully
exercising, or entitled to exercise, any administrative, executive, judicial,
legislative, regulatory, licensing, competltion, tax, importing or other
governmental or quasi-governmental authority, including stock exchanges, the
Securities and EXchange Board of India, Ministry of Information and Broadcasting,
M inistry of Corporate Affairs and Reserve Bank of India; and

(d) any Stock Exchange;

(The term Appropriate Authorities shall be construed accordingly)

1,1.5 "Board" in relation to the Demerged Companies (as defined hereunder). HTM or NMW,
as the case may be, means the board of directors of such company, and shall include a
committee of directors or 'any person authorized by the board of directors or such
committee of director's duly constituted and authorized for the purposes of matters
pertaining to this Scheme or any other matter relating thereto;

1.1.6 "Business Day" means any day, other than Saturday, Sunday or a public holiday on which
commercial banks in Mumbalend Delhi remain open for ordinary banking business;

1.1.7 "Control" with respect to NMW shall mean the power to directly or indirectly direct the
operating, capex and financing policies of NMWi and/orthe power to directly or indirectly
appoint more than half of the board of directors of NMW and/or the power to directly or
Indirectly appoint, remove and decide the remuneration of key management personnel
ofNMW;

1,1.8 "De merged Companies" shall mean collectively NRl and HTMl;

1.1.9 "Dernerged Undertakings" means HTML Demerged Undertaking and NRL Demerged
Undertaking collectively;

1,1.10 "Effective Date" shall have the meaning assigned to It in Clause 44 of the Scheme;
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1.1.11 "Encumbrance" means (i) any charge, lien (statutory or other), er mortgage, any
easement, encroachment, right of way, right of first refusal or other encumbrance or
secu(lty lnterest securing any obligation cifany person; (ill pre-arnptlon right, option, right
to. acquire, right to. set off er other third party right or claim of any kind, including any
restriction on use; voting; Transfer, receipt ef Income or exercis.e; or .(Hi) any
hypothecation, title retention, restriction, power of sale or other type of preferential
arrangements; or (iv) any agreement to craata any of the above; the term "Encumber'
shall be construed accordingly;

1.1.12 "Equity" means equity ln accordance with INOASWhJc:hInter-all a includes capitai reserve,
retained earnings, etc.;

1.1.13 "GOPA" means Grant of Permission Agreement entered into between President of India
acting through Secretary, MI6 (the Granter therein) and the Demerged Companies /I-lTM
(the Permiss.ion Holder therein) for grant of permission in relation to operating and
maintaining the FM broadcasting Radio channels;

1.1.14 "HTM" means HTMusic and Entertainment Company l.lmlted, an unlisted public: limited
company incorporated on 28 October ;2005 having its registered office at Hindustan TImes
House 18-20, Kasturba Gandhi Marg, New Delhi - 110001. Corporate Identification
Number of HTM is U9Z131DL200SPLC142194;

1.1.1S "HTML" means HTMedia limIted, a public limited company, incorporated en 3 December
2002, having its registered office at Hindustan TImes House 18-20, Kasturba Gandhi Marg
New Delhi 110001 and having Corporate Identification Number
l22121DUOO2PlC117874;

1.1.16 "HTML Demerged Undertaking" means the FM RadiO broadcasting business division
operated by HTML(except the FM Radio stations operated by HTMLin utter Pradesh and
Hyderabad) on a going concern basis, and ancillary and support servicestogether with all
business units, undertakings, assets, properties, branches. marketing/dealer network,
and liabilities of whatsoever nature and kind, and wherever situated, of HTMl, in relation
to and pertaining to the FM Radio broadcasting division (excluding the (i) events business
and [ii] 'Fever audio tools' business, operated by HTML) and shall indude without
limitation:

(a) All the assets forming part of the HTMl Demerged Undertaking as on the
Appointed Date;

(b) All debts, commerclal papers, liabilities. duties and obligations raised, Incurred
and/or utilized for tha acquisition of assets orfor business of the HTMl Demerged
Undertakiog (including any loan taken for repayment ef such liabilities) which are
attached to and/or fonning pan of the HTMLDemerged Undertaking as on the
Appointed Date comprising of, all the debts, commercial pepers.flabllitles, duties
and obligations, induding contingent liabilities which arise out of the activities or
operations of HTMLin relation to the HTMLDemerged Undertaking and all ether
debts, liabilities, duties, and obligations of HTMLrelating to the HTMLDemerged
Undertaking 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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(c) Without prejudice to the generality of sub-clause (i) and (ill above, the HTMl
Demerged Undert9king, shall mean and include:

(il all the assets and properties, whether rnovable or immovi;lble, real or
personal, fixed assets, Whether leased or otherwise, capital worx In
progress, inventory and work in progress, in possession or reverslon,
corporeal or incorporeal, tangible or intangible, p.resent or contingent
assets including Permits (as defined hereunder), quotas, rights,
entitlements, bids, tenders, letters of intent, expressions of interest,
municipal and other statutory perrntsslonsjapprovals, consents, licenses,
including but not limited to the llcenses. to operate FM stations granted
by MIB,Government of India and other agencies, registrations, subsidies,
concessions, broadcasting programs and content, exemptions,
remissions, presentations, music content, stock, investments, claims,
power, authorities, allotments; approvals, ~egjstratiQns, contracts,
engagements, arrangements; rights, titles, interests, benefits,
advantages, lease hold rights, tenancy rights, authorisations quota rights
including reserves, provisions, funds, utilities, electricity, water arid other
service connections, books, records, files; papers, engineering and
process information, computer programmes along with licenses.
drawings, backup copies, websites, manuals, data, catalogues,
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 electronic
form, benefits of agreements, contracts and arrangements, powers,
authorities, balances with all regulatory authorities, liberties,
advantages, easements and all the right, title, interest, goodwill,
reserves, provisions, advances recoverable in cash or in kind (Including
accrued interest), receivables, funds, cash, bank balances, accounts, and
all other rights, claims and powers, of whatsoever nature and
wheresoever situated belonging to or in the possession of or granted in
favour of or enjoyed by the HTMl Demerged Undertaking, as on the
Appointed Date and an 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 along "'11th
accrued interest thereon and benefits 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,
CENVATbenefits, import and export benefits and custom duty benefits,
tax deferrals, accumulated tax losses, unabsorbed tax depreciatlon of
HTMl in relation to the HTMlDemerged Undertaking;

(ii) any license fee / security deposits with any App~oprlate Authority that
may have been paid by HTMLin relation to HTMl Demerged Undertaking;

(iii) all intellectual property rights (excluding trademarks and brand related
rights), client relations (including pending client orders), domain names,
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trade names and the goodwtll associated therewith, patents rights
(cgpyrightsand otber incit.Js~rj;ild~si~ns and intellectual. properties and
rights of ai:\y oature whatsoever including know-how assignments and
gr-ants in respect thereof of HTML in relation to HTML Demerged
Undertaking as oh the Appointed Date,

(Iv) All applications made qy HTML for purpose of registration of the
aforesaid intellectual property in relation to the HTMl Demerged
Undertaking;

(v) all employees of HTMl engaged in the HTMl Demerged Undertaking;

(vi) all duties and obligations which are relatable to HTMl Demerged
Ijndertaldng;

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 Ilability pertains or does not pertain to the HTML Demerged Undertaking or
not, shall be mutually decided by the Boards of HTMl and NMW;

1.1.17 "HTML Remaining Business" means all the business, units, divisions, undertakings and
assets and liabiliti.es of HTML other than those forming part of the HTML Demerged
Undertakln& 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 ~myinvestments made by HTMl;

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

1.1.19 "'NO AS" means the Indian Accounting Standards prescribed under Section 133 of the
Companies Act, 2013, as notified under the Companies (Indian Accounting Standard)
Rules, 2015;

1.1.20 "MIS" means the Ministry of Information and Broadcasting, Government of India;

1.1.21 uINR" means Indian Rupee, the lawful currency of the Republic of India;

1.1.22 "NRL" means Next Radio limited, an unlisted public limited company Incorporated on 14
October 1999 under the provisions of Companies Act, 1956 and having Its registered
office at 1-17, 1-18 and 1-19; 10th Floor, the Everest Building. 156, DJ Dadajee Road, Tardeo
Murilbai, Maharashtra - 400034 and having corporate identification number
U32201MH1999PLC122233;

1.1.23 uNRL Demer:ged Undertaking" means the. FM Radio broadcasting business operated bv
NRLin (i) Delhi; (iI) Mumbai; (Hi)Chennai; (jv) Kolkata; (v) Bengaluru; and (vi) Pune on a
going concern basls and ancillary and support services together with all business units,
undertakings, assets, properties, investments (direct and indirect), branches, marketing /
dealer network, and liabilities' of whatsoever nature and kind, and wherever Situated, of



NRL,in relation to and pertaining to Its FM Radio broadcasting busihess and shall include
without limitation:

(a) All the aSS.E!tSfC;lrfltll'lg part ofthe'~fl.L pernerged Undertaklng as on the Appointed
Date;

(b) AII·debts, commercial papers, liabilities, duties and obligations raised, incurred
and/or utilized for the acquisition of assets or for business of the NRl Dernerged
Undertaking (induding any loan taken for repayment of such lIabHities) which are
attached to' and/orforming part of the NRL Demerged Undertaking as on the
Appointed D~te inclucilng and comprising of; all the debts, commercial papers,
liabilities, duties and obligations, induding contingent liabilities which arise out
of the activities or operations of NRL in relation to the NRL Demerged
Undertaking and all other debts, liabilities, duties, and obligations of NRL relating
to the NRLDemerged Undertaking 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;

(c) Wlthqut prejudice to the generality of sub-clause (I) and (iil above, the NRl
Demerged Undertaking,shall mean and include:

{I) all the assets and properties; whether movable or immovable, real or
personal, fixed assets, whether leased or otherwise, capital work in
progress, inventory and work in_progress, in possession or reversion,
corporeal or incorporeal, 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 licenses to operate FM stations granted by MI6, Government of
India and other agencies, registrations, subsidies, concessions,
broadcasting programs and content, exemptions, rerrussions,
presentations, music content, stock, investments, claims, power,
authorities, allotments, approvals, registrations, contracts,
engagements, arrangements, rights, titles, interests, benefits,
advantages, lease hold rights, tenancy rights, authorisations quota rights
including reserves, provisions, funds, utilities, electricity, water and other
service connections, books, records, files, papers, engineering and
process information, computer programmes along with licenses,
drawings, backup copies, websltes, manuals, data, catalogues,
quotations, sales and advertlsing materials, lists of present and former
customers and suppliers, customer credit information, customer pricing
information, and other records, whether in physical form or electronic
form, benefits of agreements, contracts and arrangements, powers,
authoritles, balances 'oYith all regulatory authorities, liberties,
advantages, easements and all the right, title, interest, goodwill,
reserves, provisions, advances recoverable in cash or in kind (Including
accrued interest), receivables, funds, cash, bank balances, accounts, and
all other rights, claims and powers, of whatsoever nature and where so
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I

I

ever situated belonging to lorJn the PO$ses~jo.oof or granted i~ favour oJ
or enjoyed by the NRLDe~erged Undertaklflg, as-on the Appomted Date
and ali earnes~ m.oney a~,d~or depo~its includlngs(!c\ulty de~os,its I bank
guarantees paid In retatlo to the NRLDemerged Underta,klOBilS on the
Appointed Date and ether unds aleng with accrued:lnterest thereon and
benefits attached theretq, and all other rights, obligations, benefits
available under any rule~, regulations, statutes including direct and
indirect tax laws, central goods and services taxi state goods and servkes
tax and particularly said tax benefits, CENVAT benefits, import and
export benefits and custom duty benefits, tax deferrals, accumulated tax
losses, unabsorbed .tax 1epreclation of NRl in. relation to. the NRl
Demerged Undertaking; i

!

Oil any license fee/security deposits with any Appropriate Authority that
may have been paid by N~l in relatien to N~l Demerged Undertaking;

Oil) all intellectual property rghts Including trademarks, client relations.
(including pending client orders), brands, domain names, trade names
and the geodwill associated therewith, patents rights (copyrights and
other industrial designs and intellectual properties and rights of any
nature whatsoever including know-how assignments and grants in
respect thereof of NRl in irelation to NRl Demerged Undertaking as on
the Appointed Date.

(ill') All applications made bV NRL for purpose of registration of any
intellectual property in relation to the NRl Demerged Undertaking;

(v) all employees of NRl engaged in the NRl Demerged Uhdertaking;

(vi) all duties and obligatlons which are relatable to NRl Dernerged
Undertaking;

and in each case, as on the Appointed Date;

(d) Any questien that may arise as to wheth,er a specific asset (tangible or intangible)
or liability pertains or does not pertain to the NRl Demerged Undertaking or not,
shall be mutually decided by the Boards of NRl and NMW;

Ll.24 "NRL Remaining Business" means all the business, units, divisions, undertakings and
assets and liabilities of NRL other than, those forming part of the NRl Demerged
Undertaking;

1.1.25 "NMW" means Next Mediaworks limited. a public listed company Incorporated on 12
March 1981, under the provisions of the Cernpanles Act, 1956 having its registered office
at offices no. 1-17, 1-18 & 1-19, 10th Floor, Tardeo Everest Premises Co-operative Society
Limited, 156, D J DadaJee Road, Tardeo, Mumbai - 400034 and having corporate
identification number 122100MH1981PLC()24052;

1.1.2'6 "Partie$" shall mean collectively the HTML,HTM, NRl and NMW and "Party" shall mean



each of them, individually;

1.1.27 "Permits" means all consents, ltcences, permits, permlsslons, authorisations, rights,
clarifications, approvals, clearances, confirmations, declarations, waivers, exemptlons,
registrations, filings, whether governmental, statutory or regulatory as required under
Applicable law;

1.1.28 "Person" means an individual, a partnership, a corporation, a limited liability partnership,
a limited liability company, an association, a joirlt stock company, a trust, a joint venture,
an unincorporated organization or an Appropriate Authority;

1.1.29 "R~cord pate." means any date which may be fixed by the Board of NMW in consultation
with the Board of HtMl for the purpose of determining the shareholders of the Demerged
Companies for issue of the n'ew equity shares of NMW pursuant to this Scheme;

1.1.30 IIRoC" means the Registrar Of Companies, Mumbai and the Registrar of Companies, NCT
of Delhi and Haryana, as the case may be;

1.1.31 "Scheme" or I'this Scheme" means this Composite Scheme of Arrangement and
Amalgamation as modified from time to time;

1.1.32 "SEBI" means the Securities and Exchange Board of India, constituted under the Securities
and Exchange B-oard of India Act, 1992;

1.1.33 "SEBI Circular" means the circular issued by the SEBI, being Circular
CFD/DIl3/CIR/2017/21 dated 10 March 2017, and any amendments thereof,
modifications issued pursuant to regulations 11137 and 94 cif the SEBI(listing Obligations
and Disclosure Requirements), Regulations, 2015 including Circular
CFD/Dfl3/ClR/2017/26 dated 23 March 2017, circular no CFD/Dll3/CIR/2017/105 dated
Sep 211 2017 and Circular. CFO!DIl3/CIR/2018/2 dated 3 January 2018;

1.1.34 "Stock Exchanges" means BSE limited ("elSE") and the National Stock Exchange of India
limited C"NSE");

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

1.1.36 "Tax Laws" means all Applicable laws, acts, rules and regulations dealing with Taxes
including but not limited to the income-tax, wealth tax, sales tax I value added tax, service
tax, goods and services tax, excise duty, customs duty or any other levy of similar nature;
and

1.1.37 "Tribunal" means the Mumbal 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 ATM, as the case may be.

