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Company Application No. 511 of 2013
In the High Court at Calcutta
Original Jurisdiction

In the Matter of :

The Companies Act, 1956.
And

In the Matter of :

An application under Sections 391(1) and 393 of the
said Act.

And

In the Matter of :

ITC Limited, an existing company within the meaning
of the Companies Act, 1956 having its registered
office at Virginia House, 37 Jawaharlal Nehru Road,
Kolkata 700 071, within the aforesaid jurisdiction.

..... Applicant.

POSTAL BALLOT NOTICE FOR SCHEME OF ARRANGEMENT

To the Ordinary Shareholders of ITC Limited.

TAKE NOTICE that by an Order made on the 8th day of January, 2014 in the aforesaid Company
Application No. 511 of 2013 presented by ITC Limited (hereinafter referred to as the “Resulting Company”),
the Hon'ble High Court at Calcutta has directed that the proposed Scheme of Arrangement between
Wimco Limited and the Resulting Company and their respective shareholders be put to the
Ordinary Shareholders of the Resulting Company for their consideration by Postal Ballot / e-voting.

The following Resolution is put to you accordingly for your consideration by Postal Ballot / e-voting:

“Resolved that the Scheme of Arrangement between Wimco Limited and ITC Limited and their
respective shareholders, being Annexure ‘A’ in the Company Application No. 511 of 2013 in the
Hon’ble High Court at Calcutta, a copy whereof is enclosed with the Postal Ballot Notice dated
6th February, 2014, be and is hereby approved.”

The Court has appointed Mr. Rupak Ghosh, Advocate, as the Scrutinizer for conducting the
Postal Ballot / e-voting.

You are requested to please read carefully the instructions printed in the enclosed Postal Ballot
Form and return the same, completed and signed, in the enclosed postage prepaid self-addressed
envelope, so as to reach the Scrutinizer on or before the close of working hours on
Wednesday, 19th March, 2014. Postal Ballot Forms received after this date will be considered invalid.
Alternatively, you may cast your votes electronically. Please note that you have the option to vote either
by Postal Ballot or through e-voting. The detailed procedure for the same is enumerated in the instructions
to the Postal Ballot Form.
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The Scrutinizer, after completion of scrutiny, will declare the results of Postal Ballot / e-voting on
Monday, 24th March, 2014 at 4.00 p.m. at the registered office of the Resulting Company. The results
will also be available on the Resulting Company’s corporate website www.itcportal.com under the
section ‘Investor Relations’ and will be advised to the Stock Exchanges where the Resulting Company’s
shares are listed.

The Resolution for approval of the Scheme of Arrangement, if passed by the requisite majority of
the Ordinary Shareholders casting their votes by Postal Ballot / e-voting, will be deemed to have been
duly passed at a meeting of shareholders under Section 391(1) of the Companies Act, 1956 in terms
of the said Order dated 8th January, 2014 and will be subject to the subsequent sanction of the
Hon’ble High Court at Calcutta.

A copy each of the said Scheme of Arrangement, Statement under Section 393 of the
Companies Act, 1956, Observation Letters of the Stock Exchanges, Complaints Report filed by the
Resulting Company with the Stock Exchanges and a Postal Ballot Form together with the instructions
for voting by Postal Ballot and e-voting are enclosed herewith.

Dated this 6th day of February, 2014.

Sd/-
(Rupak Ghosh)
SCRUTINIZER
Drawn by:
For Khaitan & Co.
Sd/-
(Aniket Agarwal)

Advocates for Applicant
1B, Old Post Office Street
Kolkata 700 001.
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Company Application No. 511 of 2013
In the High Court at Calcutta
Original Jurisdiction

In the Matter of :
The Companies Act, 1956.

And

In the Matter of :
An application under Sections 391(1) and 393 of the
said Act.

And
In the Matter of :
ITC Limited, an existing company within the meaning
of the Companies Act, 1956 having its registered
office at Virginia House, 37 Jawaharlal Nehru Road,
Kolkata 700 071, within the aforesaid jurisdiction.

..... Applicant.

