SCHEME OF AMALGAMATION
UNDER SECTION 233
OF THE COMPANIES ACT, 2013

AND
ALL OTHER APPLICABLE PROVISIONS
OF THE SAID ACT BETWEEN
MIDWEST ENERGY PRIVATE LIMITED (Transferor Company)
AND
MIDWEST GOLD LIMITED (Transferee Company)
AND THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

A. PREAMBLE OF THE SCHEME

This Scheme of Amalgamation is presented under Section 233 and other
applicable provisions of the Companies Act, 2013 and the rules made
thereunder, including any statutory modifications or re-enactments thereof, if
any, and provides for the Amalgamation of Midwest Energy Private Limited
(hereinafter referred to as the (“Transferor Company”) with Midwest Gold
Limited (hereinafter referred to as the (“Transferee Company”) on a going
concern basis, and the conscquent cancellation of equity shares held by the
Transferee Company in the Transferor Company and the dissolution of the
Transferor Company without winding up.

The Scheme also provides for various other matters consequential to or
otherwise integrally connected with the above in the manner provided for in
this Scheme.

B. DESCRIPTION OF THE COMPANIES

1. MIDWEST ENERGY PRIVATE LIMITED ([TRANSFEROR COMPANY)

Midwest Energy Private Limited is a Private Limited Company incorporated on
20t September 2018 (Twentieth day of September Two thousand and cighteen)
under the Companies Act, 2013, in the State of Telangana. The present
Corporate Identification Number (CIN) of the Company is
U40200TG2018PTC126847. (hereinafter referred to as the “lransferor
Company”).

The Registered Office of the Transferor Company is presently situated at 8-2-
696 & 697 Flat No.2, Road No.12, Banjara Hills, Hyderabad, Telangana, India,
500034.

The present main objects of the Transferor Company are as follows:

1. To generate, accumulate, transmit, distribute, captive consume,
purchase, sell and supply of energy from Solar, geothermal, natural gas,
hythane, lithium ion batteries, Hydrogen or other renewable clean energy
sources, Bio-Mass, Hydro, Thermal, Gas, Air, Diesel oil, or through Wind
mill or another means/ source on a commercial basis and to carry on the
business of managing, owning, controlling, erecting, commissioning,
operating, running, leasing or transferring Power plants and Plants based
on conventional or non-conventional energy source, hydrogen production
plants for hydrogen generation, hydrogenation and de-hydrogenation,
solar energy plants, wind energy plants, thermal power plants, atomic
power plants, mechanical, electrical, hydel, civil engineering works,
Boiler houses, steam Turbines, Switch Yards, Transformer Yards, Sub
stations, Transmission Lines, Accumulators, Workshops, machineries,
equipments, cables, wires, lines, accumulators, lamps and to establish
research and testing laboratories.
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2. To carry on business as manufacturers, producers, processors, makers,
convertors, assemblers, fabricators, importers, exporters, traders, buyers,
sellers, retailers, wholesalers, suppliers, packers, movers, stockists, agents,
sub agents, merchants, distributors, consigners, jobbers, brokers, or
otherwise deal in energy storage devices and systems, hydrogen internal
combustion engines, fuel-cells, energy carriers and all apparatuses including
anode materials, cathode materials, separators, electrolytes, battery
management systems vehicle-management systems, IOT Solutions, micro-
grids, 3D printing, Circuit Boards, additives, lythium compounds, pressure
vessels, solid-oxide fuel cells things, power capacitors, permanent magnets,
electronic transmission, solid state batteries, flow batteries, electric charging
units, batteries swapping required for or capable of being used in connection
with the generation, distribution, supply, accumulation and employment of
Energy and to light cities, towns, communities, streets, docks, markets,
theatres, buildings and places, both public and private, and to act as
suppliers and dealers in electrical and other appliance and to carry on the
business as consultants and Contractors in setting up of all types for
production of energy.

3. To manufacture, assemble, buy, sell, distribute, import, export, alter,
remodel, hire, exchange, repair, service and otherwise deal in electric
vehicles, hybrid vehicles, hydrogen vehicles, CNG Vehicles, electric trucks
and other motor vehicles and other machines of every kind and description,
components, parts thereof, spare parts, accessories, tools, implements,
materials thereof and products for the transport or conveyance of
passengers, merchandise and goods of every description, whether propelled
by using Hydrogen, gas, petroleum, solar, diesel oil, steam, oil, vapor,
electricity or any other motive or mechanical power.

4. To manufacture, assemble, buy, sell, distribute, import, export, alter,
remodel, hire, exchange, repair, services and otherwise deal in all types of
parts, gears, transmission axles, joints, springs, lamps, chains, bodies,
frames, chassis, engines, tyres, tubes, batteries, goods, instruments,
appliances and apparatus, equipment, components, accessories, raw
materials of every kind and description required for or capable of being used
for or in connection with the objects described herein above.

5. To carry on any lawful business in India or abroad.

The authorized, issued, subscribed and paid-up share capital as on 01st April,

2025 is as follows:

Particulars Amount (in Rs.')

Authorized Share Capital

4,90,00,000 Equity Shares of Rs.10/- each 49,00,00,000
1,40,00,000 Preference Shares of Rs.10/- each 14,00,00,000
Total R 63,00,00,000

Issued, Subscribed and Paid-up Capital

4,84,19,700 Equity Shares of Rs.10/- each 48,41, 97,000
1,34,70,000 Preference Shares of Rs.10/- each 13,47,00,000
Total 61,88,97,000

Subsequent to 1st April, 2025, there has been no change in the share capital of
the Transferor Company.
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2. MIDWEST GOLD LIMITED (TRANSFEREE COMPANY)

Midwest Gold Limited (Previously known as Nova Granites (India) Limited) is
a Public Limited Company incorporated on 20th November, 1990 (Twentieth
day of November, Nineteen Hundred and Ninety) under the Companies Act,
1956, in the State of Karnataka. The present Corporate Identification
Number (CIN) of the Company is L13200TG1990PLC163511 (hereinafter
referred to as the “Transferee Company”).

The Registered Office of the Company was subsequently shifted to the State
of Telangana.

The equity shares of the Company are listed on the BSE Limited.

The Registered Office of the company is presently situated at 1st Floor,

H.N0.8-2-684/3/25 & 26, Road No. 12, Banjara Hills, Hyderabad, Telangana
- 500034.

The present main objects of the company are as follows:

1. To carry on the business of prospecting, exploring, opening and working
Mines, drill and sink shalfts or wells and to pump, refine, raise, dig and
quarry for gold, silver, diamonds, and all other precious metals or natural
stones and to search for, get work, raise, make merchantable, buy, sell,
import, export, and deal in gold, silver, diamonds and all other precious
metals or stones and all other mines and mineral products and their by-
products.

2. To carry on India or elsewhere the business to manufacture, produce,
design, develop, modify, build, encourage, refine, repair, process, prepare,
fabricate, alter, dismantle, provide, exchange, remove, set, convert, finish,
polish, cut, fit, trim, contract, sub-contract, supply, turn, to account, let
on hire, buy, sell, import, export, whole-sale, retail, and to act as agent,
broker, adatia, job worker, consignor, contractor, vendor collaborator,
stockiest, distributor or otherwise to deal in all size shapes, varieties,
designs, applications, combinations & uses of apparel, ornaments, gems,
jewelleries, goods, watches, clocks, cutleries, fabrics, utensils, antiques,
articles & things, their parts, accessories, fittings, components,
ingredients and materials thereof made partly or wholly of gold, silver,
platinum, or other precious metal and alloys thereof together with
precious, semi-precious, imitation synthetic, natural or other varieties of
stones of tones and materials whatsoever and to trade, manufacture,
import or export all types of machinery, and chemicals used/required for
manufacturing, designing, refining, purification, reprocessing and to do
all such incidental acts and things as may be necessary for the attainment
of the above objects.