1.2 In this Sf;:heme, unless-the context otherwise requires:

1.2.1 reference to statutory provisions shall be construed as meaning and including
references also to any amendment or re-enactment (whether before or after the
Execution Date) for the time being in force and to all statutory Instruments or
orders made pursuant to such statutory provisions;

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

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

1.2.4 the words "include" and "induding" are to be construed without limitation;

l.2.S reference to a clause, paragraph or schedule is, unless Indicated to the contrary,
a reference to a clause, paragraph or schedule ofthls scheme,

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

1.2.7 Unless otherwise spedfled, time periods within or following which any payment
is to be made or act is to be done by any Party or any other Person shall be
calculated by excluding the day on which the period commences and including
the day on which the period ends and by extending the period to the next
Business Day if the last day of such period is not a Business Day; and whenever
any PJymerit to be made or action to 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;

1.2.8 reference to a document includes an amendment or supplement to, or
replacement or novation bf; that document;

1.2.9 in the event that the Parties enter into any definitive agreement in relation to this
Scheme or any subject matter hereof, the provisions of such definitive agreement
shall be binding on the Parties;

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

1.2.11 references to time (am or pm) are references to Indian Standard Time (lsn;

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

2. SHARE CAPITAL

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

72,50,00~OOO

23,27,48,314 (Twenty-three crore twenty-seven lakh forty-eight
thousand three hundred and fourteen) equity shares of INR 2 (Two)
each

46,54,96,628

Subsequent to the above date, there has been no change in the authorised, issued, subscribed
and paid up share capital of HTMl till the date of approval ofthe Scheme by the Board of I-rT~l.
The equity shares of HTMLare listed on BSEand NSE.

2.2 The share capital structure of HTMas on 31 July 20t8 is as follows:

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 Board of H1;M.

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



18,89,30,000 (Eighteen~(o(e,eiii"hiYl)in~lacs and thirty thous;rl.d7:)-r-~18::-8-,9-3';DD:Ooo
equltvshares of INR 10 (Ten) each

2;57,70,000 (Two crore, fifty seven lacs and seventy thousand)
preference shares of INR10 [fen) each 25,77,00,000

"'--"~-""'---.-"-"'''''--'''-''''''''''''''''''-'''~'-''~~- ~--..-------.-------+----- --..-..--_.._---
I --:---:__ ._-:- __ --: . T_ot_a"-,_.2,14,70.00,000
Issued, Subscribed and Paid-up Capital __ ._~ ~ ~_ ... _
7,57,40,~87 (Seven crore fifty-sevelllilkh forty thousand two hundred 75,74,02,870
and eighty-seven) equity shares of INR10 (Ten) each----------------------------~r_--__:--~----Total 75,74,02,870

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

2.4 The share capital structure of NMWaS on 31 July 2018 is as follows:

6,68,92,908 (Sixty crore sixty-eight lakh ninety-two thousand riine
hundred and eight) equity shares of INR10 (Ten) each

66,89,29,080

Subsequent to the above date. there has been no change in the authorised, issued, subscribed
and paid up share capital of NMW till the date of approval ofthe Scheme by the Board of NMW.
The equity shares of NMW are listed at BSEand NSE.

3. DATE OF TAKING EFFECT AND IMPLEMENTATION OF THIS SCHEME

3.1 This Scheme as set out herein in its present form or with any rnodlflcationls), as may be approved
or imposed or dlrected by the Tribunal and subject the provisions of Clause 44, shall become
effective and operative from the Appointed Oate.

PART 11

DEMERGER AND VESnNG OF THE HTML DEMERGED UNDERTAKING

4. DEMEftGER AND VESTING OF THE HTML DEMERGED UNDERTAKING

4.1 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 all 'other
provisions of the Act, the HTMl Demerged Undertaking will be demerged and transferred from
HTMLand be transferred and vested into NMW, without any further act, deed or matter, on a
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going concern basls, such that the' HTMl Demerged Undertaking shall without any other order to
this effect, become the properties,' assets; rights, claims, title, interest, authorities, licenses,
Permits, registrations, quotas, allocations, investments and liabilities of NMW simply by vlrtue 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 Witho1Jt prejudice to the generality of Clause 4.1 above and upon this Scheme becoming effj!ctive
and with' effect from the Appointed Date, the entire 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 UndertaRing and all other right, title;
interest, contracts or powers of every kind, nature and description of whatsoever nature and
where-so-ever situated, be and shall stand transferred to and vestedin NMW as, a going concern
pursuant to the provisions of Section 232 of the Act, and other applicable provisions, if any, of the
Act and pursuant to the order of the Tribunal sanctioning this Scheme and without any further act
or-deed or Instrument and subject to the manner contemplated in this Scheme,

4.3 In respect of such of the assets and properties forming part of the HTMLDemerged 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 HTMLupon coming into effect
of this Scheme and shall, ipso facto and without any other order to this effect, become the assets
and properties of NMW. The order sanctioning the Scheme shall operate In relation to the
movable 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 sanctioning the Scheme, In accordance with the Act, as appropriate to the
natu re 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 KTMl Demerged Undertaking, including all immoveable
property, whether or not included in the books of HTMl, whether freehold or leasehold (including
but not limited to land, buildings; sites and immovable properties and any other document of title,
rights, interest and easements in relation thereto) ofthe 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 (if giving effect to the vestlng order passed under Section 232 of
the Act in respect of this Scheme, NMW shall be entitled to exercise all 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 subsutution of the ownership or the title
to, or interest in the immovable properties which shall be made and duly recorded by the
Appropriate Authorlty(jes) in favour of NMW pursuant to the sanction of the Scheme by the
Tribunal a nd upon the effectiveness of this Scheme in accordance with the terms hereof without
any further act or deed to be done or executed by HTMLand/ or NMW. It is clarified that NMW
shall be entitled to engage in such correspondence and make such representations, as may be
necessary for the purposes of the aforesaid mutation and! or substitution. NotwithstancHng
anything contained in this Scheme, for the purpose inter alia of payment of stamp duty, and
vesting unto NMW the tmrnovable properties relating to the HTML Demerged Undertaking,
whether owned or leased, if the Board of NMW so decide, the concerned parties, whether
executed before or after the Effective Date, shall execute and register or cause so to be done,
separate deeds of conveyance 01' 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



integral part of the Scheme •

.4.5 Notwlthstandinganv provision to the contrary, until any property, asset, Iic~nse, approval,
permission, contract, agreement, owned property, leasehold property and related rights thereto,
license I right to use the immovable property, tenancy rlghts.flberties.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 HTMLunder the relevant agreement;
deed, lease al)d/or license, as the case may be. and enjoy the property, asset or the rights and
benefits arising from the license, approval, perrnlsslon, contract or agreement. as if it Were the
owner of the property or 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 account of such
transactions. It is clarified that till entry is made in the records of the Appropriate Authorlty(ies},
HTMLwill continue to hold the property and I or the asset, license, permission, approval as the
case may be in tr.ust on behalf of NMW.

4.6 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, bills,
credits, loans, advances and deposits if any, pertaining to the HTMLDemerged Undertaking,
whether recoverable in cash or in kind or for value to b.ereceived, the: same shall st,md 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 provisions of the Act to
the end and intent that the right of HTMLto recover or realise the same stands transferred to
NMW.

4.7 HTMLshall, 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 case may be, that the said debt, receivable, bill, credit,
loan, advance or deposit stands transferred and vested in NMW andthat appropriate modification
should be made in their respective books/ records to reflect the aforesaid changes and HTMLshall
provide all necessary assistance required in this regard to NMW.

4.8 All debts, commercial papers, fiabllities, duties and obligations raised, incurred and/or utilized
(including any loan taken for repayment of such liabilities and including contingent liabilities which
arise out of the activities or operations of each of the HTMl Demerged Undertaking) of HTMLas
on the. Appointed Date and relatable to the HTMLDemerged Undertaking ("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 as on the Appointed Date and
shall become the debts. liabilities, loans, obligations and duties of NMW Which shall meet.
discharge and satisfy the same. The term "HTMLTransferred Liabilities" shall include:

4.8.1 the liabilities which arise out of the activities or operations of the HTMl Demerged
Undertaking;

4.8.2 the specific loans or borrowings (including debentures raised, incurred and utillzed
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, so much of the
amounts of general or multipurpose borrowings, jf any, of HTMJ....as stand in the same
proportion which the value of the assets transferred pursuant to·the de merger bear to
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the total value of the assets of HTMLas on the date immediately prior to the Appointed
Date.

4.9 In' so far as any Encumbrance in respect of HTML Transferred Liabilities is concerned, 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 HTMLDemerged
Undertaking whi<;:hmay have been encumbered in respect of the HTMLTransferred Liabilities as
transferred to NMW pursuant to this Scheme. For the avoidance of doubt, it is hereby clarified
that in so far as the assets comprising the HTML Remaining Undertaking are concerned, the
Encumbrance, if any, over such assets relating to the HTMl Transferred Liabilities, without any
further act, instrument or deed belng.requlred, 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 concerned, the Encumbrance over such assets relating to any loans,
borrowings 01' other debts. \/(hich are 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 shall no longer be available as security in relation to such liabilities.

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

4.11 Any claims due to HTMLfrom its customers or otherwise and which have not been received by
HTM~ as on the date immediately preceding the Appointed Date as the case may be, In relation
to or in connection with the HTMl Demerged Undertaking, shall also belong to and be received
byNMW.

4,12 All debentures, commercial papers, bonds, other debt securities and other instruments of like
nature (whether convertible into equ,itY shares or not) including non-convertible debentures
issued to/ held by HTML, in relation to or In connection with the HTMLDemerged Undertaking,
shall upon coming into ,effect of this Scheme: pursuant to the provisions of Sections 230 to 232
and other relevant provisions of the Act, without any further act, instrument ordead shall stand
transferred to and vested in or be deemed to have been transferred to and vested in NMW.

4.13 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 required by NMW,
issue notices in such form as NMW may deem fit and proper stating that pursuant to the Tribunal
having sanctioned this Scheme under Sections 230 to 232 of the Act, the relevant refu nd, 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 that appropriate entries should be passed in their respective
books to record the aforesaid changes.

4.14 On and from the Effective Date, and thereafter, NMW shall be entitled to operate all bank
accounts of HTML, in relation to or in connection with the HTMl Oemerged 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 50 far as may be
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necessary until the'transfer of rights and obligations of the HTMl Demerged Undertaking to NMW
under this Scheme have been formally given effect to 'under such contracts and transactions, For
avoidance of doubt and without prejudice to the generality of the applicable provisions of the
Scheme, ltls clarified that tillsllch time that the name of the bank accounts ofHTMl. in relation
to or in connection with the HTML Demerged Undertaking, have been replaced with"tl"!atof NMW,
!IIMW shall be entitled to operate the bank accounts of HTML, in relation to or in connection with
the HTML Demerged Undertaking, in the name of HTMLin so far as may be necessary. Allcheques
and other negotiable instruments, payment orders received or presented for encashment which
are in the name of HTMl., In relation to or in connection with the HTM,-Dernerged 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 tor presentation and
deposition of cheques and pay orders that have been issued in the name of J-ITMI., in relation to
or in connection with the HTML Demerged Undertaking. It is hereby expressly clanfled thatany
legal proceedings by or against HTML, in relation to or in connection with the HTMl Demerged
Undertaking, In relation to the cheques and other negotiable instruments, payment orders
received or presented for encashment which are in the name of HTML shall be Instituted, or as
the case maybe, continued by or against NMW after this Scheme comes into effect.

4.,15 ~MW 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.

s. PERMITS

5.1 Upon the Scheme becoming effective, with effect from the Appointed Date, Permits relating to
the HTML Dernerged Undertaking shall be transferred to and vested in NMW and the concerned
licensor and grantors of such Permits shall endorse where necessary, and record NMW on such
Permits so as to empower and facilitate the approval and vesting of the HTML Demerged
Undertaking in NMW and continuation of operations pertaining to the HTML Demerged
Undertaking in NMW without any hindrance, and shall stand transferred to and vested in and shall
be deemed to be transferred to and vested in NMW without any further act or deed 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.

5.2 The benefit of all Permits pertaining to the HTMLDemerged Undertaking shall without any other
order to this effect, be transferred and vest into and become available to NMW pursuant to the
sanction of this Scheme.