STATEMENT UNDER SECTION 393 OF THE COMPANIES ACT, 1956

The accompanying notice is sent for the purpose of the Ordinary Shareholders of ITC Limited,
being the Applicant Company abovenamed (hereinafter referred to as the “Resulting Company”),
considering and, if thought fit, approving, the proposed Scheme of Arrangement between
Wimco Limited (hereinafter referred.to as the “Demerged Company”) and the Resulting Company
and their respective shareholders (hereinafter referred to as the “Scheme”), for demerger of the
Non-Engineering Business (hereinafter referred to as the “Demerged Undertaking”) of the Demerged
Company to the Resulting Company and consequent reorganisation of Share Capital of the
Demerged Company. The salient features of the Scheme are given in paragraph 5 of this Statement.
The detailed terms are appearing in the enclosed copy of the Scheme.

BACKGROUND OF THE DEMERGED COMPANY

The Demerged Company was incorporated on the 7th day of September, 1923 under the provisions
of the Indian Companies Act, 1913 as a Company limited by shares by the name and style
“The Western India Match Company Limited”. With effect from 3rd December, 1975, the name of
the Demerged Company was changed to “Wimco Limited”. The Demerged Company is an existing
public company within the meaning of the Companies Act, 1956.

The registered office of the Demerged Company is situated at Indian Mercantile Chambers,
Ramjibhai Kamani Marg, Ballard Estate, Mumbai 400 001 in the State of Maharashtra.
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The Share Capital of the Demerged Company as on 31st March, 2013 is as follows:-

Particulars (Amount in Rs.)
Authorised Share Capital

35,00,00,000 Equity Shares of Re. 1/- each 35,00,00,000
113,00,000 Redeemable Preference Shares of Rs. 100/- each 113,00,00,000
Total 148,00,00,000
Issued, Subscribed and Paid-up Share Capital

18,84,60,000 Equity Shares of Re. 1/- each, fully paid-up 18,84,60,000
50,00,000 Zero Coupon Preference Shares of Rs. 100/- each, fully paid-up 50,00,00,000
Total 68,84,60,000

There has been no change in the Share Capital of the Demerged Company since
31st March, 2013. The Resulting Company holds 98.21% of the Equity Share Capital and the
entire Preference Share Capital of the Demerged Company.

The Demerged Company is engaged in the businesses mentioned in paragraph 4(a) of this
Statement.

The Annual Accounts of the Demerged Company have been audited for the financial year ended
31st March, 2013. The provisional (unaudited) Balance Sheet of the Demerged Company as at
30th September, 2013 and the related Statement of Profit and Loss have also been prepared.
The Demerged Company has no outstanding debentures as on date. Apart from Current Liabilities
and Provisions which are incurred and disposed of in the normal course of business, the Demerged
Company had Non-Current Liabilities and Provisions aggregating Rs. 62.90 Crores as on
30th September, 2013. The gross assets and liabilities of the Demerged Company as extracted
from the said Balance Sheet as at 30th September, 2013 are as follows:-

(Amount in Rs. Crores)

Assets 2:1i1. 32
Less Liabilities 107.22
Net Asset Value 104.10

Subsequent to 30th September, 2013, there has been no substantial change in the financial position
of the Demerged Company, excepting those arising or resulting from the usual course of business.
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BACKGROUND OF THE RESULTING COMPANY

The Resulting Company was incorporated on the 24th day of August, 1910 under the provisions
of the Indian Companies Act, 1882 as a Company limited by shares by the name and style
“The Imperial Tobacco Company of India Limited”. From time to time its name has been changed.
With effect from 18th September, 2001, the name of the Resulting Company was changed to
“ITC Limited”. The Resulting Company is an existing public company within the meaning of the
Companies Act, 1956.

The registered office of the Resulting Company is situated at Virginia House,
37 Jawaharlal Nehru Road, Kolkata 700 071 in the State of West Bengal.

The Issued, Subscribed and Paid-up Share Capital of the Resulting Company as on
31st March, 2013 was Rs. 790,18,33,110/-. Subsequent to 31st March, 2013, the Resulting
Company has issued and allotted further 336,62,730 Ordinary Shares of Re. 1/- each upon exercise
of Options under the Employee Stock Option Schemes of the Resulting Company. The Share
Capital of the Resulting Company as on 31st December, 2013 is as follows:-

Particulars (Amount in Rs.)
Authorised Share Capital

10,00,00,00,000 Ordinary Shares of Re. 1/- each 10,00,00,00,000
Issued, Subscribed and Paid-up Share Capital

793,54,95,840 Ordinary Shares of Re. 1/- each, fully paid-up 793,54,95,840

The Resulting Company is engaged in the businesses mentioned in paragraph 4(d) of this Statement.