3. To acquire any manufacturing unit manufacturing processing, developing
or otherwise deal with precious metals, rare earths, coal, natural stones
and Stones of all kinds for running such units on company’s account or
for leasing out in the manner most beneficial to the interests of the
Company and to carry on the business as manufacturers, dealers,
distributors, merchants, exporters, importers, stockist and agents of all
kinds of cutting and polishing agents and chemicals for the processing,
finishing of metals, rare earth stones, natural stones and other mine and
mineral products including byproducts and to act as contractors,
engineers, surveyors, consultants or advisors in the field and to acquire
design or technical know-how and to do the jobs or turnkey projects or
otherwise including design and performance testing and to enter into,
provide/obtain consultancy on turnkey basis, to have tie-up with any
person in or outside India including a firm, company or any organization
and to crush, win, get, quarry, metal, calcine, extract, recover, procure,
refine, amalgamate, process and prepare for market- ore, metal, mineral
and mineral substances of all kinds, whether from the earth, earth-beds,
outer-space, river or sea and to carry on any other metallurgical
operations.
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4. To carry on any lawful business in India or abroad.

The authorized, issued, subscribed and paid-up share capital as on 1st April,
2025, is as follows:

Particulars Amount (in Rs.)

Authorized Share Capital

2,00,00,000 Equity Shares of Rs. 10-/— each 20,00,00,000

Total 20,00,00,000

Issued, Subscribed and Paid-up Capital

1,10,47,946 Equity Shares of Rs. 10/- each ©11,04,79,460

Total ~ 11,04,79,460

Subsequent to Olst April, 2025, there has been no change in the Share
Capital of the Transferee Company.

C. RATIONALE, OBJECTIVE & PURPOSE OF THE SCHEME

1. The Transferor Company and the Transferee Company are engaged in
complementary businesses. The business of the Transferor Company can be
combined and carried on in conjunction with the business of the Transferee
Company more conveniently and advantageously.

2. In the circumstances, it is considered desirable and expedient to amalgamate
the Transferor Company with the Transferee Company in the manner and
on the terms and conditions stated in this Scheme of Amalgamation.

3. The Transferee Company possesses a robust infrastructure base in terms of
land, buildings, power, water and other utilities. This infrastructure can be
efficiently leveraged to support and expand the operations of the combined
entity, thereby reducing duplication of resources and enabling economies of
scale.

4. The Transferee Company has a longstanding legacy in mining and processing
of minerals. This expertise and experience shall facilitate the backward
integration of key product lines of Transferor Company, particularly in the
areas of Rare Earth (RE) concentrates, rare earth materials including
chlorides, oxalates, carbonates, oxides, energy materials and battery
materials.

5. The manufacture of pioneering and advanced products necessitates access
to centrally located and strategically advantageous inf{rastructure, which is
often capital-intensive. The Transferee Company offers such infrastructural
advantages, thus enabling cost-effective and eflicient manufacturing
capabilities for the merged entity.

6. The Transferor Company being a technology-oriented company, faces
challenges in raising funds from banks and financial institutions due to the
capital-intensive nature of its projects. Post-merger, the combined entity
shall be in a better position to securitize assets for project funding and
optimize asset utilization.

7. The Transferee Company possesses significant potential for scalable growth,
which requires consistent and substantial capital infusion through both
equity and debt instruments. The proposed merger will improve the capital
adequacy of the merged entity, thereby enhancing its eligibility for
institutional funding.

8. Further, financial institutions and venture capital (VC) investors generally
prefer investing in listed entities to ensure liquidity and facilitate smoother
exit options. The proposed merger, by integrating with a listed Transferee
Company, will make the investment structure more attractive to VCs and
other funding agencies, enabling quasi-equity and structured financing
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9. The Scheme is designed to be in the best interests of all stakeholders,
including the public shareholders of the Transferee Company, which is a
listed entity. The amalgamation will enable the public shareholders to benefit
from:

(a) Enhanced financial strength and a larger asset base of the merged entity,
improving its ability to undertake new projects and drive growth;

(b) Improved operational efficiencies and cost rationalization resulting from
synergies, economies of scale, and optimal use of combined
infrastructure;

(c) Better access to capital markets and funding opportunities, thereby
facilitating expansion and sustained profitability;

(d) Continued and potentially enhanced dividend distribution capability,
subject to applicable statutory provisions; and

(e) Improved liquidity and potential value appreciation in their shareholding
due to the larger and stronger merged entity, which will have improved
visibility and investor confidence in the market.

10. The other benefits and advantages of the amalgamation are, inter alia, as
follows:

10.1. The amalgamation will enable the Transfcree Company to integrate
the business of the Transferor Company with itself more completely
for carrying on the same more effectively and beneficially and
deriving the utmost value therefrom.

10.2. The combined business of the amalgamated entity will be carried
on more efficiently and economically pursuant to the
amalgamation as a result, inter alia, of pooling and more effective
utilization of the combined resources of the said companies,
reduction in overheads, costs and expenses, economies of scale,
elimination of duplication of work, and rationalization and
reduction of compliance requirements which will be facilitated by
and follow the amalgamation.

10.3. This amalgamation would bring concentrated management focus,
integration, streamlining of the management structure, seamless
implementation of policy changes, and shall also help enhance the
efficiency and control of the Transferor Company and the
Transferee Company.

10.4. The amalgamation will enable greater realization of the potential of
the business of the Transferor Company and the Transferee
Company in the amalgamated entity.

D. SCOPE OF THE SCHEME

i This Scheme of Amalgamation provides for the amalgamation of Midwest
Energy Private Limited (“Transferor Company”) with Midwest Gold Limited
(“Transferee Company”).

ii. It also provides for various other matters consequential to or otherwise
integrally connected with the above in the manner provided for in the Scheme.

iii. This Scheme of Amalgamation has been drawn up to comply with the
conditions as specified under Section 2(1B) of the Income-Tax Act, 1961, such
that:

a) All the properties of the Transferor Company, immediately before the
amalgamation, shall become the properties of the Transferee Company,
by virtue of the amalgamation; and

E) All the liabilities of the Transferor Company, immediately before the
amalgamation, shall become the liabilities of the Transferee Company,

by virtue of the amalgamation.
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iv. Since the Transferee Company is the sole shareholder of the Transferor
Company, the shares of the Transferee Company in the Transferor Company
shall stand cancelled as a result of amalgamation and no consideration shall
De issued.

V. If any 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
due to a retrospective amendment of law or for any other reason whatsoever,
the Scheme shall stand modified to the extent determined necessary to comply
with Section 2(1B) of the Income-tax Act, 1961. Such modification shall,
however, not affect other parts of the Scheme.

E. PARTS OF THE SCHEME

This Scheme of Amalgamation is explained by dividing it into the following
parts:

Part I: Deals with definitions

Part II: Deals with the amalgamation of the Transferor Company with
the Transferee Company.

Part III: Deals with the general terms and conditions applicable to this

Scheme.
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1.1

1.2

1.3

1.4

1.5

1.6

1.7

1.8

1.9

PART 1
DEFINITIONS

In this Scheme, unless repugnant to the subject or meaning or context
thereof, the following expressions shall have the meaning attributed to them
as below:

“ACT” means the Companies Act, 2013 read and shall include any statutory
modification or re-enactment thereof and the rules and regulations made
hereunder, for the time being in force and references to sections of the Act
shall be deemed to mean and include reference to sections enacted in
modification or replacement thereof.

“AMALGAMATION” means the blending of Midwest Energy Private Limited into
Midwest Gold Limited, i.e., the amalgamation of the Transferor Company into
the Transferee Company.

“APPLICABLE LAW(S)” means any statute, notification, bye-laws, rules,
regulations, guidelines or common law, policy, code, directives, ordinance,
Schemes, notices, orders or instructions enacted or issued or sanctioned by
any Appropriate Authority including any modification or re-enactment
thereof for the time being in force.

“APPOINTED DATE” means 1st July, 2025 (First day of July, Two Thousand and
Twenty- Five) or such other date as may be approved by the Regional Director,
South Eastern Region or the Hon’ble National Company Law Tribunal,
Hyderabad Bench or National Company Law Appellate Tribunal or such other
competent authority having jurisdiction to sanction the Scheme. The
Appointed Date shall be the effective date and the Scheme shall be deemed to
be effective from the Appointed Date.