6. CONTRACTS

6.1 Upon the Scheme becoming effective, subject to the other provisions of this Scheme, all contracts,
deeds, bonds, agreements and other instruments, including all 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 immediately preceding the Appointed D;lte shall remain in
full force and effect against or in favour of NMW and shall be binding on and be enforceable by



and against NMW as fully and effectually as if NMW had at all material times been a party or
beneficiary or oblige thereto. NMW will, if required, enter hito a novation agreement In relation
to such contracts, deeds, bonds, agreements and other Instruments as stated above.

6.2 Without prejudtce to the other provisions of this Scheme and notwithstanding the fact that
vesting of the HTMLDemerged Undertaking occurs by virtue of this Scheme, NMW may, at any
time after the coming into effect of this Scheme, in accordance with the provisions hereof; if so
required under any Applicable Law or otherwise; take such actions and execute such deeds
(inc;luding deeds of adherence), confirmations, other writings or tripartite arrangements with any
party to any contract or arrangement to which HTMLIs 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 shall under the provisions of this Scheme, be deemed to be authortzed to execute any
such writings on behalf of HTML to carry out or perform all such formalities or compliances
referred to above on the part of HTML.

7. EMPLOYEES

7.1 Ail the employees as on Effective Date, pertaining to the HTMLDemerged Undertaking, shall
become employees of and be engaged by NMW, by operation of law, on terms and conditions,
which, as a result, shall be no less favorable than those on which they are currently engaged by
HTML,without any interruption of service as a result of transfer and vestlng' of HTMl Demerged
Undertaking.

7.2 All contributions made by HTMLon behalf of its employees pertaining to the HTMLDemerged
Undertaking and all contributions made by the employees including the interests arising thereon,
to the funds and standing to the credit of such employees' account with such funds as 'on Effective
Date. shall be transferred to the funds maintained by the NMW along with such ofthe investments
made by such funds which are referable and allocable to the employees of the HTMLDemerged
Undertaking of HTMLand NMW shall stand substituted for HTMLwith regard to the obligation to
make the said contributions.

7.3 With regard to provident fund, gratuity fund, superannuation fund, leave encashment and any
other special scheme or benefits created or existing for the benefit of employees pertaining to
the HTMLOemerged Undertaking as on the Effective Date, shall be continued on the same terms
and conditions by NMW and NMW shall stand substituted for HTM!,.for all purposes and intents.
whatsoever, relating to the administration or operations of such schemes or funds or in relation
to the obligation to make contributions to the said funds, in accordance with the provisions of
Applicable Laws or otherwise. Further, the employees of HTMLDemerged Undertaking entitled
to the benefit of superannuation and gratuity fund from HTMLas on Effective Date, shall continue
to be entitled to the same from NMW. It is the intent that all the rights, duties, powers and
obligations of HTMLin relation to such fund or funds shall become those of NMW without need
of any fresh approval from any Appropriate Authority. It is hereby clarified that upon the Scheme
becoming effective, the aforesaid benefits or schemes shall continue to be provided to such
employees by NMW and the services of all such employees of HTMLoemerged Undertaking for
such purpose shall be treated as having been continuous. PendIng the transfer as aforesaid, the
provident fund, gratuity fund and superannuation fund dues' of the employees would be
continued to be deposited in the existing provident fund, gratuity fund and superannuation fund
respectively of HTML.



7.4 Services of a\1 employees of HTMl,.pertaining to the HTMl Demerged Undertaking prior to the
transfer, shall be taken into account by the NMW for the purposes of all benefits to which,such
employees maybe eligible, including in reiatkln to the level of remuneration and contractual 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
respective appointment in HTML NMW undertakes to pay the same, as and when paya ble under
Applicable laws.

7.5 HTMl wlll t[;msfer/handover td NMW, copies of employment information of at! such transferred
employees of HTML Demerged Undertaking, including but hot limited to, personnel files
(including hiring documents, existing employment contracts, and documents reflecting changes
in an employee's positiOn, compensation, or benefits), payroll records, medical documents
(induding documents relating to past 'or ongoing leaves of absence, on the job injuries or illness,
or fitness for work examinations), dlsciplin;lry records, supervisory files and all forms,
notifications, orders and contribution/identity cards issued by the concerned authorities relating
to benefits transferred pursuant to this SUb-clause.

7.6 The contributions made by HlMl under Applicable law in connection with the employees of the
HTMl Demerged Uridertaking to the funds, for the perlod after the Appointed Date (if any) shall
be deemed to be contributions made by NMW.

7.7 NMW shall continue to abide by any agreement/ settlement, if any, entered into or deemed to
have been entered Into by HTMLwith any employee / union of HTMLwho are engaged in or in
relation to the HTMl Demerged Undertaking.

8. LEGAL PROCEEOINGS

8.1 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 or in any way be pr.ejudicially affected by reason
of the transfer and vesting of the HTMLDemerged Undertaking into NMW or of any order of or
direction passed or issued in such proceedings or anything contained In this Scheme, but such
legal proceedings shall continue and any prosecution shall be enforced by or against NMW in the
same manner and to the same extent as would or might have been continued, prosecuted and/or
anforced by or against HTMl, as if Part Uofthe Scheme had not been implemented.

8,2 All suits, claims, actions and legal proceedings initiated by or against HTML, pertaining to HTML
Demerged Undertaking shall stand transferred to NMW and the same shall be 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 HlML Demergad Undertaking; and (b) shall prosecute or defend such
proceedings at its own cost and the liability of HTMl shall consequently stand nullified.

9. TAXTREATMENT

9.1 The provisions of this Part have been drawn up to comply with the conditions relating to
"Demerger" as defined under Section 2(19AA) of the Income Tax Act. Ifany terms or prOVisions of
the Scheme are found or interpreted to be inconsistent with the provisions of the said Section at
a later date, including resulting from an amendment of law or for any other reason whatsoever,



the provisions of the said 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 Tax
Act. Such modification(s), will, however, not affect the other provisions of the Scheme.

9.2 NMW will be the successor of HTMl vis-a-vl~ the HTMLDernerged Undertaking. Hence, It will,be
deemed that the benefits of any tax credits whether ce ntra I, state, or local, availed vis-a-vjs the
HTMl Demerged Undertaking and the obligations, if any, for payment of taxes on any assets of
the HTMLDemerged Undertaking or their erection and/or installation, etc. shall be deemed to
have been availed by the NMW, or as the case (nay be deemed to be the obligation of the NMW.

9.3 With effect from the Appointed Date, all taxes, duties, cess, receivables/ payables bV HTML
relating to the HTML Demerged Undertaking Including all or any refunds/ credits/ claims/ tax
losses/ unabsorbed depreciation relating thereto shall be treated as,the assets/ liability or refund!
creditl claims/ tax losses/ unabsorbed depreciation, as the case may be, of NMW.

9.4 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
availed of by HTML, in relation to or in connection with the HTMl Demerged Undertaking, are
concerned as on the Appointed Date, including the benefit of brought forward losses, unabsorbed
depreclatlon, income-tax deductions, recognitions and exemptions under applicable provisions of
the Income Tax Act, the same shall, without any further act or deed, vest with and be available to
NMW on the same terms and conditions on and from the Effective Date.

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

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

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

9.8 Any tax liabilities under the Goods and Services Tax Act 2017, Customs Act, 1962, Central Excise
Act, 1944 or any other applicable Tax Laws to the extent not provided for or covered by any tax
provision in HTMLaccounts, in relation to or in connection with the HTMLDemerged Undertaking,
made as on the d'lte immediately preceding 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 Undertaking will also be
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transferred to the account of and belong to NMW.

9.9 Obligation for deduction of tax at source on any payment made by or to be made by HTMl shall
be made or deemed to have been made and du.\y complied with by the NMW.

9.10 Upon the Scheme becoming effective, all unvelled credits and exemptions, ben(!fit of carried
forward losses and other statutory benefits, indudlng in respect of income tax, Goods and Service
Tax, cenvat, sustorns, VAT.,sales tax, service Tax etc. relating to the H'fMl Demerged Undertaking
to which HTMl is entitled to shall be available to and vest in the NMW, WlthoLlt any further act or
deed.

9.11 All the expenses incur.red by HTMl and the NMW in relation to the dernerger of the HTMl
Demerged Undertaking in accordance with thls Scheme, including stamp duty expenses, if any,
shall be allowed as deduction tothe respective companies in accordance with section 3SDDof the
Income Tax Act over a period of five years beginning with the financial year in Wh\ch this Scheme
becomes effective.

9.12 Without prejudice to the generality of the above, all benefits lncluding under Tax laws, to which
HTMl, In relation to or in connection with the HTMLDemerged Undertaking, is entitled to in terms
of the applicable Tax Laws, including, but not limited to advances recoverable in cash or kind or
for value, and deposits with any Appropriate Authority or any third partyl entity, shall be available
to, and vest in, NMW.

10. BOOKS AND RECORDS

All books, records, files, papers, engineering and process information, catalogues, quotations.
advertising materials, if any, lists of present and former clients, whether in physical or electronic
form, pertaining to the HTMLDemerged Undertaking, to the extent possible and permitted under
Applicable Laws, be handed over by HTMLto NMW.

11. CONSIDERATION

11.1 Upon this Scheme coming into effect and in consideration of and subject to the provisions ofthis
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 HTMLon the Record Date, in
the following proportion;

"784 (Seven Hundred and Bghty-Faur) equity shares of face value of INR .10 (Rupees Ten) each of
NMW shall be Issued and oiiotted, credited os fully paid-up, for every 1,000 (One Thousand) equity
shares of face value of INR 2 (Rupees Two) each fully paid up held in HTMLn

11.2 The equity shares of NMW, as the case may be, to be issued and allotted as provided in Clause
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 exrsting
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.

11.3 In case any shareholder's share holding In HTMl is such that such shareholder becomes entitled



to a fractlon of an eqlJity 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 lssue and allot the consolidated share certificates directly to a trustee
nominated by the Board of Nfv1Win 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 sole discretion decide 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, ifany, distribute such sale
proceeds to the concerned shareholders of HTMl in proportion to their respective fractional
entitlements so sold by the trustee.

11.4 The issue and allotment of equity $hares as provided in dause 11.1, is an Integral part hereof and
shall be deemed to have been carried out under the orders passed by the Tribunal without
requiring any further act on the part of NMW or HTMLor their shareholders and as if the
procedure laid down under the provlstons of the, Act, as may be applicable, and such other
Appltcable Laws as may be applicable were duly complied with. It is clarlfied that the approval of
the members and creditors of NMW and! or HTfv1Lto this Scheme, shall be deemed to be their
consent! approval for the lssue and allotment of equity shares, pursuant to this Clause 11.

11.5 The equity shares issued pursuant to dause 11.1 shall be in dematerialized form unless otherwise
notified in writing by a shareholder of HTML to NMW on or before such date as may be
determined by the Board of HTML.In the event such a notice has not been received by NMW in
respect of any of the shareholders of HTML,the equity shares shall be issued to such shareholders
i,n demateriallzed form provided that the shareholders of HTMl shall be required to have an
account with a 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 shareholder has not
provided the requisite details relating to his! her! its account with a depositorv participant or
other confirmations as may be required or if the details furnished by any shareholder do not
permit electronic credit of the shares of NMW, then NMWshall issue the equity shares in physical
form to such shareholder or shareholders,

11.6 NMW shall apply for listing or their equity shares Induding those issued in terms of Clause 11.1
above on the Stock Exchanges in terms of and in compliance ofthe SEBICircular. The equity shares
allotted 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 Exchange.

11.7 NMW shall enter into such arrangements and give such confirmations and/ or undertakings as
may be necessary in accordance with Applkable Law for complying with the formalities of the
Stock Ex!':hanges.

11.8 In the event that the Parties restructure their eqUity share capital by way of share split /
consolidation / Issue of bonus shares during the peridency of the Scheme, the share exchange
ratio as mentioned in Clause 11.1, shall be adjusted accordingly to take into account the effect of
any such corporate actions.

11.9 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 allotment or settlement of dispute by order of court or otherwise, be
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held in abeyance by NMW.

11,10 In the event of there being "any:pending share transfers, whether lodged or outstanding, of any
shareholders of HTML, the Board of HTMLshall be empowered in appropriate cases, prior to or
even subsequent to the Record Date, to effectuate such a transfer In HTML as if such changes in
the registered holder were operative !IS on the Record Date and to remove any difficulties arising
thereto.

1l.l1NMW 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 Foreign Exchange Management Act, 1999, if any, for issue and
allotment of new equity shares to the non-resident equity shareholders of HTML,if any.

12, HTML REMAINING BUSINESS

12.1 The HTMLRemaining Business and all the assets, investments, liabilities and obligations of HTMl,
shall continue to belong to and be vested in and be managed by HTMl.

12.2 All legal, Taxation and/ or other proceedings by or against HTMl under any statute, whether
pending on the Effective Date or which may be instituted at any time thereafter, and relating to
the HTMl Remaining Business of HTMl (including those relating to any property, right, power,
liability, obligation or duties of HTML in respect of the HTML Remaining Business) shall be
conttnued and enforced against HTML.

12.3 If proceedings are taken against NMW in respect of matters referred to in Clause U.2 above
relating to the HTMLRemaining 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 !Ill
liabilities and obligations incurred by NMW in respect thereof.

12.4 If proceedings are taken against HTMl in respect of matters referred to in Clause 12,2 above
relating to the HTMl Dernerged Undertaking, it shall defend the same in accor:dance with the
advice of NMW and at the cost of the said NMW, and the latter shall reimburse and indemnify
HTML,against all liabilities and obligations incurred by HTMLin respect thereof.

PARTIII

AMALGAMATION OF HTM WITH NMW AND OTHER RELATED MATTERS

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

13.1 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(lB) of the Income Tax Act, the entire undertaking of HTM along with
all assets, liabilities, contracts, employees, licences, records, approvals, etc. being integral parts
ofthe undertaking of HTM shall. without any further act, instrument or deed, stand amalgamated
with and be vested in or be deemed to have been vested in NMW as a going concernso as to
become as and from the Appointed Date, the undertaking of NMW by virtue of and in the manner
provided In this Scheme.