The Annual Accounts of the Resulting Company have been audited for the financial year ended
31st March, 2013. The Resulting Company, being a listed company, has also published its
financial results (unaudited) for the half year ended 30th September, 2013, including
Statement of Assets and Liabilities as at the said date, in accordance with the provisions of the
Listing Agreements with the Stock Exchanges. The Resulting Company has no outstanding
debentures as on date. Apart from Current Liabilities and Provisions which are incurred and
disposed of in the normal course of business, the Resulting Company had Non-Current Liabilities
and Provisions aggregating Rs.1,508.65 Crores as on 30th September, 2013. The gross assets
and liabilities of the Resulting Company as extracted from the said Statement of Assets and
Liabilities as at 30th September, 2013 are as follows:-

(Amount in Rs. Crores)

Assets 34,902.14
Less Liabilities 8,247.90
Net Asset Value 26,654.24

Subsequent to 30th September, 2013, there has been no substantial change in the financial position
of the Resulting Company, excepting those arising or resulting from the usual course of business.

The Resulting Company has also published its financial results (unaudited) for the quarter and
nine months ended 31st December, 2013 in accordance with the provisions of the Listing Agreements
with the Stock Exchanges. The said financial results show that the Resulting Company made a
Net Profit of Rs. 6,507.20 Crores during the nine months ended 31st December, 2013.
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RATIONALE AND BENEFITS OF THE SCHEME

The circumstances and/or reasons which justify and/or necessitate the proposed Scheme and
some of the major benefits which will accrue therefrom are, inter alia, as follows:-

(@) The business of the Demerged Company is broadly divided into two segments viz. Engineering

Business and Non-Engineering Business [which includes Agri (Forestry) Business and Safety
Matches Business].

(b) The Safety Matches Business of the Demerged Company has been affected mainly due to

escalation in prices of raw materials like wood, splints, paperboards and key chemicals and
high duty and tax differential between the mechanised sector (relevant for the Demerged
Company) and the non-mechanised sector. The Demerged Company initiated several measures
to rationalise costs and improve margins in this highly competitive business. The Safety
Matches Business of the Demerged Company has strong and well established brands under
which its products are sold. The Demerged Company has also been pursuing its Agri (Forestry)
Business of growing and selling high quality poplar and eucalyptus entire transplants
(i.e. saplings) with a view to augmenting the availability of quality wood for producing splints
needed in the Safety Matches Business.

(c) The Engineering Business of the Demerged Company is engaged in fabrication / assembly

of machinery, including tube filling machines, cartoning machines, wrapping machines, loading
machines and conveyor solutions.

(d) The Resulting Company is a well established multi-business corporation having a diversified

(e)

portfolio encompassing a wide range of businesses — fast moving consumer goods (FMCGQG)
comprising branded packaged foods, personal care, cigarettes and cigars, branded apparel,
education and stationery products, incense sticks and safety matches, hotels, paperboards
& specialty papers, packaging, agri-business and information technology. It has a vast
marketing and distribution network and several well established brands. At present, the
products which are marketed and sold by the Resulting Company include safety matches
and the Resulting Company also pursues a robust social and farm forestry programme and
activity. Such business and activity of the Resulting Company is similar to the Non-Engineering
Business of the Demerged Company. Given the aforesaid strengths of the Resulting Company
and its knowledge and experience in the FMCG sector, the Resulting Company is in a much
better position to derive synergies from the Non-Engineering Business of the Demerged
Company. The risks and rewards and other considerations and factors applicable to the
Non-Engineering Business of the Demerged Company are however different and divergent
in nature from the Engineering Business of the Demerged Company.

In order to optimise utilisation of resources of both businesses i.e. the Engineering Business
and the Non-Engineering Business, the management of the Demerged Company and the
Resulting Company consider it desirable and expedient to reorganise and reconstruct the
Demerged Company by segregating the Engineering Business and the Non-Engineering
Business and by demerging the Non-Engineering Business to the Resulting Company in the
manner and on the terms and conditions stated in the Scheme.
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The demerger would enable the Demerged Company's Safety Matches Business to be
integrated seamlessly with the Resulting Company's matches business with a view to deriving
synergies in the form of enhanced scale of operations and cost efficiencies thus benefiting
both, the Demerged Undertaking and the Resulting Company. The demerger would also
enable the Resulting Company to expand its social and farm forestry programme and activities.