“BOARD” OR “BOARD OF DIRECTORS” in relation to the Transferor
Company and the Transferee Company, as the case may be, means the Board
of Directors of the respective companies and includes any Committee of
Directors or any person authorized by the Board of Directors or such
Committee of Directors.

“CENTRAL GOVERNMENT” means the office of the Regional Director,
Ministry of Corporate Affairs, South East Region having its office at 3+ Floor,
Corporate Bhawan, Bandlaguda, Nagole, Tattiannaram Village, Hayat Nagar
Mandal, Ranga Reddy District, Hyderabad-500068 in the State of Telangana.

“CONFIRMATION ORDER” means order sanctioning the scheme issued by
the Central Government or National Company Law Tribunal (NCLT) as the
case may be, under Section 233 of the Act.

“EFFECTIVE DATE” means the date on which the authenticated or certified
copy of the order, whichever is earlier, issued by the Regional Director, South
East Region at Hyderabad confirming this Scheme, is [iled by the Transferor
Company and the Transferee Company with the Registrar of Companies,
Telangana and if the Transferor Company and the Transferee Company files
on different dates, then later of those dates. Any references in this Scheme
to the date of “upon this Scheme becoming effective” or “upon coming into
effect of this Scheme” or “upon the Scheme coming into effect” shall mean
the Effective Date.

“GOVERNMENTAL AUTHORITY” means any applicable Central, State or
Local Government, Legislative Body, Regulatory or Administrative
Authority, Registrar of Companies, office of the Official Liquidator, agency
or commission or any court, tribunal, board, bureau or instrumentality
thereof or arbitration or arbitral body having jurisdiction.
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1.20

1.21

1.22

“GST REGULATIONS” means applicable provisions of the Central Goods and
Services Tax Act, 2017 and/or the Integrated Goods and Services Tax Act,
2017 and/or respective State Goods and Services Tax Act and/or the Union
Territory Goods and Services Tax Act, 2017 along with the applicable rules
made thereunder. '

“IT ACT” means the Income-tax Act, 1961.

“OFFICIAL LIQUIDATOR” or “OL” means Official Liquidator, Hyderabad
having jurisdiction over the States of Telangana and Andhra Pradesh.

“REGIONAL DIRECTOR” or “RD” means Regional Director, South East
Region, at Hyderabad having jurisdiction over the States of Telangana,
Karnataka and Andhra Pradesh.

“REGISTRAR OF COMPANIES” means the Registrar of Companies at
Hyderabad for the State of Telangana.

“SCHEME” OR “SCHEME OF AMALGAMATION” means this Scheme of
Amalgamation in its present form or with any modification(s) in accordance with
the provisions hereof, imposed or approved or directed by the Board of
Directors of the Transferor Company and the Transferee Company or by the
members or creditors of the Companies involved and/or any other
appropriate authority.

“SEBI” means Securities and Exchange Board of India.

“SEBI Listing Regulations” means the Securities and Exchange Board of
India (Listing Obligations and Disclosure Requirements) Regulations, 2015
and shall include any statutory modification, amendment and reenactment
thereof for the time being in force.

“SHAREHOLDERS” means the persons registered (whether registered owner
of the shares or beneficial owner of the shares) as holders of equity shares of
concerned Company as the context may require. The word “Shareholder”
and “member” are used to denote the same meaning and are used
interchangeably.

“STOCK EXCHANGE?” means BSE Limited.

“PRANSFEROR COMPANY” means Midwest Energy Private Limited, a
Company incorporated under the provisions of the Companies Act, 2013,
bearing CIN: U40200TG2018PTC126847, and having its registered office at
8-2-696 & 697, Flat No. 2, Road No. 12, Banjara Hills, Hyderabad, Telangana
- 500034, India.

“TRANSFEREE COMPANY” means Midwest Gold Limited, a Company
incorporated under the provisions of the Companies Act, 1956, bearing CIN:
L13200TG1990PLC163511, and having its registered office at 1st Floor,
H.No. 8-2-684/3/25 & 26, Road No. 12, Banjara Hills, Hyderabad,
Telangana — 500034, India.

“TRIBUNAL” or “NCLT” means the National Company Law Tribunal at
Hyderabad or such other tribunal or authority having jurisdictions to
sanction the Scheme.
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1.23 “UNDERTAKING” shall mean =nd include:

a) All the assets and properties, rizhts, title, benefits, entitlements and business
of the Transferor Company as 5a the Appointed Date.

b) All the secured and unsecured debts, liabilities including reserves, short
term or long-term contingen: liabilities or duties and obligations of the
Transferor Company as on the Appointed Date.

c) Without prejudice to the generality of sub clauses (a) and (b) above, the
undertaking shall include the whole of the undertaking of the Transferor
Company, as a going concern, all the assets, properties, rights, titles,
benefits, obligations and entitlements, whether movable or immovable, real
or personal, in possession or rzversion, corporeal or incorporeal, tangible or
intangible, present or continger:t and including but without being limited to
land and building (whether owned, leased or licensed), all fixed and movable
plant and machinery, vehicles, fixed assets, work-in-progress, current assets,
investments, deposits, reserves, provisions, funds, licenses, registrations,
certificates, permissions, consents, approvals, concessions (including but
not limited to GST and othar incentives of any nature whatsoever),
remissions, remedies, subsid.es, guarantees, bonds, copyrights, patents,
trade names, trademarks, goodwill and other rights and licenses in respect
thereof, applications for copvrights, patents, trade names, trademarks,
leases, leave and license agrezments, tenancy rights, premises, ownership
flats, hire purchase, lencing arrangements, benefits of security
arrangements, computers, insirance policies, office equipment, telephones,
telexes, facsimile connections, internet connections, e-mail, communication
facilities, website designing ejuipment, software development, equipment
and installations and utilities, electricity, water and service connections,
environmental clearances, Ltenefits of all agreements, contracts and
arrangements, powers, authorizies, permits, allotments, approvals, consents,
privileges, liberties, advantages, easements and all rights, title, interest,
goodwill, benefit and advanteage, benefit of deferred revenue expenditure,
provisions, advances, receivables, funds, cash, bank balances, fixed deposits,
accounts and all other rights, all statutory licenses, franchises, approvals,
permissions, no-objection certificates, entitlements, subsidies, permits, grants,
incentives, tax credits wheth=r granted by state government or central
government or any such other authority, (including but not limited to credits
in respect of income-tax, tax or: book profits etc.}, balances with all regulatory
authorities, software licenses, domain / websiles, etc in connection / relating
to the Transferor Company anc benefits of all contracts / agreements / leases
(including, but not limited to, contracts / agreements with vendors,
customers, government etc.) and other claims and powers of whatsoever
nature and whosesoever situated belonging or in the possession of or granted
in favour or enjoyed by the Trensferor Company, as on the Appointed Date.

d) All employees engaged in the Transferor Company.

e) All records, files, papers, .nformation, computer programs, software
applications, manuals, data, catalogues, quotations, advertising materials,
lists of present and former customers, pricing information and other records,
whether in physical form or elzctronic form of the Transferor Company.

All terms and words not defined in this Scheme shall, unless repugnant or
contrary to the context or meaning thereof, have the same meaning as
prescribed to them under the Act, Income Tax Act, 1961 and other applicable
laws, rules and regulations, as the case may be, including any statutory
modification(s), re-enactment(si or amendment thereof from time to time.

2. DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme set out herein in its present [orm, subject to any modilication(s),
imposed or directed by the Regional Director, South EFast Region at
Hyderabad, unless otherwise specified in the Scheme, shall be effective and
operative from the Appointec Date, i.e., 1st July, 2025, upon receipt of
Certified copy of Order of the National Company Law Tribunal Bench, at
Hyderabad or the Regional Director, South East Region, Hyderabad.
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PART II

AMALGAMATION OF THE TRANSFEROR COMPANY WITH THE
TRANSFEREE COMPANY

3. TRANSFER AND VESTING OF UNDERTAKING

3.1 VESTING OF UNDERTAKING

With effect from the Appointed Date and upon the Scheme becoming
effective, the entire business and undertaking of the Transferor Company
comprising all assets and liabilities of whatsoever nature and wheresoever
situated, shall, under the provisions of Section 233 and all other applicable
provisions, if any, of the Companies Act, 2013 without any [urther act,
instrument or deed, be and transferred to and vested in the Transferee
Company as a going concern as contemplated by Section 2(1B) of the Income
Tax Act, 1961 together with all the rights, titles, interests or obligations of
the Transferor Company and subject to the charges existing thereon or on
the said assets as on the Appointed Date.

3.2 TRANSFER OF ASSETS AND LIABILITIES

3.2.1 All assets movable in nature or incorporeal property or are otherwise capable
of transfer by manual delivery or by endorsement and delivery, including but
not limited to computers and equipments, office equipments, machineries,
software, products, websites, portals, inventories, cash in hand of the
Transferor Company shall be so transferred, delivered or endorsed and
delivered, as the case may be, to the Transferee Company, and shall upon
transfer become the property and an integral part of the Transferee Company,
without requiring any deed or instrument ol conveyance for transfer of the
same.

3.2.2 In respect of movables other than those specified above, including,
outstanding loans and advances, Investments (whether current or non -
current), trade receivables, recoverable in cash or in kind or for value to be
received, bank balances and deposits, if any, with government, semi-
government, local and other authorities and bodies, customers and other
persons, the same shall, without any further act, instrument or deed, be
transferred to and stand vested in and /or be deemed to be translerred to and
stand vested in the Transferee Company.

3.2.3 With effect from the Appointed Date and upon the Scheme becoming
effective, all the properties or assets of the Transferor Company whether
movable or immovable, being transferred pursuant to this Scheme and upon
payment of all the statutory dues including stamp duty as applicable, which
are registered and standing in the name of Transleror Company shall be
registered in the name of the Transferee Company and the name of the
Transferor Company shall be substituted with the name of the Transferee
Company in all such certificates of registration, endorsements, records and
in revenue/mutation records in case of immovable properties by such
appropriate authorities.

3.2.4 With effect from the Appointed Date and upon the Scheme becoming effective,
all the assets relating to the Transferor Company including all debts,
liabilities, duties and obligations, including those arising on account of
taxation laws and other allied laws and all the movable and immovable
properties, real or personal, in possession or reversion, corporeal or incorporeal,
tangible or intangible of whatsoever nature and wheresoever situated
belonging to or in the ownership, power or possession and/or in the control
of or vested in or granted in favour of or enjoyed by the Transferor Company
including but without being limited to fixed assets, capital work-in-progress,
current assets, debts, receivables, reserves, deposits, provisions, [unds,
investments, powers, authorities, allotments, approvals, consents, licenses,
permissions, registrations and other statutory licenses, contracts,
engagements, arrangements, rights, titles, interest, quotas, software,
technologies, trade names and other industrial or intellectual property rights of

For MIDWEST GOLD LIMITED
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any nature whatsoever and licenses in respect thereof, privileges, liberties,
easements, advantages, exemptlions, benefits, leases, leasehold rights, tenancy
rights, quota rights, permits, authorizations, right to use and avail of
telephones, telexes, facsimile connections and installations, utilities,
electricity, power lines, communication lines and other scrvices, benefits of all
agreements, various incentives, subsidies, grants, sales-tax, turnover tax,
excise, Goods and Service tax (GST) and all other interests arising to the
Transferor Company and any accretions or additions thereto after the
Appointed Date shall without any further act, instrument or deed be transferred
to and vested in and / or be dzemed to have been transferred and vested in
the Transferee Company as goning concern in the manner provided in this
Scheme.

Upon this Scheme becoming effective, all debts, liabilities, duties and
obligations of the Transferor Company shall, as on the Appointed Date,
whether or not provided in the books of the Transferor Company, and all loans
raised and utilized and all liabilities, duties and obligations incurred or
undertaken by the Transferor Company on or after the Appointed Date and
prior to the effective Date shall ke deemed to have been raised, used, incurred or
undertaken for and on behalf »f the Transferee Company and to the extent
they are outstanding on the effective Date, shall, upon coming into effect this
Scheme, without any further act, instrument or deed be and stand transferred
to and vested in the Transferce Company and shall become the loans and
liabilities, duties and obligations of the Transferee Company which shall
meet, discharge and satisly the same and it shall nol be necessary to obtain
the consent of any third party or other person who is a party to any contract
or restructuring by virtue of which such secured and/or unsecured debts,
liabilities, duties and obligaticns have arisen, in order to give effect to the
provisions of this sub clause.

3.2.5 Where any such debts, liabilizies, duties and obligations of the Transferor
Company on the Appointed Date have been discharged by the Transferor
Company on or after the Appomted Date and prior to the effective Date, such
discharge shall be deemed to> be for and on account of the Transferce
Company upon the coming into effect of this Scheme.

3.2.6 With effect from the Appointed Date, all loans, advances and other obligations
(including any guarantees or any other instrument or arrangement which may
give rise to a contingent liability in whatever form), if any, due or which may
at any time in future becomz due between the Transferor Company and
Transferee Company, shall stend discharged and comec to an end and there
shall be no liability in that behalf on any party and appropriate eflect shall be
given in the books of accounts and records of the Transferee Company.

3.2.7 All liabilities and obligations arising out of banking facilities and guarantees
executed by the Transferor Company in favour of third party shall become
liability / obligation of the Transferece Company, which it undertakes to meet,
discharge and satisfy.

3.2.8 With effect from the Appointed Date and upon the Scheme becoming
effective, all statutory licenses, franchises, permissions, approvals or consents,
entitlements, sanctions, perm.ts, rights, privileges and licenses including
rights arising from contracts, deeds, license instruments and agreements, if
any, belonging to the Transfercr Company shall stand vested in or transferred
to the Transferee Company without any further act or deed and shall be
appropriately mutated by the statutory authorities concerned in favour of the
Transferee Company upon the vesting and transfer ol the undertaking of the
Transferor Company pursuant to this Scheme. The benefit of all statutory and
regulatory permissions, factory licenses, environmental approvals and
consents, sales tax registrations or other licenses and consents, various
incentives, subsidies, special status and other benefits or privileges enjoyed
(including credit on account of tax on book prolits etc), granted by any
government body, local authority or by any other person and availed by the
Transferor Company shall vest in and become available to the Transferee
Company pursuant to this Scaeme.

| T GOLD LIMITE
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3.2.9 All taxes (including, without limitation payments under Income tax Act,1961,
GST, ete.) paid or payable by the Transferor Company in respect of the
operations and/or profits of the undertaking of the Transferor Company
before the Appointed Date, shall be on account of the Transferor Company
and, in so far as it relates to the tax payment (including, without limitation
payments under Income tax Act,1961, including, without limitation, Income
tax etc), whether by way of deduction at source, advance tax or howsoever, by
Transferor Company in respect of the profits or activities or operations of the
undertaking of the Transferor Company with effect from the Appointed Date,
the same shall be deemed to be the corresponding itemn paid by the Transferece
Company, and shall, in any proceedings, be dealt with accordingly.

3.2.10All tax assessment proceedings / appeals of whatsoever nature by or against
the Transferor Company pending and/or arising at the Appointed Date and
relating to the Transferor Company shall be continued and / or enforced until
the Effective Date against the Transferor Company and [rom the Effective
[rate, the same shall be continued and enforced by or against the Transferee
Company in the same manner and to the same extent as would or might have
been continued and enforced by or against the Transferor Company.

Further, the aforementioned proceedings shall not abate or be discontinued
nor be in any way prejudicially affected by reason of the amalgamation of the
Transferor Company into the Transferece Company or anything contained in
the Scheme.