13.2 Withqut prejudice to the generality of the above and to the extent applicable, unless otherwise
stated herein, upon this Scheme becoming effective and with effect from the Appointed Date:

13.2.1 all assets of HTM, that are movable in nature or are otherwise capable of transfer by
ph9slcal or constructive delivery and/or by endorsement and delivery or by operation of
law pursuant to the vesting orders of the Tribunal 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 sanctioning the Scheme shall operate in relation
to the movable property in accordance with its normal mode ofvesting and as the context
may provide, by physical or constructive dellvery, 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 shall be deemed to have been mutated and recognised as that. of NMW;

13.2.2 all other movable properties of HTM; including investments in shares, mutual funds,
bonds and al)Yother securities, sundry debtors, outstanding loans and advances, if any,
recoverable In cash or in kind or for value to be received, bank balances and deposits, if
any, with Govemment, semi-Government, local and other authorities and bodies,
customers and other persons, shall without any further act, Instrument or deed, pursuant
to the order of the Tribunal and by operation of law become the property of NMW, and
the title thereof together with all rights, interests or obligations therein shall be deemed
to. have been mutated and recorded as.that of NMW.

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

13.2.4 all immovable properties of HTM, including land(s) and / or together with the buildings
and structures standing thereon, estates and rights and interests in all Immovable
properties of HTM,whether freehold or leasehold or otherwise arid all documents oftitle,
rights and easements, including pending mutation(s) in relation thereto shall stand vested
in and/or be deemed to have been vested in NMW, as successor in interest and /ortitle
to HTM, by operation of law and upon the Scheme coming into effect. Such assets shall
stand vested 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 relation to such immovable properties and shall be liable to pay appropriate rent, rates
and taxes and fulfil all obligations in relation thereto. or as appliea ble to such immovable
property. 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 of necessary documents with the
appropriate R~gistriir or Sub-Registrar of Assurances or with the relevant Government
agencies shall suffice as record of contlnulng titles with NMW and shall constitute a
deemed mutation. NMW shall, pursuant to the order of the Tribunal be entitled to the



delivery and possession of all documents of tltle to such immovable property. It is hereby
clarified that all the rights, title and interest of HTM in any leasehold properties shall,
pursuant tll Section ~~2(3) Q.f the Act and the provisions of this Scheme, without any
further act, :instrument or deed, be vested Inor be deemed to have been vested in NMW;

13.2.5 notwithstanding any provision to the contrary, until the owned property, leasehold
property and related right{ thereto, Ikense I r.ight to use the immovable property,
tenancy rights, liberties and special status are transferred, vested, recorded, effected
and/ or perfected, in the records of the -approprtate Registrar or Sub-Registrar of
Assurances or with the relevant Government iJgencies, in favour of NMW, NMW is
deemed 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 keep
a record and/or account of such transactions.

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

13.2.7 provided that, if required, fpr the purpose of giving effect to the orders passed under
Sections 230 to 232 of the Act in respect of this Scheme, 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 i!uthority, in the jurisdiction where any such
property is situated. NMW shall be entitled to engage in such correspondence, execute
such documents and agreements. and make such representations as may be necessary to
effect any mutation. if required. it is clarified that such correspondence. documents and
agreements entered into by NMW tn furtherance of the Scheme for ease of completion
of mutation shall be deemed to be an integral part of the Scheme and the order
sanctioning tIle same and such correspondence, documents and agreements, shall not
constitute a separate instrument;

13.2,8 all debts, liabilities, contingent liabilities, duties and obligations, secured or unsecured,
whether in Indian rupees or foreign currency, whether or not provided for in the books
of account or disclosed in the balance sheets of HTMshall stand vested in NMW and shall
be deemed to be the debts; liabilities, coritingent liabilities. duties and obligations of
NMW, and NMW shall assume and undertake to meet, discharge and satisfy the same
under their respective terms and conditions, if any. It is hereby clarified that it shall not
be necessary to obtain the consent of any third party or other person who is a party to
any contract or arrangement, by virtue of which such debts, liabilities, duties and
obligations have arisen, to give effect to the provisions of this Clause;

13.2.9 all registrations, goodwill, licenses, servlce marks, copyrights, domain names, applications
for copyrights, trade names (excluding trademarks and brand rights) and other
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intellectual property rights, appertaining to I-\TM, if any, shall stand vested In NMW
without any further act, instrument or deed;

13.2.10 all taxes (including but hot limited to disputed tax demands, advance tax, tax deducted at
source, dividend distribution tax. securities transaction tax, taxE:Swithheld/paid h~ a
foreign country, value added tax, sales tax, service tax, etc) payable by or refundable to
HTM. including all or any refunds or disputed tax demands. if confirmed. or claims shall
be treated as the tax liability or refunds/claims. as the case may be. of NMWj and any
incentives, advantages, privileges, exemptions, credits, holidays, remissions, reductions,
subsidies, grants. special status. other benefits, as would have been available to HTM,
shall, be available to NMW;

13.2.11 NMW shall stand substituted in and shall always be deemed to have been a 'party to all
agreements, MOUs, deeds, contracts. rights of use in land, authorisations, permits,
approvals, entitlements, subsidies, grants, including any indemnltles, gnarantees Of other
similar rights and entitlements whatsoever, etc. of whatever nature and wheresoever
situate to which HTM is a party, including any benefits to which HTMmay be eligible or
entitled, and subsisting or being effective on or imme~iately before the Effective Date
(collectively referred to as "Agreements") and all such Agreements and all interests
therein shall remain in full force and effect against or in favour of NMW and shall be
binding on and be enforceable by and against NMW as 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 name of NMW as successor,
pursuant to such orders without any break in the validity and enforceability of such
Agreement. However. till the time such substitution! endorsement is actually effected,
NMW shall always be deemed to be a party to all such Agreements and be allowed to
operate in the name and style cif HTM. it is hereby clarified that all rates, fees, etc. paid
by HTM till the Effective Date shall be considered paid by or for NMW and shall be
considered part of total sum payable under such Agreement and NMW shall not be called
upon or required to pay the same again;

13.2.12 all approvals, consents, exemptions, registrations, no-objection certificates, Permits,
quotas, rights, entitlements, licenses (including the licenses granted by any
Governmental, statutory or regulatory bodies for the purpose of carrying on its business
or in connection therewith), and certificates of every kind and description of whatsoever
nature in relation to HTM, or to the benefit of which HTM may be eligible/entitled, and
which are subslsting or having effect on the Effective Date, shall be deemed to be
approvals, consents; exemptions, registrations, no-objection certificates, permits, quotas,
rights, entitlements, licenses (including the licenses granted by any Governmental,
statutory or regulatory bodies for the purpose of carrying on its business or in connection
therewith), and certificates of every kind and description of whatsoever nature of HTM,
and shall be in full 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 the 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



duly record the necessary substitution orendorsement in the name of NMW as successor
pursuant to such orders Without any break in the validity and enforceability of such
approvals, consents, etc. How.ever, till the time SUG;h substitution/ endorsement Isactually
effected. NMW Is authorized and shall always be deemed to have been authorised to
carry on business in the name and style of HTM and under the relevant hcense and or
permit and I or approval. as the case may be. It is hereby clarified that all rates, fees, etc.
paid by HTMtill the Effective Date shall be deemed to have been paid by orfor NMW and
shall be considered part of the total sum payable in relation to such licence, etc. and NMW
shall not be-called upon or required to pay the same again;

13.2.13 benefits of any and all 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
rules and regulations made thereunder, shall stand vested in NMW and the said corporate
approvals and compliances shall be deemed to have been taken/complied with by NMW.

13.3 If and to the extent there are loans, deposits or balances or other outstanding inter-se between
HTM and NMW. the obligations in respect thereof shall, on and from the Appointed Date, come
to an end and suitable effect shall be given in..tb..ebooks of NMW. For removal of doubts, it is
hereby clarified that there would be no accrual "{interest or other charges in respect of any s.uch
loans, deposits or balances inter-se between HTM and NMW, with effect from the Appointed
Date.

13.4 The vestlng of the entire undertaking of HTM, as aforesaid. shall he subject to the Encumbrances,
if any, over or in respect of any of the assets or any part thereof, provided however that such
Encumbrances shall be confined only to the relevant assets of HTM or part thereof on or over
which they are subsisting on and vesting of such assets in NMW and no such Encumbrances shall
extend over or apply to any other asset{s) of NMW. Any reference in any security documents or
arrangements (to which HTM is a party) related to any assets of HTMshall be so construed to the
end and intent that such security shall not extend, nor be deemed to extend, to any of the other
asset(s) of NMW. Similarly, NMW shall not be required to create any additional security over
assets vested under this Scheme for any loans, debentures, deposits or other financial assistance
already availed of Ito 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.

13.5 Without prejudice to the foregoing Sections and IJPon this Scheme becoming effective, HTM and
NMW shall execute any instruments or documents or do <1.11 the acts and deeds as may be required,
including the filing of necessary particulars and / or modification(sj of charge, with the RoChaving
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 authorised to execute any instruments or documents or do all the acts
and deeds as may be required in the name of HTM.

13.6 Notwithstanding any provision to the contrary, until any property, asset, license, approval,
permission, contract, agreement and rights and benefits arising therefrom 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, regulatory bodies or
otherwise, In favour of NMW. NMW is deemed to be authorized to enjoy the property, asset or
the rights and benefits arising from the license, approval, permission, contract or agreement as if
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it were the owner of the property or asset or 3S If it,were the original party to the license, approval,
permission, contract or agreement

13.7 Notwithstanding anV provision to the contrarv, upon the Effective Date and until the owned
property. leasehold pr.operty and related rights thereto, license / right to use the Immovable
property, tenancy rights and liberties are formally recorded, 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,
deed, lease and/or license, as the case may be.

13.8 For avoidance of doubt and without prejudice to the generality of the applicable provisions of the
Scheme, it Is clarified that. with effect from the Effective bate and till such time that the name of
the bank accounts of HTM is replaced with that of NMW, NMW shall be entitled to operate the
bank accounts of HTM in the name of HTM III so far as may be necessary. All cheques and other
negotiable instruments, payment orders received or presented far 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 allowed to maintain bank accounts in
the name of HTMfor 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.

13.9 On the approval of this Scheme by the shareholders and creditors of HTM and NMW, such
shareholders and creditors, to the extent required under applicable law, shall also 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 amalgamation set out In this Scheme,
related matters and this Scheme itself.

14. EMPLOYEES

14.1 All employees in employment of HTM as on Effe'ctive Date shall become employees 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 service as a result of amalgamation and
transfer of employment. With regard to provident fund, gratuity fund, superannuation fund, leave
encashment and any other special scheme or benefits created or existing for the benefit of such
transferred employees of HTM, NMW shall stand substituted for HTM, with whom they were
earlier employed for all purposes whatsoever; including with regard to the obligation to make
contributions to relevant authorities, such as the Regional Provident Fund CommiSSioner or to
such other funds maintained by HTM, in accordance with the provisions of Applicable Laws or
otherwise. Further, the employees of HTivI entitled to the benefit of superannuation and gratuity
fund from HTMshall continue to be entitled to the same from NMW.lt is hereby clarified that the
aforesaid benefits or schemes shall continue 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 employees for
such purpose shall be treated as having been continuous.

14.2 The services of all employees of HTM, shall be taken into account by NMW for the purposes of all
benefits to which such employees may be eligible, including in relation to the level 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.

14.3 Theexistlngprcvident fund, employee state insurance contribution, gratuity fUI1~'supet!ll1rm(ltion
fund, annuity, deposit linked insurance fund, pension, staffwelfare scheme.and.any other special
scheme or benefits created by HTM for emplayees of HIM shall be continued on the same terms
and canditlons or be transferred to the existing provident fund, employee state insurance
cantributian, gratuity fund, superannuation fund, annuity, deposit linked insurance fund, pensian,
staff welfare scheme, being maintained by NMW or as may be created by NMW far such purpose.
Pending such transfer, the contributions required to be made in respect of such transferred
employees of HTM shall 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 became those of NMW withaut need of any fresh approval from any statutory
authority.

14.4 HTMwill transfer/handover to NMW, copies of employment information of all such transferred
employees of HTM, including but not limited to, personnel files (Including hiring documents,
existing employment contracts, and documents reflecting changes in an employee's position,
compensation, or benefits), payroll records, medical dacuments (including documents relating to
past or ongoing leaves of absence; an the jab injuries or illness, or fitness for work examinatians).
disciplinary records, supervisory files and all forms, notifications, orders and contributian/identlty
cards .issued by the concerned authorities relating to benefits transferred pursuant to this sub-
clause.

14.5 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 or benefits
created, for the period after the Appeinted Date (If any) shall be deemed to be cantributions made
byNMW.

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

15. LEGALPROCEEDINGS

15.1 Any SUit, petition, appeal or other proceeding of whatsoever nature and any orders of court,
judicial or quasi-judicial tribunal or other gavernmental 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 HTMor of any order of or direction passed or
issued in the amalgamation proceedlngs or anything cantain~d in this Scheme; but by virtue of
the order sanctioning the Scheme, such legal proceedings shall be continued and any prosecutlon
shall be enforced by or against the NMW in the same manner and to the same extent as would er
might have been continued, prosecuted and/or enforced by or against the HTM, as if this Scheme
had not been implemented.

16, CONTRACfS, DEEDS,ETC.