The demerger will enable the Demerged Company to carry on its Engineering Business and
pursue plans with greater focus and attention. The same will facilitate the business considerations
and factors applicable to such business to be addressed more effectively and adequately.

The reorganisation of Share Capital of the Demerged Company, as provided in the Scheme,
will adjust the relationship between the capital and assets of the Demerged Company
appropriately consequent to the demerger and result in the Demerged Company having a
more rational capital base which is commensurate with its Engineering Business.

The business and activities of the respective companies will be carried on more conveniently
and advantageously consequent to the Scheme.

The Scheme will have beneficial results for the said companies, their shareholders and all
concerned. The Scheme is proposed accordingly.

SALIENT FEATURES OF THE SCHEME

The salient features of the Scheme, including effect of some of the incidental and consequential
provisions thereof, are as follows:-

(a)

(b)

(c)

The Scheme shall be operative from the Appointed Date, i.e. the 1st day of April, 2013, or
such other date as may be fixed or approved by the Hon'ble High Court of Judicature at
Bombay and the Hon'ble High Court at Calcutta.

On the approval of the Scheme by the members of the Demerged Company and the Resulting
Company pursuant to Section 391 of the Companies Act, 1956, it shall be deemed that the
said members have also accorded all relevant consents under all other provisions of the said
Act to the extent the same may be considered applicable.

The Scheme is conditional upon and subject to approval by the requisite majority of the
members of the Demerged Company and the Resulting Company, and sanctions by the
Hon'ble High Court of Judicature at Bombay and the Hon'ble High Court at Calcutta under
Sections 391 and 394 and other applicable provisions of the Companies Act,1956.

Accordingly, the Scheme, although operative from the Appointed Date, shall become effective
on the Effective Date, being the date or last of the dates on which certified copies of the orders
of the Hon’ble High Court of Judicature at Bombay and the Hon’ble High Court at Calcutta
sanctioning the Scheme are filed by the Demerged Company and the Resulting Company
with the respective Registrar of Companies.
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With effect from the Appointed Date, the Demerged Undertaking shall be demerged from the
Demerged Company and transferred to and vested in and be deemed to have been transferred
to and vested in the Resulting Company as a going concern in the mode and manner provided
in the Scheme.

Loans or other obligations, if any, between the Demerged Company in relation to the Demerged
Undertaking and the Resulting Company which are subsisting as on the Effective Date shall
stand discharged and there shall be no liability or obligation in that behalf.

The Resulting Company undertakes to engage those employees of the Demerged Company
who are employed in or in relation to the Demerged Undertaking on the date immediately
preceding the Effective Date, on the same terms and conditions on which they are engaged
by the Demerged Company, including salary, retirement benefits and the like and, without
interruption of service as a result of the transfer of the Demerged Undertaking to the Resulting
Company. The Resulting Company agrees that the services of all such employees with the
Demerged Company up to the Effective Date shall be taken into account for the purposes
of all benefits to which the said employees may be eligible.

Subject to the other provisions contained in the Scheme, all contracts, deeds, bonds,
agreements and other instruments of whatsoever nature relating to the Demerged Undertaking
to which the Demerged Company is a party, subsisting or having effect immediately before
the Effective Date shall remain in full force and effect against or in favour of the Resulting
Company and may be enforced as fully and effectually as if instead of the Demerged Company,
the Resulting Company had been a party thereto.

All legal, or other proceedings by or against the Demerged Company and relating to the
Demerged Undertaking, including proceedings under various tax laws, pending as on the
Effective Date, shall be continued and enforced by or against the Resulting Company.

With effect from the Appointed Date and up to and including the Effective Date, the Demerged
Company shall carry on and be deemed to have carried on all business and activities relating
to the Demerged Undertaking and stood possessed of the properties to be transferred to the
Resulting Company for and on account of and in trust for the Resulting Company.
Accordingly, all profits or losses relating to the Demerged Undertaking for the said period
shall for all purposes be treated as the profits or losses, as the case may be, of the Resulting
Company.