3.2.11 Cn and from the Effective Date, and thereafter, the Transferee Company shall
be entitled to operate all bank accounts of the Transferor Company and
realize all monies and complete and enforce all pending contracts and
transactions and issue credit notes in respect of the Transferor Company in the
name of the Transferee Company in so far as may be necessary until the transfer
of rights and obligations of the Transferor Company to the Transferee
Company under this Scheme have been formally given effect to such
contracts and transactions.

3.2.12For avoidance of doubt and without prejudice to the generality of the
applicable provisions of the Scheme, it is clarified that with elfect from the
Effective Date and till such time that the name of the bank accounts of the
Transferor Company would be replaced with that of the Transferee Company,
the Transferee Company shall be entitled to operate the bank accounts of the
Transferor Company in the name of the Transferor Company in so far as may
be necessary. All cheques anc other negotiable instruments, payments
orders received or presented for encashment which are in the name of the
Transferor Company after the Effective Date shall be accepted by the bankers
of the Transferee Company and be credited to the account of the Transferece
Company, if presented by the Transferee Company. The Transferee Company
snall be allowed to maintain bank accounts in the name of the Transferor
Company for such time as may be determined to be necessary by the
Transferee Company [or presentation and deposition of cheques and pay
orders that have been issued in the name of the Transferor Company.

3.2.13The Transferece Company may, at any time aflter coming into effect of this
Scheme in accordance with the provisions hereof, il so required under any law
or otherwise, execute deeds, writings, confirmations or notices with, or in
favour of, any other party to any contract or arrangement to which the
Transferor Company is party or any writings as may be necessary to be
executed in order to give formal effect to the provisions of the Scheme. The
Transferee Company shall, under the provisions of the Scheme, be deemed to
be authorized to execute any such writings on bchall of the Transferor
Company and to implement or carry out all such formalities or compliances
referred to above from and on behalf of the Transferor Company.
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4 MORTGAGES AND CHARGES

4.1 All the existing securities, charges, hypothecation and mortgages over the
assets and properties of the Transferee Company or any part thereof which
relates to the liabilities and obligations of the Transferce Company prior to the
Effective Date where, any relerence in any seccurity documents or
arrangements, to which the Transferor Company is a party, wherein the
assets of the Transferor Company have been or are offered or agreed to be
offered as security for any financial assistance or obligations shall continue
to relate to only such properties and shall not extend to attach to any of the
assets and properties of the Transferor Company transferred to and vested
in the Transferee Company by virtue of this Scheme.

4.2 All the existing securities, mortgages, charges, encumbrances or liens, if any,
as on the Appointed Date and created by the Transferor Company after the
appointed Date, over the assets comprised in the undertaking or any part
thereof transferred to the Transferee Company by virtue of this Scheme and
in so far such securities, mortgages, charges, encumbrances or liens secure
or relate to liabilities of the Transferor Company, the same shall, aflter the
Effective Date, continue to relate and attach to such asscts or any part thereto
which they are related or attached prior to the [Effective Date and are
transferred to the Transferee Company.

4.3 (t is clarified that unless otherwise determined by the Board of Directors of
the Transferee Company, in so lar as the borrowings / debts and assets
comprising the Transferor Company are concerned:

a) The security or charge, if any existing or created in future before the
effective date, for the loans or borrowings of the Transferor Company
shall, without any [urther act or deed continue to relate to the said
assets after the Effective Date; and

b) The assets of the Transferee Company shall not relate to or be available
as security in relation to the said borrowings of the Transferor

Company.

5. LEGAL PROCEEDINGS

5.1 With effect from the Appointed Date and upon the Scheme becoming elfective,
all suits, actions and other proceedings including legal and taxation
proceedings (including before any statutory or quasi-judicial authority or
tribunal) of whatsoever nature by or against thce ‘Transferor Company
pending and/or arising prior to or after the Appointed Date shall not abate
or be discontinued or be prejudicially affected in any way by reason of the
Scheme but shall be continued, prosecuted and enforced, as the case may be,
by or against the Transferee Company, in the same manner and to the same
extent as they would or might have continued, prosecuted and enforced by or
against the Transferor Company.

5.2 On and from the Effective Date, the Transferee Company undertakes to deal
with all legal or other proceedings, initiated by or against the Transferor
Company and pending on the Effective Date, transferred to its name and to
have such proceedings continued, prosecuted and enforced by or against the
Transferee Company, as the case may be.

5.3 In case of any litigations, suits, recovery proceedings which are to be initiated
or to be initiated against the Transferor Company after the Appointed Date,
the Transferee Company shall be made party thereto and any payment and
expenses made thereto shall be the liability of the Transleree Company.

6. CONTRACT, DEEDS AND OTHER INSTRUMENTS

6.1 Upon coming into effect of this Scheme and subject to the provisions of this
Scheme, all contracts, deeds, bonds, agreements, arrangements, insurance
policies, leave and license agreements, licenses, engagements, certificates,
benefits, privileges, entitlements, grants, sanctions, permissions, consents,
approvals, concessions, any Schemes under which the Transferor Company
For MIDWEST OLD LIMITED
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s registered with the government or any other authorities and incentives
.including but not limited to b=nefits under the Income-Tax Act, 1961, GST
and other laws), remissions, remedies, subsidies, guarantees, licenses and
other instruments, if any, of whatsoever nature, to which the Transferor
Company is party or to the benefit or which the Transferor Company may be
zligible, and which are subsisting or having effect immediately before the
Effective Date, shall continue in full force and effect on or against or in favor,
as the case may be, of the Traasferece Company, and may be enforced by or
against the Transferee Company as fully and effectually as if, instead of the
Transferor Company, the Transleree Company had been a party or
peneficiary or oblige thereto or thereunder.

6.2  With effect from the Appointed Date and upon the Scheme becoming effective,
any statutory licenses, permissions or approvals or consents required to
carry on the operations of the Transferor Company shall stand vested in or
transferred to the Transferee Company without any further act or deed, and
shall be appropriately mutazed by the statutory authorities concerned
therewith in favour of the TransZeree Company. The benefit of all such statutory
and regulatory permissions, licenses, approvals and consents including
statutory licenses, approvals, permissions or approvals or consents required
to carry on the operations of the Transferor Company shall vest in and
become available to the Trans{zree Company pursuant to the Scheme.

6.3 The Transferee Company shell enter into and /or issue and/or execute
deeds, writings or confirmations or enter into any tripartite arrangements or
confirmations, to which the Transferor Company will, il necessary, also be a
party in order to give formal eflect to the provisions of this Scheme if so
required or if so, considered necessary. The Transferee Company shall be deemed
to be authorized to execute any such deeds, writings or confirmations on behalf
of the Transferor Company and to implement or carry out all formalities
required on the part of the Transferor Company to give effect to the provisions
of this Scheme.

7. SAVING OF CONCLUDED TRANSACTIONS

7.1 Subject to the terms of the Scheme, the transfer and vesting of the undertaking
of the Transferor Company uncer Clause 3 above and the continuation of the
legal proceedings by or against the Transferee Coimnpany under Clause 5
above and the effectiveness of the contracts and deeds under Clause 6 above
shall not affect any transactions or proceedings or contracts or deeds already
concluded by the Transferor Company on or before the Appointed Date and
after the Appointed Date till the Effective Date, to the end and intend that
the Transferee Company accepts and adopts all acts, deeds and things made,
done and executed by the Trensleror Company in respect thereto as done
and executed on behalfl of itself.

8. STAFF, WORKMEN AND EMPLOYEES OF THE TRANSFEROR COMPANY

8.1 Upon the coming into effect of this Scheme, all staff, workmen and employees of
the Transferor company in service on the date of proposal of Scheme of Merger
/ Appointed Date shall be deemed to have become staff, workmen and
employees of the Transferee Company without any break or interruption in
their service and on the terms and conditions not less favorable than those on
which they are engaged by the Transferor Company and without any break
or interruption in service as a result of amalgamation of the Transferor
Company with the Transferee Company and the terms and conditions of their
employment with the Transferee Company shall not be less favorable than
those applicable to them with reference to the Transfcror Company on the
Effective Date.