16.1 All contracts, deeds, bonds, agreements, indemnities, guarantees or other similar rights or
entitlements whatsoever, schemes, arrangements and other instruments, permits, rights,
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entitlements; licenses (including the licenses granted by a"ny governmental, statutory or
regulatory bodies) fpr the purpose of carrying on the business of HTM, and in relation thereto,
ana those relating to .tenancles, privileg~s. powers, facilities of every klnd and description of
whatsoever nature in reJatlon to HTM, or to the beneflt of which HTM may be eligible and which
are:~ubslsting or having effect immediately before this Scheme coming into effect, shall by
endorsement, delivery or recordal or by operation of law, and on this Scheme becoming effective
be deemed to be contracts, deeds, bonds, Agreements, indemnitles, guarantees or other similar
rights or entitlements whatsoever, schemes. arrangements and other instruments, permits.
rights, entiti.ements, licenses (including the licenses granted by any governmental, statutory or
regulatory bodies) of NMW. Such properties and rights described hereinabove shall stand vested
in NMW and shall be deemed to be the property and become the property by operation of law as
an integral part of NMW. Such contracts and properties described above shall continue to be in
full force and continue as effective as hitherto in favour of or against NMW and shall be the legal
and enforceable rights and interests of NMW, which can be enforced and acted upon as fully and
effectually as ifit were HTM. Upon thiS Scheme becoming effective, the rights, benefits, privileges,
duties, liabilities, obllgations and interest whatsoever, arising from or pertaining to contracts and
properties, shall be deemed 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
beneficiary or obligor thereto. It being always understood that NMW shall be the successor in the
interest of HTM. In relation to the same, any procedural requirements required to be fulfilled
solely by HTM, shall be fulfilled by NMW as if itwere the duly constituted attorney of HTM,

16.2 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, enter into, or issue or execute deeds,
writings, confirmations, novations, declarations, or other documents with, or in favour of any
party to any COntract or arrangement to which HTMis a partv or any writings as may be necessary
to be executed in order to give formal effect to the above provisions. NMW shall be deemed to
be authorised to execute any such writings on behalf and in the name of HTMand to carry out or
perform all such formalities or compliances required for the purposes referred to above on the
part ofHTM.

16.3 NMW shall be entitled to the benefit of all insurance policies which have been tssued in respect
of HTM and the name of NMW shall be substituted as "Insured" in the pollcles as If NMW was
initially a party thereto.

17. BOOKS AND RECORDS

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

18. TAXESIDUTIES I CESSETC.

Upon the Scheme becoming effedive, by operation of Jaw pursuant to the order of the Tribunal:

18.1 The provisions of this Scheme have been drawn up to comply with the conditions relating to
"Amalgamation" as defined under Section 2(lB} of the Income Tax Act, If allY terms or provisions
of the Scheme are found or interpreted to be inconsistent with the provlsicns ofthe said Section
at a later date, induding resulting 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 shall stand
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modified to the extent determined necessary to comply with Sectio.n 2.{lB)of the Income Tax Act.
Such modification(s), will, however, not affect the other provisions oftheScheme,

18.2 NMW sllClflbe entitled to: (a) claim deduction with respect to items such as provisions and
expenses disallowed ln earlier years in the hands of I:fTM, which may be allowable in accordance
with the provisions of the income Tax Act 'on or after the Effective Date; and (b) exclude items
such as provisions and reversals for w%b no deduction or tax benefit has been claimed by HTM
prior to the Effective Date.

18.3 The unutilized credits relating to excise duties paid on inputs lying to the account of HTM as well
as the unutifized credits relating to service tax paid on input services consumed by HTMand any
unutilized credit/ advance payment of sales taxi VATshall be transferred to NMW automatically
without the requirement of any specific: approval or permission as an integral part ofthe Scheme.

18.4 Income taxes of whatsoever nature including minimum alternate tax, advance tax, self-
assessment tax, regular assessment" taxes, tax deducted at source, dividend dlstrlbution tax,
wealth tax, if any, paid by HTM shall be treated as paid by NMW and it shall be entitled to claim
the credit, refund (including refunds or claims p~nding with tax authorities), adjustment for the
same as may be applicable.

18.5 If HTM is entitled to any benefits under incentive schemes and pollcles, all such benefits under all
such incentive schemes and policies shall be and stand vested in NMW.

18.6 NMW is expressly permitted to revise and file its income tax returns and other statutory returns,
including tax deducted / collected at source returns, service tax returns. excise tax returns, sales
tax I VAT returns, as may be applicable and has expressly reserved the right to make such
provision in its returns and to claim refunds, adva nce tax credits, credit of tax under Section 115)B
of the Income Tax Act, credit of divideI'd distribution tax, credit of tax deducted at source, credit
offoreign taxes paid/Withheld, etc., etc, ifany, as may be required for the purposes of/consequent
to implementation of the Scheme. Such returns may be revised and filed notwithstanding that the
statutory period for such revision and filing may have expired.

18.7 Any tax liabilities under the Income Tax Act or :other applicable tax laws or regulations allocable
to HTM,whether or not provided for or covered by any tax provisions in the books of accounts of
HTMmade as on the date immediately preceding the Effectivl! Date, shall be transferred to NMW.
Any surplus in the provision for taxation or duties or levies in the books of accounts of HTM,
including advance tax and tax deducted at source as on the close of business on the date
immediately preceding the Effective Date will also be transferred to the accounts of NMW.

18.8 All tax assessment proceedings and appeals of whatsoever nature by or against HTM, pending or
arising as at the Effective Date, shall be continued and I or enforced by or against NMW in the
same manner and to the same extent as would or might have been continued and enforced by or
against HTM. Further, the aforementioned proceedings shall neither abate or be discontinued nor
be in any way prejudicially affected by reason of the amalgamation of HTMwith and into NMW
or anything contained in the Scheme.

18.9 All the expenses Incurred by HTM and NMW in relation to the amalgamation of HTMwith and
into NMW in accordance with this Scheme, including stamp duty expenses, if any, shall be allowed
as deduction to NMW in accordance with section 3500 of the Income Tax Act over a period of five
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years beginning with the financial year in which this Scheme becomes e.ffe.ctive;

18.10 Upon the Sc,heme becoming effective, all taxes, cess, duties and liabilities (direct and indirect),
payable by or. on behalf Qf HTM, shall, for all purposes, be heated as: taxes, cess, duties and
liabilities, as the case may be, of NMW.

11tll Upon the Scheme becoming effective, notWithstanding anything tothe contrary contained herein,
all.accumulated tax losses, unabsorbed tax depreciation, MAT credit if any, of HTM as on the
Effective Date, shall, for all purposes, be treated as accumulated tax losses and unabsorbed tax
depreclation and MAT credit of NMW.

18.12 Obligation for deduction of tax at sou rce on any paymerit made by or to be made by HTMshall be
made or deemed to have been made and duly complied with by NMW

19. CONSIDERATION

19.1 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 HTMwhose name is recorded in the
register of members on the Record Date, in the following proportion:

"125 (One Hundred and Twenty Five) fully paid up equity shares of INR 10 each Of NMW Shall be
issued and allotted, credited as fully paid-Up, for every 2,228 (TwO Thousand Two Hundred and
Twenty Eight) fully paid up equity shores of INR1each he/din HTM"

19.2 The equity shares of NMW, to be issued and allotted as provided in Clause 19.1 above shall be
subiect to the provisions of the memorandum of association and articles of association of NMW
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.

19.3 In case any shareholder's shareholding in HTMis such that such shareholder becomes entitled to
a fraction of an equity share of any of NMW, as the case may be, the same shall be rounded off
to the nearest whole number.

19.4 The issue and allotment of equity shares as provided in Clause 19.1, is an Integral part hereof and
shaf be deemed to have been carried out under the orders passed by the Tribunal without
requiring any further act on the part of HTMor NMW or theirshareholders andas ifthe procedure
laid down under the provisions ofthe Act, as may 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 of HTM and! or NMW to this Scheme, shall be deemed to be their consent/ approval for
the Issue and allotment of equity shares, pursuant to this Clause 19.

19.5 The equity shares issued pursuant to Clause 19.1 shall be in de materialized form unless otherwise
notified in writing by a shareholder of HTMto NMW on or before such date as may be detennined
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 shall be Issued to such Shareholders in
dernaterlallzed form provided that the shareholders of HTMshall be required to have an account
with a depository participant and shall be required to provide details thereof and such other
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confirmations as may be required. In tbe event that ,NMW has received notice from any
shareholderthat the equity shares are to be issued 'InphysIcal form or if any shareholder hasnot
provided the requisite details relating to his/ her/ its account v•."tIJ a depository PlIrticipant or
other contlrmatlons as may be required or if the details furnished by any shareholder do not
permit electronic credit ofthe shares ofNMW. then NMW shall issue the equity shares'ln physical
form to such shareholder or shareholders.

19.6 NMW shall apply for listing of its equity shares including those issued in terms of Clause 19.1
above on the Stock Exchanges in terms of and in compliance of the SEBICircular. The equity shares
allotted by NM'W in terms of Clause 19.1 above, pursuant to the Scheme, shall remain frozen in
the depository system tilllistingj trading permission is given by the designated Stock Exchange,

19,7 NMW shall enter into such arrangements and give such conflrmations and/ or undertakings as
may be necessary in accordance with Applicable law for complying with the formalities of the
Stock Exchanges.

20. DISSOLUTIONOF HTM

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

20.2 Upon the coming into effect of this Scheme, the resolutions, jf any, of HTM, which are valid and
subsisting on the Effective Date, shall continue to be valid and subsisting and be considered as
resolutions of NMW and if any such resolutions 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, .f any. under like resolutions passed by NMW and shall constitute the
aggregate of the said limits in NMW.

PARTIV

DEMERGERAND VESTINGOF THENRl DEMERGEDUNDERTAKING

21. DEMERGERAND VESTINGOF THENRl DEMERGEDUNDERTAKING

21.1 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 all other
provisions ofthe 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 a going
concern basis, such that the NRL Demerged Undertaking shall without ilny other order to this
effect. become the properties, assets, rights, claims; title, interest, authorities, licenses, Permits,
registrations, Quotas, allocations, investments and liabilities of NMW simply by virtue of approval
of this Scheme and in the manner provided in this Scheme and in accordance with the provisions
of section 2(19AA) of the Income Tax Act.

21.2 Without prejudice to the generality of Clause 21.1 above and upon coming into effect of this
Scheme, and with effect from the Appointed Date, the entire business and undertaking of the NRL
Demerged Undertaking, lncludlng the properties, claims, title, interest, assets of whatsoever



nature such as Permits relating to the NRL Dernerged Undertaking and all other right, title,
interest, contracts or powers of every kind, nature and description of whatsoever nature and
where-so-ever situated, be and shaf stand transferred to, and vested in NMW as a &oin&concern
pursuant to.the provisions of Section 232 of the Act; and other applicable provisions, If any, ofthe
A,ctand pursuant to the order. ofthe Tribunal :;anctionln& this Scheme and without any further act
or deed or instrument and subject to the manner contemplated In this Scheme.

21.3 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 clelivery or possession, or py
endorsement and! or deHvery, the same shall stand transferred by NRLUp~)I\coming into effect
of this Scheme and shall, ipso facto and without any other order to this effect, become the assets
and properties of NMW. The order sanctioning the Scheme shall operate in relation to the
movable property in accordance witt'JIts normal mode ofvesting 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 :shall be deemed to have been
mutated and recognised as that of NMW.

21.4 Without prejudice to the aforesaid, the NRl Dernerged Undertaking, including all immoveable
property, whether or not included ih the books of NRl..,wrether freehold or leasehold (including
but not limited to land, buildings, sites and immovable properties and ,my other document oftitle,
rights, interest and easements in relation thereto) of the NRLDemerged 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 exercise all rights and privileges and
be liable to pay all Taxes and charges and fulfil all its obligations, in relation to or applicable to al/
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(ies} in favour of NMW pursuant to the sanction of the Scheme by the
Tribunal and upon the effectiveness of this Scheme in accordance with the terms hereof without
any further act or deedto be done or executed by NRLand/ or NMW.lt 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 thls Scheme, the immovable properties relating to the NRl Dernerged
Undertaking, whether owned or leased, forthe purpose inter alip of payment of :stamp duty, and
vesting unto NMW and if the Board of NMW so decide, the concerned parties, whether executed
before or after the Effective Date, shall execute and register or cause so to be done, separate
deeds of conveyance or deed of assignment of lease, as the case may be, in favour of NRl in
respect of such Immovable properties, The execution of such conveyance shall form an integral
part of the Scheme.

21.5 Notwithstanding any provision to the contrary, until any property, asset, license, approval,
permission, contract, agreement, owned property, leasehold property and related rights thereto,
license / right to use the immovabl(! property, tenancy rights, liberties and special status aod 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 NRLunder the relevant agreement, deed,
lease and/or license, as the case may be, and enjoy the property, asset orthe rights and benefits
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arising from the license, approval, permlsslcn, contract or agreement as If it were the owner of
the property or asset or as if it were the orlglna] party to the license, approval, permlsslon,
contract or agreement and NMW shall keep a record and/or account of such transactions. It is
clarified thattill entry is made in the records of the AppropriateAuthorityfiesJ, NRLwill continue
to hold the property and I or the asset, license, permission, approval as the. case may be in trust
on behalf of NMW.

21.6 In respect of assets other than those dealt with in Clauses 21.3 and 21.4 above and forming part
of the NRLDernerged Undertaking, including but not limited to sundry debts, receivables, bills,
credits, loans, advances and deposits if any, pertaining to the NRl Demerged Undertaking,
whether recoverable in cash or in kind orforvalue to be received, the same shall stand transferred
to and vested in NMW without any notice or other lntlrnation to any Person ln pursuance of the
provisions ofthe Sections 230. to 232 ofthe Act, read with other relevant provlslons oh/le Act to
the end and intent that the right ofNRL to recover or realise the same stands transferred to NMW.

21.7 The NRl shall, at its sole discretion hut, 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, credit,
loan. advance or deposit stands transferred a,rd vested in NMW and that appropriate modification
should be made in their respective books/ records to reflect the aforesaid changes and NRl shall
provide all necessary assistance required in this regard to NMW.

21.8 All debts, commercial papers. lIabllltles, duties and obligations ralsed, incurred and/or utilized
(including any loan taken for repayment of such liabilities and contingent liabilities which arise Out
of the activities or operations of each of the NRl Oemerged Undertaking) of NRl as on the
Appointed Date and relatable to the NRLDemerged Undertaking (HNRLTransferred Uabflities")
shall, without any further act or deed, be and stand transferred to and be deemed to be
transferred to NMW to the extent that they are outstanding as on the AppOinted Date and shall
become the debts, liabilities, loans, obligations and duties of NMW which shall meet, discharge
and satisfy the same. The term "NRl Transferred Uabilities" shall Include:

21.8.1 the liabilities which arise out of the activities or operations of the NRl Oemerged
Undertaking;

21.8,2 the specific loans or borrowings (including debentures raised, incurred and utili~e.dsolely
for the actlvities or operations of the NRLDemerge.p Undertaking); and

21.8.3 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 NRLimmediately prior to, the Appointed Date.