Save and except the Demerged Undertaking of the Demerged Company and as expressly
provided in the Scheme, nothing contained in the Scheme shall affect the Engineering
Business of the Demerged Company which shall continue to belong to and be vested in and
be managed by the Demerged Company.
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Upon the Scheme becoming effective and in consideration of the demerger and transfer of
the Demerged Undertaking, the Resulting Company shall issue and allot Ordinary Shares of
Re. 1/- each in the Resulting Company ("New Ordinary Shares") to the shareholders of the
Demerged Company whose names appear in the Register of Members of the Demerged
Company as on the Record Date, to be fixed for this purpose, in the following ratio:

2 (Two) Ordinary Shares of Re. 1/- each of the Resulting Company credited as fully paid-up,
for every 77 (Seventy Seven) Equity Shares of Re. 1/- each fully paid-up held in the Demerged
Company (“Entitlement Ratio”).

No New Ordinary Shares shall be allotted by the Resulting Company in respect of the
entitlements of the non-resident shareholders of the Demerged Company or in respect of the
fractional entitlements of the other shareholders of the Demerged Company in terms of the
Entitlement Ratio. Such entitlements of the relevant shareholders of the Demerged Company
shall be consolidated and thereupon New Ordinary-Shares shall be issued and allotted in lieu
thereof to such Director(s), officer(s) or other person(s) as shall be nominated by the Resulting
Company [“Trustee(s)”] who shall hold the shares in trust on behalf of the said shareholders
of the Demerged Company on the express understanding that such Trustee(s) shall sell the
same in the market at such time or times and at such price or prices, as deemed fit by such
Trustee(s), and the net sale proceeds thereof shall be distributed, subject to deduction of tax
as applicable and related expenses, to the relevant shareholders of the Demerged Company
in proportion to their respective entitlements.

It is clarified that no New Ordinary Shares shall be issued by the Resulting Company to any
person in respect of the Equity Shares and Preference Shares held in the Demerged Company
by the Resulting Company itself.

All the New Ordinary Shares to be issued and allotted by the Resulting Company under the
Scheme shall rank pari passu in all respects with the existing Ordinary Shares of the Resulting
Company and shall be subject to the Memorandum and Articles of Association of the Resulting
Company.

The New Ordinary Shares of the Resulting Company issued in terms of the Scheme shall,
subject to applicable regulations, be listed and admitted to trading on the Stock Exchanges
where the Ordinary Shares of the Company are listed and admitted to trading.

Consequent to the demerger and as an integral part of the Scheme, the existing Share Capital
of the Demerged Company shall stand reorganised by cancellation of its Preference Share
Capital. The existing paid-up Preference Share Capital of the Demerged Company of
Rs. 50,00,00,000/- divided into 50,00,000 Zero Coupon Preference Shares of Rs. 100/- each
shall stand cancelled accordingly.
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(q) The debit balance of the Profit and Loss Account as appearing in the books of the Demerged
Company shall be adjusted against the Preference Share Capital of the Demerged Company
cancelled in terms of Clause 11 of the Scheme. The liability appearing in the books of account
of the Demerged Company with respect to the premium payable on redemption of Preference
Shares shall be reversed upon such cancellation of the Preference Share Capital of the
Demerged Company. Further, the corresponding credit of reversal shall be accounted for
under Securities Premium Account in the books of the Demerged Company.

() Upon the Scheme becoming effective, the book value of assets and liabilities of the Demerged
Undertaking as appearing in the books of account of the Demerged Company and transferred
to the Resulting Company shall be reduced from the book value of assets and liabilities of
the Demerged Company. In the books of account of the Demerged Company, the difference
between the book value of assets and liabilities of the Demerged Undertaking, shall be debited
to the following accounts, in the following order:

i. Revaluation Reserve, being no longer represented by assets transferred to the Resulting
Company;

ii. Capital Redemption Reserve;
jii. Capital Reserve;
iv. Securities Premium Account; and

v. Balance, to be disclosed under a ‘Demerger Adjustment Account’, which shall be created
for this purpose.

(s) The assets and liabilities of the Demerged Undertaking shall be transferred to the Resulting
Company at their values as appearing in the books of account of the Demerged Company
at the close of business of the day immediately preceding the Appointed Date. In determining
the value of the assets referred to hereinabove, any change in value of assets consequent
to their revaluation shall be ignored in terms of Section 2(19AA) of the Income-tax Act, 1961.
The excess of book value of assets over book value of liabilities so recorded in the books of
account of the Resulting Company,-as reduced by aggregate sum of the (i) paid-up value of
the New Ordinary Shares issued in terms of Clause 10 of the Scheme, and (ii) cancellation
of the carrying amount of the investment in Equity and Preference Shares of the Demerged
Company in the books of account of the Resulting Company to the extent attributable to the
Demerged Undertaking, shall be debited to General Reserves in the books of the Resulting
Company.