8.2 It is expressly provided that, in so far as the Gratuity [Fund, Provident Fund,
Super Annuation Fund, if applicable, Employee’s State Insurance
Corporation Contribution, Labour Wellare Fund or any other Fund created or
existing for the benefit of the staff, workmen and employees of the Transleror
Company is concerned, upon the Scheme coming into cffect, the Transferee
Company shall stand substituted for the Transferor Company for all
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purposes whatsoever in relation to the administration or operation of such
Fund or Funds or in relation to the obligation to make contributions to the
said Fund or Funds in accordance with the provisions thereof as per the
terms provided in the respective Trust Deeds, if any, to the end and intent that
all rights, duties, powers and obligations of the Transferor Company in
relation to such fund or funds shall become those of the Transferee Company
and all the rights, duties and benefits of the employees of the Transferor
Company under such Funds and Trusts shall be protected, subject to the
provisions of law for the time being in force. It is clarified that the services of
the staff, workmen and employees of the Transferor Company will be treated
as having been continuous for the purpose of the said [Fund or Funds.

8.3 In so far as the Provident Fund, Gratuity Fund, Supcerannuation lFund, if
applicable, or other Special Scheme(s) / Fund(s) created or existing for the
benefit of the employees of the Transferor Company are concerned upon the
coming into effect of this Scheme, balances lying in the accounts of the
employees of the Transferor Company in the said funds as on the Effective Date
shall stand transferred from the respective trusts / funds of the Transferor
Company to the corresponding trusts / funds sct up by the Transferee
Company.

9. TRANSACTIONS BETWEEN APPOINTED DATE AND EFFECTIVE DATE

With effect from the Appointed Date and up to and including the Effective Date-

9.1  The Transferor Company shall carry on and be deemed to have carried on its
business and activities and shall hold and stand posscssed of and shall be
deemed to hold and stand possessed of all its estates, assets, rights, title,
interest, authorities, contracts, investments and stratcgic decisions for and
on account of, and in trust, for the Transferee Company and shall account for
the same to the Transferee Company.

9.2 All liabilities debts, duties, obligations which arise or accrue on or after the
Appointed Date shall be deemed to be the debts, liabilities, duties and
obligations of the Transferce Company.

9.3 The Transferor Company shall carry on its busincss with reasonable
diligence and business prudence and except in the ordinary course of
business, the Transferor Company shall not, without the prior written
consent of the Board of Directors of the Transferece Company or pursuant to
any pre-existing obligation sell, transfer or otherwise alienate, charge,
mortgage, encumber or otherwise deal with, or dispose off, any of the assets
of the undertaking of the Transferor Company or any part thereof.

9.4  With effect from the Effective Date, the Transferee Company shall suitably
integrate the business being carried on by the Transferor Company into its
business.

9.5 All profits or incomes accruing or arising to the Transferor Company and
losses or expenditure arising or incurred by the Transferor Company
(including but not limited to advance tax, tax deducted at source, Minimum
Alternate Tax credit, if any, accruing or paid in relation to any profits or
income) for the period commencing from the Appointed Date, shall, for all
purposes, be treated as and be deemed to be the profits, income, losses or
expenditure (including taxes}), as the case may be, of the Transleree Company
and shall be available to the Translerce Company for being disposed off in
any manner as it thinks f{it.

9.6  Any of the rights, powers, authorities or privileges excrcised by the Transferor
Company shall be deemed to have been exercised by the Transferor Company
for and on behalf of, and in trust for and as an agent of the Transferce
Company. Similarly, any of the obligations, duties and commitments that
have been undertaken or discharged by the Transferor Company shall be
deemed to have been undertaken or discharged for and on behalfl of and as
an agent for the Transferee Company.
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9.7 The Transferee Company shall also be entitled, pending the sanction of the
Scheme, to apply to any Government authority, if required, under any law for
such consents and approvals which the Transferec Company may require to
carry on the business of the Transferor Company;

9.8  The Transferee Company shall not make any modification to their capital
structure either by an increase (by issue ol right shares, bonus shares,
convertible debentures or otherwise), decrease, reclassification, sub-division
or re-organization or in any other manner, whatsocver, excepl by mutual
consent of the Board of Directors of the Transferor Company and the
Transferee Company.

9.9 Itis clarified that the approval of the members of the Transferee Company to
the Scheme shall be deemed to be their consent / approval also to the
ancillary and incidental alterations, if any, to be carried out to the
Memorandum of Association of the Company as may be required under the
Act and there would be no further requirement of obtaining the members
approval for such alterations arising pursuant to the sanctioned Scheme.

10. CONSIDERATION

10.1 Since the Transferor Company is a wholly owned subsidiary of the Transferee
Company, upon the Scheme being effective, in consideration of the transfer
and vesting of the Undertaking of the Transferor Company in terms of the
Scheme, no shares will be issued / allotted under the Scheme by the
Transferee Company to any person. All the Equity shares issued by the
Transferor Company and held by the Transferee Company and its nominees
in the Transferor Company shall stand cancelled and extinguished.

10.2 The investments of Transferece Company in the shares of the Transferor
Company, as appearing on the Asset side of the Balance Sheet of Transferee
Company, without any further act or deed, stand cancelled to the extent of
book value of the equity shares of the Transferor Company.

10.3 On completion of the Scheme, all equity shares of the Transferor Company
held by Transferee Company, shall stand cancelled.

11. TREATMENT OF PREFERENCE SHARES

The Transferor Company has issued 1,34,70,000 (Onc Crore Thirty-Four
Lakhs Seventy Thousand) 9% Non-Cumulative, Non-Convertible Preference
Shares of Rs. 10/- each which are entirely held by Midwest Limited (CIN:
U14102TG1981PLC0O03317).

Upon the Scheme becoming elfective and pursuant to the amalgamation of the
Transferor Company with the Translerce Company, the Transferce Company
shall, in lieu of the said prelerence shares, issue and allot to Midwest Limited
1,34,70,000 (One Crore Thirty-IFour Lakhs Seventy Thousand) 9% Non-
Cumulative, Non-Convertible Preference Shares of Rs. 10/- each in the
Transferee Company, carrying the same rights, terms and conditions as
attached to the preference shares held in the Transleror Company
immediately prior to the Effective Date. Such Preference Shares are
redeemable at the option of the issuer, at any time within a period not
exceeding seven years from the date of allotment, as per the provisions of the
Act.

12. MERGER AND RECLASSIFICATION OF AUTHORIZED SHARE CAPITAL
OF THE TRANSFEROR COMPANY INTO THE TRANSFEREE COMPANY

12.1 As an integral part of the Scheme and upon the Scheme coming into effect,
and upon the transfer and vesting of the Transferor Company into the
Transferee Company, the entire Authorized Share Capital of the Transferor
Company, amounting to 263,00,00,000/- (Rupees Sixty-Three Crores only),
divided into: 4,90,00,000 (IFour Crores Ninety Lakhs) lEquity Shares of 10/~

|
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each, and 1,40,00,000 (One Crore Forty Lakhs) Preference Shares of ¥10/-
each, and shall stand merged and combined with the Authorized Share
Capital of the Transferece Company without any further act, deed, or
procedure. Upon such merger, the aggregate Authorized Share Capital of the
Transferee Company shall stand increased accordingly, and the Transferee
Company shall take necessary steps including filing requisite forms with the
Registrar of Companies in accordance with the provisions of the Companies
Act, 2013 (if any).

12.2  Accordingly, upon the Scheme coming into effect, the Transferee Company, in
accordance with the provisions o the Companies Act, 2013 read with rules
made there under, will file an application with the Registrar of Companies,
Telangana, indicating the revised authorized share capital and will pay the
prescribed fee due on revised capital. However, the fec paid, if any, by the
Transferor Company on their authorized share capital prior to its merger or
amalgamation with the transferee company shall be sct-off against the fees
payable by the Transferee Company on its authorized share capital enhanced
by the merger or amalgamation”.

12.3 The Memorandum of Association and Arlicles of Association of the Transferee
Company shall stand altered, meoedified and amended and the consent of the
shareholders to the Scheme shali be deemed to be sufficient for the purpose
of effecting this amendment for .ncrease, and no [urther resolutions under
Sections 13, 61 and 64 or any other applicable provisions under the
Companies Act, 2013 would be required to be separately passed.