21.9 In so far as any Encumbrance in respect of NRl Transferred Uabilities is concerned, 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 NRl Dernerged
Undertaking which may have been encumbered in respect of tile NRl Transferred liabilities as
transferred to NMW pursuant to this Scheme. For the avoidance of doubt, It is hereby clarified
that in so far as the assets comprising the NRl Remaining Undertaking are concerned, the
Encumbrance, if any, over such assets relating to the NRl Transferred Liabilities, witbout any
further act, instrument or deed being required, be released and discharged from the obligations
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and Encumbrances r~lating to the same. Further, in so far <IS the assets comprised in the NRl
Dernerged Undertaking are concerned, me Encumbrance over such assets relating to any loans,
borrowings or other debts which are not transferred to NMW pursuant to, this Scheme. and which
shall continue with NR~, shall withoutanyfurther. act or deed be relea~ed from such Encumbrance
and shall no longer be ava,J~ble as security in relation to such liabilities.

21.10 Without prejudice to the provisions of the foregOing Clauses of this Clause 21. and upon the
effectiveness of Part IVof this Scheme, NRL and NMW shall execute any and all instruments or
documents and do all the acts and deeds as may be required, lncludlng filing of necessary
particulars andl or modificatlon{s) of charge, with ~he RaC to give formal effect to the relevant
provisions of this Scheme.

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

21.12 All commercial papers, debentures, bonds, other debt securities and other instruments of like
nature (whether convertible into equity shares or not) including non-convertible debentures
Issued tal held by NRl, in relation to or in connection ~ith the NRL Oemerged Undertaking, shall
upon coming into effect of this Sch~nie pursuant to the provisions of Sections 230 to 232 and
other relevant provisions of the Act, 'without any further act, Instrument or deed shall stand
transferred to and vested in or be deemed to have. been transferred to and vested in NMW.

21.13 All debentures, bonds, other debt securities and other instruments of like nature (whether
convertible into equity shares or not) including non-convertible debentures issued to/ held by
NRl. in relation to or in connection with the NRL Dernerged Undertaking, shall upon coming into
effect of this Scheme pursuant to the provisions of Sections 230 to 232 and other relevant
provisions of the Act, without any further act, instrument or deed shall stand transferred to and
vested in or be deemed to have been transferred to and vested in NMW.

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

21.15 On and from the Effective Date, and thereafter, NMW shall 'be entitled to operate all bank
accounts of NRl, in relation to or in connection with the NRl Dernerged Undertaking, and realize
ail monies and complete and enforce aI/ pending contracts and transactions and to accept stock
returns and issue credit notes in respect of NRL, in relation to or in connection with the NRL
Demerged Undertaking, in the name of NMW in so far as 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 contracts 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 t



NR~Demerged Undertaking, have been replaced with that of NMW, lIIMWshall be entitled to
operate the bank accounts of NRl,in relatlon to or in connection wit.1l the N~l Dernerged
Vndertaklng, in the name of NRLin so far as may be necessary. Allcheques and other negotiable
instruments, payment orders received or presented for encashment which are In the name of
NRl, in relation to or in connection with the NRLDemerged 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 blink accounts in the name of NRL 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 NRL.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
encashment which are in the name of NRLshall be instituted, or as the case rnavhe, continued by
or against NMW after this Scheme comes into effect.

Zl.16 NMW shall be entitled to the benefit of all insurance policies which have been issued in respect
of NRl pertaining to the NRl Demerged Undertaking and the name of NMW shall be substituted
as "Insured" in the policies as if NRl was initially a p.arty thereto.

22. PERMITS

22.1 With effect from the Appointed Date, Permits relating to the NRl Demerged Undertaking shall be
transferred to and vested in NMw and the concerned licensor and grantors of such Permits shall
endorse where necessary, and record NMW on such Permits so as to empower and facilitate the
approval and vesting of the NRl Dernerged Undertaking In NMW and continuation of operations
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 NMWwithout
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.

22.2 The benefit of all Permits pertaining to the NRl Demerged Undertaking shall. without any other
order to this effect, transfer and vest into and become available to NMW pursuant to the sanction
of this Scheme.

23. CONTRACTS

23.1 Subject to the other provisions of this Scheme, all contracts, deeds, bonds, agreements and other
instruments in relation to the NRl Demergcd Undertaking, to which NRl is a party and which is
subsisting or having effect on or lmmediately before the Appointed Date shall remain in full force
and effect against or in favour of NMW,aild shall be binding on and be enforceable by and against
NMW as fully and effectually as if NMW had at all material times been a party or beneficiary or
oblige thereto. NMW will, if required, enter into a novation' agreement in relation to such
contracts, deeds, bonds, agreements and other instruments as stated above.

23.2 Without prejudice to the other provisions of this Scheme and notwithstanding the fact that
vesting of the NRl Demerged Undertaking occurs by virtue ofthis 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 under ~ny Applicable Law Or otherwise, take such actions and execute such deeds
(lncludirig deeds of-adherence], confirmations) other writlngs ortripartite arrangements with any
party to any contract or arrangement to which NRLis a party or any writings a's may be necessary
in order to giVe formal effect to the provisions of this Scheme. With effect ftom the Ap'pplnted
Date, NrvlWshall under the provisions of this Scheme, be deemed to be authorized to execute any
such writings on behalf of NRl to carry out or perform all such formalities or compliances referred
to above on the part of NRL

23.3 Any inter-se contracts between NRLon the one hand and NMW on the other hand shaU stand
cancelled and cease to operate upon the coming into effect of this Scheme.

24. EMPLOYEES

24.1 All the employees as on Effective Date, pertaining to the NRl Deme(ged Undertaking, shall
become employees of and be engaged by NMW, by operation of law, on terms and conditions,
which, as a result, shall be no less favorable 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.

24.2 All contributions made by NRl on behalf of its employees pertaining to the NRl Dernerged
Undertaking and all contributions made by the employees·i~cluding the interests arising 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 NMWalong with such ofthe investments
made by such funds which are referable and allocable to the employees of the NRLDemerged
Undertaking of NRl and NMW shall stand substituted for NRLwith regard to the obligation to
make the said contributions.

24.3 With regard to provident fund, gri/tuity fund, superannuation fund, lelWe encashment and any
other special scheme or benefits created or existing for the benefit of employees pertaining to
the NRl Demerged undertaking as on the Effective Date, shall be continued on the same terms
and conditions by NMW and NMW shall stand substituted for NRLfor all purposes and intents,
whatsoever, relating to the administration or operations of suer, schemes or. funds or in relation
to the 'obligation to make contributions to the said funds, in accordance With the provisions of
Applicable Laws or otherwise. Further, the employees of NRl entitled to the benefit of
superannuation and gratuity fund from NRL as on Effective Date, shall continue to be entitled to
the same from NMW. It is the intent that all the rights, duties, powers and obligations of NRl in
relation to such fund or funds shall become those of NMW without need of any fresh approval
from any Appropriate Authority. It is hereby clarified that upon the Scheme becoming effective,
the aforesaid benefits or schemes shall continue to be provided to such employees by NMW and
the services of all 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
superannuation fund dues Of the employees would be continued to be deposited in the existing
provident fund, gratuity fund and superannuation fund respectively of NRL.

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

24.5 NRl will tran,sfer/handover to NMW,copies of employment information of all such transferred
employees of NRl DemergedUndertaklng, including but not limited to, personnel files (including
hiring documents, exlsting' employmentcontracts, 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 illness, or fitness
for work examinations), diSciplinary records, supervisory files and all forms, notifications, orders
and contribution/identity 'cards issued by the concerned authorities relating to benefits
transferred pursuant to this sub-clause.

24.6 The contributions made by NRl under Appllcable Law in connection with the employees of the
NRLOernerged Undertaking of NRl, to the funds, for the period after the Appointed Date (if any)
shall be deemed to be contributions made by NMW.

24.7 NMW shall continue to abide by any agreement! settlement, if any, entered into or deemed to
have been entered Into by NRLwith any employee / union of NRl who are engaged In or in relation
to the NRL Dernerged Undertaking.

IS. lEGAL PROCEEDINGS

25.1 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 affected by reason ofthe
transfer and vesting of the NRl Demerged l)ndertaking into NMW or of any order of or direction
passed or issued in such proceedings or anything contained in this Scheme, but such legal
proceedings shall continue and any prosecution shall be enforced by or against NMW in the same
manner and to the same extent as would or might have been continued, prosecuted and/or
enforced by or against NRl, as if Part IVof the Scheme had not be.en Implemented.

25.2 All suits, claims, actions and legal proceedings initiated by or against NRl, pertaining to NRL
Demerge(i Undertaking 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. 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 lIabiflty of NRL shall consequently stand nullified.

26. TREATMENTOFTAX

26.1 The provisions of this Scheme have been drawn up to comply with the conditions relating to
"Dernerger" as defined under Section 2(19AA) ofthe Income Tax Act. If any terms or provisions of
the Scheme are found or Interpreted to be lnconststent with the provisions of the said Section at
a later date, including resulting from an, amendmerrtof law or for any other reason whatsoever,
the provisions of the said Section of the Income Tax Act shall prevail, and the Scheme shall stand
modified to the extent determined necessary to comply with Section ~(19AA) of the Income Tax
Act. Such modiflcation(s), will, however, not affect the other provisions of the Scheme.
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26.2 NMW will be the successor of NRl vls-a-vis the N~L Demerg~d Undertaking. Hence, it will be
deemed that the benefits of any tax credits whether central, state, or local, availed vls-a-vls the
NRl Oemerged Undertaking and the obligatlcns, if any, for payment of taxes on any assets of the
NRLDemerged U.ndertaking or their erectidn and/or Installation. etc. shall be deemed to have
been avaifed by NMW; or as the case may be deemed to be the obligation of NMW.

26.3 With effect from the Appointed Date, all taxes, duties, cess, receivables! pa'yables by NRl relating
to the NRl Demerged Undertaking includIng all or any refunds! credits/ claims! tax losses!
unabsorbed dep.reciation relating thereto shall be treated as the assets/liability or refund/ credit/
claims/ tax 19sses/ unabsorbed depreciation, as the case may be, of NMW.

26.4 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 Dernerged Undertaking, are
concerned as on the Appoihted Date, indudingthe benefit of brought forward losses, unabsorbed
depreciation, income-tax deductions, recognltlons and exemptions under applicable provisions of
the Income Tax Act, the same shall, without any further act or deed, vest with and be available to
NMW on the same terms and conditions on and from the Effective Date.

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

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

26.7 The tax payments (induding, Without limitatjon 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, al/ earnest monies, security deposits provisional payments,
payment under protest, or otherwise howsoever, by NRLwith respect to the NRLDemerged
Undertaking after the Appointed Date (if any), shall be deemed to be paid by NMW and shall, In
all proceedings, be dealt with accordingly.

26.8 Any tax liabilities under the Goods and Services Tax Act 2017, Customs Act, 1962, Central Excise
Act, 1944 or any other applicable Tax laws to the, extent not provided for or covered by any tax
provision in NRl accounts, ill 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 the provision fot 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.

26.9 Obligation for deduction of tax at source on any payment made by or to be made by NRLshall be
made or deemed to have been made and duly complied with by NMW.
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26.10 Upon the Scheme becoming effective, all unavailed credits and exemptions, benefit Q~ carried
forward losses and other statutory benefits; including in respect of income tax, Goods and Service
Tax, Canvat, Customs, VAT,Sales Tax, Service Tax etc. relating to the NRl Demergad Undertaking
to which NRLis entitled to shall be available to and vest in'NMW, without any further act or deed.

26.11 All the expenses Incurred bv NRl and NMW in relation to the demerger of the NRl Demerged
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 35DD of the Income
Tax Act over Cl period of ftvevears begirinJng with the financial year in which this Scheme becomes
effective.

26.12 Without prejudice to the generality of the above, all benefits including under Tax laws, to whith
NRl, in relation to or in cormection with the NRl Demerged Undertaking, is entitled to in terms of
the applicable Tax laws, including, but not limited to advances recoverable in cash or kind or for
value, and deposits with any Appropriate Authority or any third party/ entity, shall be available
to, and vest in, NMW.

27. BOOKS AND RECORDS

All books, records, files, papers, engineering and process information, catalogues, quotations,
advertising materials, if any, lists of present and former clients, whether in physical or electronic
form, pertaining to the NRl Demerged Undertaking of NRl, to the extent possible and permitted
under Applicable laws, be handed over by NRLto NMW.

28, CONSIDERATION

28.1 Upon this Scheme coming into effect and in consideration of and subject to the provlslons of this
Scheme, NMW shall, without any further application, act, deed payment, consent, acts,
instrument or deed, issue and allot to each shareholder of NRl whose name is recorded il'lthe
register of members on the Record Date, in the following proportlcn:

"1,713 (One Thousand Seven Hundred and Thirteen) fully paid up equity shares of iNR 10 each of
NMW shall be issued and allotted, credited as fully poid-up.for every 1,000 (One Thousand) eqUity
share of face value of (NR 10 (Rupees Ten) each fully paid up held In NRL('

28.2 No shares shall be issued by NMW in respect of the share's held by NMW in NRl.

28.3 The equity shares of NMW, as the case may be, to be issued and allotted as provided in dause
28.1 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.

28.4 In case any shareholder's shareholding in NRl is such that such shareholder becomes entitled to
Clfraction 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 fractiQns tc
the next whole number and issue and allot the consolidated shares directly to a trustee nominated
by the Board of NMW in that behalf, who shall sell such shares in the market at such prie,e or prices
and on such time or times as the trustee may in its sole discretion decide and on such sale, sh.all



pay to NMW, the net sale proceeds (after deduction of applicable taxes and other expenses
incurred), whereupon NMW shall, subject to withholding tax, if "nVi distribute such sale proceeds
to the concerned .sha,rebolders of NRLin proportion to their respective fractional entitlements so
sold by the 'trustee .

.28.5 The issue and allotment of equity shares as provided in Clause 28.1 is an Integral part hereof and
shall be deemed to have been carried out under the orders passed by the Tribunal without
requiring any further act on the part ofNMWor NRl orthelr shareholders and as if the procedure
laid down under the prevlslcns of the Act, as may be applicable, and such other Appficable 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 NRLto this Scheme, shall be deemed to be
their consent/ approval for the Issue and allotment of equity shares, pursuant to this Clause 28.

28.6 The equity shares issued pursuant to Clause 28.1 above shall be in dematerialized form unless
otherwise notified In writing by a shareholder of NRLto 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 equlty shares shall be issued to such shareholders
in demateriafized form provided that the shareholders of N~Lshafl be required to have an account
with a depository participant and shall be. required to provide details thereof and such other
confirmations as may be required. In the event that if NMW has received notice from any
shareholder that the equity shares are to be issued in physical form or if any shareholder has not
provided the requisite details relating to hisl 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 electronic credit of the shares of NMW, then NMW shall Issue the equity shares in physical
form to such shareholder or shareholders.

28.7 NMW shall apply for listing of their equity shares including those issued in terms of Clause 28,.1
above on the Stock Exchanges in terms of and in compliance of the SEBICircular. The equity shares
allotted by NMW in terms of Clause 2a.1 above, pursuant to the Scheme, shall remain frozen in
the depository system tilllistil"1g/ trading permission is given by the designated Stock Exchange.

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

28.9 In the event that the Parties restructure their equity share capital by way of share split /
consolidation I 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 into account the effect of
any such corporate actions.

28.10 The new equity shares to be issued by NMW, pursuant to Clause 28.1 above, In respect of any
equity 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, be
held in abeyance by NMW.

28.11 In the event of there being any pending share transfers, whether lodged or outstanding. of any
shareholders of NRl, the Board of Directors of NRLshall be empowered in appropriate cases, prior
to or even subsequent to the Record Date. to effectuate such a transfer in NRLas if such changes
in the registered holder were operative as on tile Record Date and to remove any difficulties
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arising thereto,

28.12 NMW shall. if and to the extent required to, apply for a,nd/orintimC!te and/or obta.ili any approvals
from the concerned regulatory authorities for lssu,e and allotment of shares pursuant to the
Scheme including th e provj~iol1Sof For.eign Exchange Management Act, 1999, if any, for rssue and
allotment of new equity shares to the non-resident equity shareholders of NRL.if any

29. NRl REMAINING BUSINESS

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

29,2 All legal, taxation and/ or other proceedings by or against NRl under any statute, whether pending
on the Effective Date or which may Ire Instituted at any time thereafter, and relating to the NRl
Remaining Business of NRL (including those relating to any property, right, power, liability,
obligation or duties of NRL in respect of the NRl Remaining Business) shall Ire continued and
enforced against NRL

29.3 If proceedings are taken against NMW in respect of matters referred to in Clause 29,2 above
relatlng to the NRLRemaining Business, it shall defend the same in accordance with the advice of
the relevant NRl and at the cost of NRl" and the latter shall reimburse and lndernnlfv NMW,
against all liabilities and obligations incurred by NMW in respect thereof.

29.4 Ifproceedings are taken against NRLin respect of matters referred to in Oause 29.2 above relating
to the NRL Demerged Undertaking, It shall defend the same in accordance with the advice of the
relevant NMW and at the cost of the said NMW, and the-latter shall reimburse and indemnify NRl,
against all liabilities and obligations incurred by NRlln respect thereof.

PART V

REDUCTION OF ISSUED, SUBSCRIBED AND PAID UPSHARE CAPITAL OF NRl

30. REDUCTION OF ISSUED, SUBSCRIBED AND PAID UP SHARE CAPITAL OF NRL

30.1 Upon the Scheme becoming effective, 3,89,32,286 (Three crores eighty nine lakhs, thirty two
thousand two hundred and eighty-six) equity shares of face value of INR 10/- (Rupees Ten) each,
held by NMW in NRL("NRl Cancelled Shares") shall, wi~hout any application, act, tnstrument or
deed shall stand cancelled, extinguished and annulled on and from the Effective Date and the paid
up equity capital of NRLto 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
provtslons of the Act.

30.2 The aforesald 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 NRLCancelled Shares shall also be deemed to have been cancelled.



30.4 Toe aforesaid reduction of the share capital of NRLshall be effected as an integral part of this
Scheme itself, without having to follow the process under Sections 66 of the Act separately and
the order of the Tribunal sanctioning this Scheme shall be deemed to be an. order under Section
66 of the Act c(mfinning the reduction. Since the said reduction wGufd not involve either. a
dimInution of liability in respect of the unpaid share capital or payment of paid-up share capital,
no provisions of Section 66 of Act shall be applicable/required to be complied Ih respect of such
reduction of share capital.

30.S It is hereby clarified that for the purposes of Clauses 30.1 above, the consent 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 above reduction of the issued, subscribed and paid up equity share
capital of NRL, and no further resolution and/or action under any other provisions of the Act,
would be required to be separately passed or taken.

3~.!? Notwithstanding the reduction of share capital of the NRL in pursuance of this Scheme, the
Company shall not be required to add the words "And Reduced" to its name as the last Words
thereof.

PARTVI

REORGANIZATIONOF THESHARECAPITALOF NRLANDNMW

31. REORGANIZATION& COMBINATION OFAUTHORISEDCAPITAL

.31.1 Upon the Scheme becoming effective, ten equity shares of face value of INR1/- (Rupees One only)
each in the authorised equity share capital of HTMshall stand converted into one equity share of
face value of INR10/- (Rupees Ten only) each by simply filing the requistte forms and no separate
procedure shall be required to be followed or no separate fees required to be paid under the
applicable provisions of the Act. The authorised share capital of HTMshall consequently comprise
of INR 3,36,00,00,000 (Rupees Three hundred and tbirty six crores) divided into 33,60;00,000
(Thirty three crores sixty lakh) equity shares of INR10 (Rupees Ten) each.

31.2 Upon the Scheme becoming effective, the authorised share capital of HTM will get amalgamated
with that of NMW without payment of any additional fees and duties as the said fees have already
been paid. Further, in consideration of the demerger of the Dernerged Undertakings and the
transfer and vesting thereof into NMW, NMW shall issue and allot its fully paid 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 offully paid up equity shares of NMW to the equity shareholder of NRLand HTMas on
the Record Date. Therefore, as an integral part of the Scheme and upon the. Scheme becoming
effective,

31,~.1 the entire authorised share capital of HTM amounting to INR 3,36,00,00,000 (Rupees
Three hundred and thirty six crores) divided into 33,60,00,000 (Thirty three crores sixty
lakh) equity shares of INR 10 (Rupees Ten)eath, shall stand merged with the authorised
share capital of NMW.



31.2.2 an amount of INR 38,93,22,860 /-(Rupees Thirty eight crores, ninety three lakhs, twenty
two thousand, eight hundred and sixty) shall stand transferred from the authorized share
capital of NRl to the authorized share capital of NMW

and upon merger of authorised share capital of INR 3,36.o.0~OO.OOO (Rupees Three hundred and
thirty s~ crores) of HT M and transfer of aforesaid authorized share capital of INR 38,93,22,860. /-
(Rupees Thirty eight crores, ninety three lakhs, twenty two thousand, eight hundred and sixty)
from the authorized share capital of NRl to the authorized share capital of NMW, the authorized
share capital 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 45,49,32,286 (forty five crores forty nine lakhs,
thirty two thousand two hundred and ~jghty six) equity shares of face value of INR 10./- (Rupees
ten) each, without any further act, instrument or, deed by NMW and without any liability for
payment 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.

31.3 Subsequent to enhancement of authorized share capital of NMW as contemplated herein, existing
clause Vof the Memorandum 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 61 ofthe Act and Section 232 and other applicable provisions of the
Act as the case may be and be replaced by the fofloV{.ingcla use:

"ThE! Authorised Share Capital oj the Company is INR4,54,93,22,860/- (Rupees Four hundred and
fifty four crores, ninety three lakhs, twenty two thousand eight hundred and sixty only) divided
into 45,49,32,286 (forty five crores forty nine lakhs, thirty two thousand two hundred and eighty
six) equity shares oj jace value Of Rs 10/-(Rupees ten) each with power to increase and reduce the
capital a/the Company or to divide the shares in the capita! for the time being into several classes
and to attach thereto respectively any preferentIal, dejerred, qualified or special rights, privileges
or condition as may be determined by or in accordance With the Articles of the Company and to
vary, modify or abrogate any such rights, privileges or conditions in such manner as may be for
the time being provided by the Articles of the Q,mpany and, the legislative provisions for the time
being in force"

31.4 Further, pursuant to transfer of aforesaid authorized share capttal of INR3·8,93,22,860 /- (Rupees
Thirty eight crcres, ninety three lakhs, twenty two thousand, eight hundred and sixty) divided into
3,89,32,286 equity shares ofRs 10 each from the authorized share capital ofNRl tothe authorized
share capital of NMW, the authorized share capital of the NRl as set out in Clause 2.3 of the
Scheme herainabove shall stand at INR1,75,76,77,140/- (Rupees one hundred seventvnvs crores,
seventy six lakhs, seventy seven thousand, one hundred and forty) divided into 14,99,97,714
(fourteen crore, ninety nine lakh, ninety seven thousand seven hundred and fourteen) equity
shares of face value of ~s 10/-(ltupees ten) each and 2,57,70,000 (Two crore, fifty seven lac:sand
seventy thousand) preference shares of Rs 10/- (Rupees ten) each pursua ntto Scheme becoming
effective, .

31.5 Subsequent to transfer of authorized share capital from NRl as contemplated herein, existing
clause V of the Memorandum of Association of NRl (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 61 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 Capital of the Company is INR 1,75,76.17;1401- (Rupees one hUfl{1red
sev!!nty five crores, seventy six lakhs, seventy seven thousand; one hundred and forty) divided into
14,99,97,714 (fourteen crote, ninety nine lokh, ninety seven thousand seven hundred and
fourteen) equity shares of face value of Rs 1D/-(Rupees ten) each and 2,57, 7D,000 (Two crore, fifty
seven lacs and seventy thousand) preference shares ofRs 10/- (kupees ten) with power to increase
and reduce the capital of the Company or to divide the shores 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 accordance with the Articles Of the
Company and to vary, modify'or abrogate any such rights, privileges or conditions in such manner
os may be for the time betng provided by the Articles 6fthe Company and the legislative provisions
for the time being in force. "

3L6 It is hereby clarified that for the purposes of this Clause 31, the consent of the shareholders of
HTM, NRl and NMW to the Scheme shall be de.emed to be sufficient forthe purposes of effecting
the above amendment and increase, as the case may be, in the authorized share capital of
HTM,NRLand NMW, and no further resolutions or actions under Sections 13/61 of the Act or any
other applicable provisions of the Act would be required to be separately passed or taken.
However, NMW shall file the requisite documentation with the relevant RoC, which has
jurisdiction over the NMW, for the increase ofthe authorised share capital of NMW as aforesaid.

31.7 It is clarified that the approval of the members of I-fTM,NRLand 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,NRLand NMW and HTM,NRLand NMW shall not be required to seek separate
consent / approval of its shareholders for the alteration of their respective Memorandum and
Articles of Association as required under Sectlons 13, 14, 61 and 64 of the Act and other applicable
provisions of Act.

PARTVII

ACCOUNTING TREATMENT FOR THE SCHEME

32. ACCOUNTING TREATMENT IN THE BOOKS OF NRl

32.1 Demerger of the NRl Demerged Undertaking

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

(a) Pursuant to Appendix AoflND AS10, the fair value of NRl Demerged Undertaking
to be transferred to NMW shall be accounted for as distribution of non-cash
assets to shareholders of NRL.

(b) .All the assets and liabilities of NRl Demerged Undertaking shall be de-recognised
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at their respective carrying amount.

(cl The difference between the fair value oftheNRL Demerged Undertaking in Clause
32.1.1 (a) Md the. net ca~rying value of the assets arid liabilities in Oaus-e 32',1.1
(b) shall be adjustedin the statement of Profit or loss.

32.2 Accollnting pursuant to the Capital Reduction of NRl

32~2.1 Upon the capital reduction of NRLbecoming effective, the paid up equity share capital of
the NJ{l shall stand reduced to INR 36,80,80,010 (Thirty six crores eighty lakhs, eight
thousand and ten rupees) divided into 3,68,08,001 (Three crores, sixty eight lakhs, eight
thousand and one) eqUity, shares of INR 10/- each. Further, the difference between the
value of equity share capital extinguished over the value paid to shareholder as
mentioned in Clause 30.1 shall be credited to the Capital Reserve account in NRL

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

33. ACCOUNTING TREATMENTIN THEBOOKS OF H:r~L

33.1 Demerger of the HTMLDemerged Undertaking

33.1.1 On effectiveness of the Scheme, HTMLshall give effect to the demerger in its separate
financial statements in accordance with accounting principles prescrlhed under INDASas
notified tinder Section 133 of the Companies Act, 2013 and on the date determined ln
accordance with INDAS, as under:

(a) All the assets and the liabilities ofthe HTMLDemerged Undertaking shall be de-
recognised at 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.

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

33;2.1 'HTMLshall receive 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.

33.3 If considered appropriate for compliance with Accountlng Standards, HTMLmay make suitable
adjustment to the accounting treatment and adjust the effect thereof in the manner determined
by the Board of Directors of HTML

34. ACCOUNTING TREATMENT IN THE BOOKS OF NMW



Upon the scheme becoming effective, NMW shall give effect to the accounting treatment in its
books of accounts' 10accordance with the Indian Accouoting Standards specified under section
13a ofthe Act' read with the Comp;lnles{lndian AccouOtir'1I5Standards) Rules, 2015, or an~ other
relevant or related requirement underthe Act; as applicable on the Effective Date.