12.4 Pursuant to this Scheme coming into effect, the Translerce Company shall file
requisite forms with the Registrar of Companies [or alteration of its
authorized share capital.

12.5 It is clarified that the approval of the members of the Transferee Company to
the Scheme shall be deemed to be their consent / approval also to the
Memorandum of Association ani Articles of Association of the Transferee
Company as may be required under the Act and Clause V of the
Memorandum of Association of the Transferee Company shall stand alterced
accordingly.

12.6 Clause V of the Memorandum >l Association ol the Translerce Company
shall, without any further act, instrument or deed be altered and amended
pursuant to Section 61 or ary other applicable provisions under the
Companies Act, 2013 be deleting the existing clausc and replacing it by the
following clause:

V. The Authorized Share Capital of the Company is Rs. 83,00,00,000/-
(Rupees Eighty-Three Crores oaly), divided into 6,90,00,000 (Six Crores
Ninety Lakhs only) Equity Shares of Rs. 10/- (Rupees Ten only) each and
1,40,00,000 (One Crore Forty Lakhs only) Preference Shares of Rs. 10/-
(Rupees Ten only) each. The Company has the power from time to time,
to increase or reduce its capizal. Any of the said shares and any new
shares hereafter to be created, may from time to time be divided into
shares of several classes in such manner as the Articles of Association
of the Company may prescribe or allow and so that the shares of each
class may have or confer such preferred or other special rights and
privileges and may be issued under such restrictions and conditions
whether in regard to the provisions of the Articles of Associations but
so that the special rights or privileges belonging to holders of any shares
issued with preferred or other rights shall not be varied or abrogated or
affected with such sanction as is provided for by the Articles of
Associations of the Company for the time being.

13. ACCOUNTING TREATMENT IN THE BOOKS OF THE TRANSFEREE
COMPANY

13.1 Upon the Scheme coming into elfect, the Translerec company shall account
for the amalgamation or merger of the Transferor Company in the books of
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accounts in accordance with “Pooling of Interest Method” of accounting as
laid down in Appendix C of Indian Accounting Standard (Ind AS) 103
(Business Combinations of entities under common control) notified under
Section 133 of the Companies Act, 2013, under thc Companies (Indian
Accounting Standard) Rules, 215, as may be amended {rom time to time, in
its books of accounts such that:

i.  The Transferee Company shall, upon the Scheme coming into effect record
the assets and liabilities, i any, of the Transferor Company vested in it
pursuant to this Scheme, t the respective book values thereof and in the
same form as appearing ir. the consolidated financial statements of the
Transferce Company.

ii.  The identity of the reserves of the Transleror Company shall be preserved
and the Transferee Compar.y shall record the reserves of the Transferor
Company, at the book valtes thereof and in the same form as appearing
in the consolidated financia. statements of the Transferee Company.

iii. Pursuant to the merger of the Transferor Company with the Transferee
Company, the inter- compary balances between the Iransferee Company
and the Transferor Comrpany, if any appearing in the books of the
Transferee Company shall stand cancelled and there shall be no further
obligation in that behalf,

iv.  The value of all investments held by the Transfcree Company in the
Transferor Company shall stand cancelled pursuant to merger.

v. The difference between the share capital of the Transferor Company and
the book value of the investments cancelled in terins of Clause 13.1 (iv)
above shall be transferred zo Capital Reserve or any other reserves, as
specified under the standard.

13.2 Comparative financial information in the financial statements of the
Transferee Company shall be restated for the accounting impact of merger,
as stated above, as if the merger had occurred from the beginning of the
comparative period.

13.3 In case of any difference in accounting policy between the Transferor
Company and the Transferee Company, the accounting policies followed by
the Transferee Company will prevail and the difference shall be quantified
and adjusted in the reserves of the Transferee Company.

14. NAME CHANGE

Upon the sanction of the Scherme of amalgamation by the Regional Director
South East Region, Hyderabad and upon registration of Form No. INC-28 by
Registrar of Companies, Hyderabad, Telangana, the name of the Transferee
Company be changed to “MIDWEST ENERGY LIMITIED” without any further
approval from the shareholders of the Transferee Company.

15. AMENDMENT OF OBJECTS C_AUSE

Upon the Scheme becoming -=Ffective, the main objects of the Transferor
Company shall be added to the Main Objects Clause of the Memorandum of
Association of the Transleree Company, without any {urther act, deed or
instrument and without any {arther approval from the shareholders of the
Transferee Company. The Trarsferee Company shall take all necessary steps
under applicable laws, includirg [iling of requisite forims with the Registrar
of Companies, to carry out and give effect to the amendment of its
Memorandum of Association tc include such main objccts. The addition of
the main objects of the Transferor Company is to e¢nsure continuity of
business and to enable the Transferee Company to carry on and expand the
transferred business more effic:ently.
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16. TAX CREDITS, REFUNDS AN ADJUSTMENTS

16.1 Notwithstanding anything to th= contrary contained in the provisions of this
Scheme, the Transferee Company shall be entitled to carry forward, avail of,
or set-off any unabsorbed tax losses, tax depreciation, credits for Minimum
Alternate Tax and Input Tax Crzdit of the Transferor Company that remains
unutilized as on the Effective Date.

16.2 Upon the Scheme becoming effective, the Translecree Company shall be
entitled to claim refunds or crecits, including Input Tax credits, with respect
to taxes paid by, for or on behalf of the Transferor Company under applicable
laws, including but not limited to Income Tax Act, 1961, GST or any other
tax, whether or not arising cue to any inter sc¢ transaction, even il the
prescribed time limits for claim:ng such refunds or credits have lapsed. Any
Input Tax Credits already availed or utilized by the Transferor Company and
the Transferee Company in rsspect of inter se transactions shall not be
adversely impacted by the cancellation of inter se transactions pursuant to
this Scheme.

16.3 Upon the Scheme becoming effzztive, any Advance Tax, Sell-Assessment Tax,
Minimum Alternate Tax andyor TDS / TCS credit available with the
Transferor Company, including any taxes paid and taxes deducted at source
and deposited by the Transfero- Company on inter se transactions between
the Appointed Date and the Elfective Date shall be irecated as Advance Tax
paid by the Transferee Company and shall be available to the Transferee
Company for set- off against its Jability under the Income Tax and any excess
tax so paid shall be eligible for refund together with interest. Any TDS
certificates issued by the Trar.aferee Company to, or for the benefit of, the
Transferor Company under tane Income Tax with respect to inter se
transactions would stand cancelled and be treated as null and void without
any further act on the part of the Transferor Company and the Transferee
Company. Further, TDS/TCS deposited, TDS certificates issued or TDS
returns filed by the Transferor Company other than inter se transactions
between the Appointed Date end the LEffective Date shall continue to hold
good as if such TDS/TCS amcunts were deposited, T'DS certilicates were
issued or TDS/TCS returns were filed by the Transferee Company. Any TDS
deducted by the Transferee Company on inter se¢ transactions with the
Transferor Company will be reated as Advance Tax deposited by the
Transferee Company.

16.4 Upon the Scheme becoming effective, any GST or any other tax charged by,
for, or on behalf of the Transferor Company on inter sc transactions and on
which any input tax credit is not available or has not been claimed by the
Transferor Company, shall be treated as aforesaid taxes paid by the
Transferee Company.

16.5 The Transferee Company is expressly permitted to lile or revise its Income
Tax, TDS/TCS, Professional Tax or any other returns, statements,
documents, upon the Scheme becoming effective, and where necessary to
give effect to the Scheme, evza if the prescribed time limits for [iling or
revising such returns have lepsed. The Transleree Company is expressly
permitted to amend, if required, its TDS/TCS or other statutory certificates
and shall have the right to claim refunds, tax credits, set-offs and/or
adjustments relating to its income or transactions enlered into by it with
effect from the Appointed Date. The taxes or duties paid by, for, on behalf of
the Transferor Company reclatinz to the period on or after the Appointed Date
shall be deemed to be the tax=s or duties paid by the Transferce Company
and the Transferee Company shall be entitled to claim credit or refund for
such taxes or duties paid.