35. ACCOUNTtNGTI{EATMENT IN THEBOOkSOFHTM

On the Scheme becoming effectiVe, the transferer Companywill dissolve wttheut winding up and
no specific accounting is prescdbed in the Indian Accounting standards specified under Section
133 ofthe Companies Act 2013 for such transfer.
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PARTVIII

GENERALTERMS& CONDITIONS

36. DIVIDENDS

36.1 Subject to prior- written consent of HTML, NMW and NRl sh~1Ibe entitled to declare and pay
dividends, to their respective shareholders in the ordinary COurseof business,whether interim or
final. Subject to prior written consentofNMW, HiM shall be entitled to declare and pay diVidends,
to their respective shareholders in the ordinary course of business,whether interim or final. HTML
shall be entitled to declare and pay dividends, to their respective shareholders in tne ordinary
course of business, whether lnterlm.or final.

36.2 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 NRLand / or HTMLand / or HTM and I or NMW to demand or claim or be entitled
to any dividends which, subject to the provisions of the said Act, subject to provisions of Clause
36.1, shall be entirely at the discretion of the Board of NRLand I or HTMLand I or HTM and I or
NMW and subject to approval, jf required, ofthe shareholders of NRl and IOrHTMLand I or HTM
and / or NMW, asthe casemay be.

37. FACILITATIONPROVISIONS

37.1 Immediately upon the Scheme being effective, the Parties shall enter into shared services
agreements as may be necessary, inter alia in relation to use by the Parties of office space,
infrastructure facilities, information technology services, security personnel, legal, administrative
and other services, etc. of each of the Parties on such terms and conditions that may be agreed
between the Parties and on payment of consideration on an arm's length basisand which are in
the ordinary course of business.

37.2 It is Clarified thin 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 their approval under
Section 188 and other applicable provisions ofth.e Act and Regulation 23 and Regulations 3lA and
other applicable regulations of SEBI (listing Obligations and Disclosure Requirements)
Regulations, 2015 and that no separate approval of the of the Board or audit committee or
shareholders shall be required to be sought by the Parties.

37.3 It is clarified that all guarantees provided by the Demerged Companies in respect of the Demerged
Undertakings and HTM ~hall be valid and subsisting till adequate arrangements/ guarantees have
been provided in respect of the same by NMW.

38. BUSINESSUNTil EFFECTIVEDATE

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

38.1.1 The Demerged Companies with respect to the Dernerged Undertakings shall carry on the
business with reasonable diligence and business prudence and in the samemanner asthe
Dernarged Companies had been doing hitherto and shall not undertake any additional
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financial commitments of any nature whatsoever, borrow any amounts or incur ally other
liabilities or expenditure, issue any addltlonal guarantees, lndarnnlttes, letters of comfort
or commitment eitherfor itself or on behalf of its affiliates or associates or any third party,
Of sell, transfer, alienate, charge, mortgage or encumber or deal in any of its
properties/assets with respect to the Demerged Undertakings, except in case:

{ql such action is expressly provided in this Scheme; or

(b) such action is in the ordinary course of business; or

(cl written consent of NMW has been obtained in relation to such action.

38.1.2 The Demerged Companies with respect to Demerged Undertakings shall not alter de
substantially expand their business or undertake;

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

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

(c) any new business or discontinue any existing business or 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.

38.1.3 The Dernergad Companies in relation to the Demerged Undertakings, Shall not:

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

(b) commence or settle any litigation, 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 where such liability corresponds to any amount in
excess of INR 10,00,000 (Indian Rupees Ten lakhs).

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

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

38.2 With effect from the date of approval of the Scheme by the respective Boards of the Parties and
up to and indudlng the Effective Date:
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3a.2.1 HTM shall carry on the business with reasonable diligence and business prudence and in
the Same manner as HTM had been doing hitherto and shall not undertake any additional
financial commitments ofany nature Whatsoever,. borrow any amounts or incur any other
liabilities: or expendlture, issue any ad.d~Johiitguarantees, indemnities. letters of comfort
or commitment either for itself or on behalf of its affiliates or associates or any third party,
or sell. transfer. alienate, charge, mortgage or encumber or deal in any of its
properties/assets, except in case:

(a) such action is.expressly provided in this Scheme: or

(b) such action is in the ordinary course of business; or

(c) written consent of NMW has been obtained in relation to such action.

38.2.2 HTM shall hot alter or substentiatlvexpand 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

(c) any new business, or discontinue any existing business or change the capacity of
facilities other than that kl the ordinary course of business, except with the
written COnsent of NMW.

38.2.3 HTM shall not:

(a) except in the ordinary course of business. waive. defer or release any rights that
HTM may have against any Person or an'y obligations that a Person may have
towards HTMi and

(b) commence or settle any litigation, 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 where such liability corresponds to any amount in
excess of INR10,00,000 (Indian Rupees Ten lakhs),

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

38.2.5 NMW shall be entltledj pending the sanction of the Scheme. to apply to the Appropriate
. Authorities concerned as necessary under Applicable law for such consents, approvals
and sanctlona which NMW may require to carry on Its business and to give effect to the
Scheme.

38.3 With effect from the date of approval of the Scheme by the respective Boards of the Parties and
up to and includIng the Effective Date:
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38.3,1 NMW shall carry on the business with reasonable diligence and business prudence and in
. the same manner as NMW had been doing hitherto an'a snail not undertake any
addltlonat flnanclal commitments of any nature whatsoever, borrow any amounts or
incur any other liabilities or expenditure, issue any additional guarantees, Indemnities,
letters of comfort or comrnltment either for itself or on beha Ifof its affiliates or assoclates.
or-any third party, or sell, transfer; alienate, charge, mortgage or encumber ordeal in any
of its properties/assets, except in case:

(a) such action Is expressly provided in this Scheme: or

(b) such action is in the ordinary course of business; or

(c) written consent ofHTML has been obtained in relation to such action.

38.3.2 NMW shall not alter or substantially expand its business or undertake:

(a} any material decision in relation to its business and affairs arid operations other
than that in the ordinary course of business;

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

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

38.3.3 NMW shall not:

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

(b) commence or settle any litigation, 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 Where such liability corresponds to any amount in
excess of INR 10,00,000 (Indian Rupees Ten lakhs).

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

38.4 For the purpose of giving effect to the order passed under Sections 230 to 23Z and other
applicable provisions of the Act in respect of this Scheme by the Tribunal, NMW shall, at any time
pursuant to the orders approving this Scheme, be entitled to get the recordal of the change in the
legal right{s) upon the demerger of the Demerged Undertakings and the amalgamation of Hl'M,
in accordance with the provisions of Sections 230 to 232 of the Act.

38.5 NMW shall always be deemed to have been authorized to execute any pleadings, applications,
forms, etc., as may be required to remove any difficulties and facilitate and carry out any
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formalities or compliances as are, necessary for the Implementation of this Scheme.

38.6 For the purpose of giving effect to the vestirtg order passed under SectIon 232 of the Act in respect
of this Scheme, NMW shall be entitled to exercise all rights and privileges and be liable to pay all
taxes and charges and fulfil all its obligations in relation to or applicable to all 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 Authorities
in favour of NMW, as the case may be, pursuant to the sanction of the Scheme by the Tribunal
and upon the effectiveness of this Scheme in 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 representations, as may be necessary, for the
purposes of the aforesaid mutation and/or substitution.

39. 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 pr.operty,
asset, license, approval, permission, contract, agreement arid rights and benefits arising
therefrom pertaining to the Demerged Undertakings / HTM are transferred, vested, recorded,
effected and/ or perfected, in the records of any AppropriatE! Authority, regulatory bodies or
otherwise, in favour of NMW, NMW is deemed to be authorized to enjoy the property, asset or
the rights and benefits arising from the license. approval, permission, contract or agreement as if
it were the owner of the property or asset or as if itwere the original party to the license, approval,
permission, contract or agreement. It is clarified that till entry is made in the records of the
Appropriate Authorities and till such time as may be mutually agreed by the Demerged Companies
/ HTMand NMW, the Demerged Companies / HTMwill 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.

40. CHANGE IN CONTROL AND RECLASSIFICATION OF PROMOTERS OF NMW

40.1 Upon the Scheme coming into effect, HTMLshall exercise Control over NMW and the existing
promoters (UOutgoing Promoter") of NMW shall cease to, directly or indirectly, exercise Control,
over the affairs of NMW.

40.2 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
so as to become. from the Effective Date, public shareholders of NMW.

40.3 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
requirement under rule 19A of the Serurities Contracts (Regulation) Rules, 1957, and the
provislons of Securities 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 formal or informal arrangements. All shareholdlng agreements granting
special rights to Outgoing Promoter shall be terminated, upon the Scheme becoming effective.
Upon the Scheme coming into effect, Outgoing Promoters and their relatives shall not act as key
managerial person of NMW for a period of more than three years from the Effective Date.
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40.4 The reclassification of existing promoters of NMW as public shareholders of NMW shall be
effected as an integral part of this Scheme !tself, witho'ut having to follow the process under
regulation 3lA of the Securities and Exchange Board of lndja (Listing Obligations and Disclosure
Requirements) RegU:iatlons, 2015 separateiy and the approval of SEBIto the Scheme alongwlth
the order of the Tribunal sanctioning this Schen1~ shall be deemed to be an approval of
reclassification of existing promoters of NIVIWas public shareholders of NMW.

40.5 It is hereby clarified that for the purposes of Clauses 40.2 above, the consent of the shareholders,
including existing promoters of NMW to t.he Scheme shall be deemed to be sufficient for the
purposes of effecting the above reclasslfloatfon of promoters as public shareholders of NMW, and
no further resolution and/or action under any other provisions of the Act, would be required to
be separately passed or taken.

41. APPUCATIONS/PETITIONS TO THE TRIBUNAL

41.1 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 .approyals as may be required under
Applicable law.

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

42. MODIFICATION OR AMENDMENTS TO THIS SCHEME

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

42.2 For the purpose of giving effect to this Scheme or to any modiflcatlpn thereof, the Boards of the
Oemerged Companies, HTM and NMW acting themselves or through authorized persons may
jointly but not individually, give and are jointly authorised to give such directions including
directions for settling any question of doubt or difficulty that may arise and such determination
or directions, as the case may be, shall be binding on all parties, in the same manner as if the same
were specifically incorporated in this Scheme.

43. CONDITIONSPRECEDENT

43.1 Unless otherwise decided (or waived) bYthe relevant Parties, as may be permissible' the Scheme
is conditional upon and subject to-the following conditions precedent:



43.1.1 obtaining no-objection/ observation letter from the Stock Exchanges in relation to the
Scheme under Regulation 37 of the Securities and Exchange. Board of India (listing
Obligations and Disclosure Requirement) Regulations, 2015;

43.1.2 approval of the Scheme by the requisite majority of each class of shareholders of the
Demerged Companies, HTM and NMW and such other classes of persons of the Parties,
it any, as applicable or as may be required under the Act and as may be d1rected by the
Tribunal;

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

, .
43.1.4 the sanctions and orders of the Tribunals, under Sections 230 to 2.32.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 ofthe Demerged Undertakings
and the amalgamation of HTMwith NMW.

43.1.6 the requisite consent, approval or permission, if required, from MIBorany otherstatutory
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 HTMLandjorforthe
implementation ofthis Scheme;

43.2 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 all rights, interests, titles or
defenses that the Demerged Companies, HTM and NMW may have under or pursuant to all
Applicable Laws.

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

44. EFFECTIVE DATE

44.1 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 April 2019) on which all the conditions
precedent as mentioned in Clause 43 are fulfilled or otherwise waived off ("Effective Date"],

44.2 For the avoidance of doubt, It is clarified that:

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

44.2.2 in case the Demerged Companies, HTM and NMW fulfil! the conditions set forth InClause
43 above prior to 4 April 2019, the Scheme shall become effective on 4 Ap'ril2019.

44.3 Reference in this Scheme to the "da~e of coming into effect of this Scheme" or "effectiveness of
this Scheme)' shall mean the Effective Date.

45. NON-RECEIP.T OF APPROVALS AND REVOCATION/WITHDRAWAL OF THIS SCHEIYIE

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

45.2 In the event of any of the said sanctions and approvals not being obtained and/or the Scheme not
being sanctioned by the Tribunal, the Demerged Companies, HTM and I or NMW acting through
their respective Boards shall each be at liberty to withdraw from this Scheme in case the
Demerged Companies, HTM and I or NMW are declared insolvent.

45.3 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/or the order or orders riot being passed as aforesaid 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 Dernerged
Companies, HTM and NMW through their respective Boards or their authorised representative,
this Scheme shall become null and VOId,and each Party shall bear and pay its respective costs,
charges and expenses for and/or incurred in connection with this Scheme.

45.4 In the event of revocation/withdrawal under Clause 45.1, 45.2 or 45.3 above, no rights and
liabilities whatsoever shall accrue to or be incurred inter se the Demerged Companies, HTM and
/ or NMW or their 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, liability or obligation which has arisen or accrued pursuant thereto and which shall
be governed and be preserved or worked out as is specifically provtded in the Scheme or in
accordance with the Applicable law and in such case, each Party shall bear its own costs, unless
otherwise mutually agreed.

46. COSTS,EXPENSESAND TAXES

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

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

46.1.2 all other costs, charges and expenses (including, but not limited to, any taxes and
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duties, regtstratlort charges, et!:.) IQ relil,ion la tarrying out, implementing and
completing toe terms and: provisions of this Scheme and/or incidental to the
completion of this Scheme shall be borne by the respective Parties.

46.1.3 All the expenses incurred by Oemerged 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 accordance with section 3500 of the
Income Tax Act over a period of five years beginning with the financial year in which
this SCheme becomes effective.

47. SAVING OF CONCLUDED TRANSACTIONS

Nothing in this Scheme shall affect anv transaction or proceedings already concluded or liabilities
incurred by the Oemerged Companies in relation to the Dernerged Undertakings and NMW until
the date of approval of the Scheme by the respective Boards, to the end and lntent 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 behalf of NMW.