16.6 Any refund under the Income-tax Act, 1961, Wealth-tix Act, 1957 or other
applicable laws / regulations d=aling with taxes/ dutics / levies tax due to
Transferor Company consequent to the assessment made on Transferor
Company and for which no credit is taken in the accounts as on the date
immediately preceding the Agppointed Date shall also belong to and be
received by the Transferee Company.

For MIDWEST](GOLD LIMITED
For MIDWEST ENERGY PRIVATE LIMITED
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16.7 Any tax liabilities under the Ircome-tax Act, 1961, customs law or other
applicable laws/ regulations cealing with taxes/ duties / levies of the
Transferor Company to the extent not provided for or covered by tax provision
in the accounts made as on the date immediately preceding the Appointed
Date, if any, shall be transferred to Transferee Company.

16.8 Obligation for deduction of tax at source on any payment made by or to be
rmade by the Transferor Company under the Income-tax Act, 1961 or other
applicable laws / regulations dealing with taxes/ duties / levies shall be
made or deemed to have been macde and duly complied with by the Transferce
Company.

For MIDWEST ENERGY PRIVATE LIMITED

For MIDWEST GQLD LIMITED
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PART III

GENERAL TERMS AND CONDITIONS APPLICABLE TO THIS SCHEME

17. OPERATIVE DATE OF THE SCH=ZME

The Scheme set out herein in its oresent form or any modifications approved
or directed by the Board of Dirzctors of the Transleror Company and the
Transferee Company or by the members or creditors of the Companies
involved or by the Regional Director, South East Region, Hyderabad or
NCLT, Hyderabad Bench, or any other appropriate authority, unless
otherwise specified in the Scheme, shall be operative [rom the Appointed
Date i.e 1st July, 2025.

18. IMPACT OF THE SCHEME ON CREDITORS

This Scheme of Amalgamation, if approved by Regional Director, South East
Region, Hyderabad or NCLT, Hyderabad Bench, shall not have any adverse
impact on the Creditors whether secured or unsecurcd, of the Transferor
Company and the Transferee Company.

19. DISSOLUTION OF THE TRANSFEZROR COMPANY

Upon the coming into effect of the Scheme, the Translferor Company shall,
without any further act or deed shall stand dissolved without going through
the process of winding up as per the provisions of the Acl and the Rules made
thereunder.

20. APPLICATION TO THE REGIONAL DIRECTOR, SOUTH EAST
REGION, HYDERABAD

The Transferor Company and the Transferce Company with all reasonable
diligence hereto shall make necessary applications, affidavits, petitions, etc
before the Regional Director, South East Region, llyderabad or NCLT,
Hyderabad Bench, having jurisdiction over the Scherne, as the case may be,
for obtaining sanction to this Sckeme of Amalgamation under Section 233 of
the Companies Act, 2013 and for dissolution of the Transferor Company
without winding up under the provisions of law.

21. SEBI LISTING REGULATIONS AND COMPLIANCES

21.1 Since the Transferee Company i3 a listed Company, this scheme is subject
to the compliance of all requirements under the SIcBI Listing Regulations
and all statutory directives of th= SEBI in so far they relate Lo sanction and
implementation of the scheme.

21.2 SEBI vide notification no. SEBI/LAD/NRO/GN/2016-17/029 dated
February 15, 2017 has amended the SEBI Listing Regulations and relaxed
the requirement of no objection letter from the Stock exchange in case of
merger of a wholly owned subs:diary with its holding company. The draft
scheme shall be filed with the stock exchange for the purpose of disclosures.

22. MODIFICATIONS/AMENDMENTS TO THE SCHEME

22.1 'The Transferor Company (by its Cirectors) and the Transferee Company (by its
Directors):

(i) may assent to any modilication or amendment to the Scheme or of any
conditions or limitations which any appropriate authoritics under law
may deem {it to direcl or impose;

(ii) may give such directions and / or may assent to any modification or
amendment which may otherwise be considercd necessary or desirable
for settling any question or doubt or difliculty that may arise [or
implementing and / or carrying out the Scheme or in regard to and of
the meaning or interpretation of this Scheme or implementation
thereof;

For MIDWEST ENERGY PRIVATE LIMITED FonlmBIVESTEESEDRIMITED
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(iii) may do all acts, deeds, matters and things as may be necessary,
desirable or expedient for giving effect to the Scheme, and the aforesaid
modifications, amendments and terms and conditions or review the
position relating to the satisfaction of the conditions of this Scheme
and if necessary, waive any of such condilions (to the extent
permissible under law) for bringing this Scheme into effect;

(iv) may also in their full and absolute discretions, withdraw or abandon
the Scheme at any stage of the proceedings.

23. CONDITIONALITY OF SCHEME

The Scheme is conditional upon and subject to the following:

23.1 The Scheme being agreed to by the requisite majority of the Sharcholders and
Creditors of the Transferor Company as required under the Act.

23.2 The Scheme being agreed to by the requisite majority of the Shareholders and
Creditors of the Transferee Company as required uncler the Act.

23.3 The Scheme being sanctioned by the Regional Director, South East Region,
Hyderabad or NCLT, Hyderabad Bench under Section 233 and other
applicable provisions of the Companies Act, 2013.

23.4 The Certified copy of the order sanctioning the Scheme being filed with the
Registrar of Companies, Telangana vide E-Form INC-28 or such other relevant
forms as may be prescribed.

24. EFFECT OF NON-RECEIPT OF APPROVALS

In the event of any of the said sanctions and approvals referred above not
being obtained and/ or complied with and/ or salislicd (unless otherwise
decided by the Board of Directors) and/ or this Scheme not being sanctioned
by the Regional Director, South East Region, IHyderabad or NCLT, Hyderabad
Bench under the applicable provisions of the Act, as may bc applicable,
and/or the order not being passed as aforesaid this Scheme shall stand
revoked, cancelled and be of no effect, 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
provided in the Scheme or in accordance with the applicable law. IZach party
shall bear its respective costs, charges and expenscs in connection with the
Scheme unless otherwise mutually agreed.

25. RESOLUTIONS

Upon coming into effect of the Scheme, the resolutions, if any, of the
Transferor Company, which are valid and subsisting on the appointed date
be considered as resolutions of the Translerce Company and any approvals
obtained by Transferor Company {rom its sharcholders under the provisions of
Section 180, Section 185, Secction 186, Scction 188 and other provisions of the
Act and which are valid and subsisting on the Effective Date, shall continue
to be valid and be considered as resolutions of the Transferee Company and
if any such resolutions have any monetary limils approved under the
provisions of the Act, or any other applicable statutory provisions, then the
said limits shall be added to the limits, if any, like resolutions passed by the
Transferee Company and shall constitute the aggregatc of the said limits in
the Transferee Company.

26. SEVARABILITY

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

For MIDWEST ENERGY PRIVATE LIMITED For MIDWEST {FOLD LIMITED
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27. EXPENSES CONNECTED WITH THE SCHEME

Subject to the provisions of thie Scheme, all costs, charges and expenses
(including, but not limited to, any taxes and duties, stamp duty, registration
charges, etc) of/payable by the Transleror Company and the Transferee
Company respectively in relaticn to or in connection with this Scheme and
incidental to the completion of the amalgamation of the Transferor Company
with the Transferee Company shall, except as specifically provided herein, be
borne and paid by the Transferee Company.

28. The Transferor Company shall preserve its books of Accounts and papers
and records and shall not dispose-off without the prior permission of the
Central Government in terms of provisions of Sections 239 of the Companies
Act, 2013.

29. The Transferor Company shall ensure statutory compliance of all applicable
laws and also on sanctioning of the present scheme the Transferece Company
shall not be absolved of any of its statutory liability in any manner.

For MIDWEST ENERGY PRIVATE LIMITED For MIDWEST GOLD LIMITED
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