The Scheme has been approved by the Board of -Directors of the Demerged Company and the
Audit Committee and the Board of Directors of the Resulting Company at their respective meetings
held on 28th August, 2013. The Equity Shareholders of the Demerged Company have also approved
the Scheme at their Court convened meeting held on 27th December, 2013.
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The Scheme embodies the arrangement between the Demerged Company and the Resulting
Company and their respective shareholders. The aggregate assets of the Resulting Company and
the Demerged Undertaking of the Demerged Company are far in excess of their aggregate liabilities
and as such are more than sufficient to discharge such liabilities. As such the Scheme will not
adversely affect the interests of the creditors of the Demerged Company or the Resulting Company
in any manner whatsoever.

There are no proceedings pending under Sections 235 to 251 of the Companies Act, 1956 against
the Resulting Company or the Demerged Company.

In consideration of the demerger of the Demerged Undertaking of the Demerged Company, the
Resulting Company shall issue and allot to the shareholders of the Demerged Company,
2 (Two) Ordinary Shares of Re. 1/- each in the Resulting Company credited as fully paid-up, for
every 77 (Seventy Seven) Equity Shares of Re. 1/- each fully paid-up and held by them in the
Demerged Company. Such Entitlement Ratio of shares of the Resulting Company to be issued
and allotted to the shareholders of the Demerged Company in consideration of the arrangement
has been fixed on a fair and reasonable basis and on the basis of the Valuation Report dated
27th August, 2013 of Messrs. BMR & Associates LLP, a reputed firm of Chartered Accountants.
Further, Messrs. ICICI Securities Limited (ICICI), Category | Merchant Banker, has also given its
Fairness Opinion dated 28th August, 2013 on such Entitlement Ratio. ICICI has concluded and
confirmed that the said Entitlement Ratio is fair and reasonable as under: :

“we are of the opinion on the date hereof, that the proposed Equity Share Entitlement Ratio as
recommended by BMR, for the proposed Scheme of Arrangement, is fair and reasonable.”

Copies of the said Valuation Report, Fairness Opinion and other documents submitted to the
Stock Exchanges are also displayed on the Resulting Company’s corporate website www.itcportal.com
under the section ‘Investor Relations’ and the websites of the Stock Exchanges where the Resulting
Company’s shares are listed, in terms of the Securities and Exchange Board of India (SEBI)
Circular dated 4th February, 2013. These documents are also available for inspection, as specified
in paragraph 13 of this Statement.

The Demerged Company is an unlisted company while the Resulting Company is a listed company.
The shares of the Resulting Company are listed on National Stock Exchange of India Limited
(NSE), BSE Limited (BSE) and The Calcutta Stock Exchange Limited (CSE). The Resulting
Company has duly filed the Scheme with the said Stock Exchanges pursuant to the provisions of
the Listing Agreements. NSE and BSE by their respective Observation Letters dated
17th October, 2013 and CSE by its Observation Letter dated 21st October, 2013, have given their
‘no-objection’ to the Scheme pursuant to-the SEBI Circulars dated 4th February, 2013 and
21st May, 2013. The Resulting Company has duly displayed the information with regard to valuation
on its website, as required by the said Observation Letters of the Stock Exchanges. Copies of the
Observation Letters of NSE, BSE and CSE and copy of the ‘Nil' Complaints Report dated
9th October, 2013 filed by the Resulting Company with the Stock Exchanges in terms of the said
SEBI Circular dated 4th February, 2013 are enclosed herewith.
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The pre / post arrangement shareholding pattern and capital structure of the Resulting Company
and the Demerged Company are given in sub-paragraphs (A) to (D) below.

The pre-arrangement shareholding pattern of the Resulting Company as on 31st December, 2013
and the post-arrangement shareholding pattern of the Resulting Company, consequent to the
Scheme, is as under:-

Pre-arrangement Post-arrangement (projected)
Category of shareholder No. of | Total number of % | No. of | Total number of %
share- shares share- shares
holders holders ;
(A) | Shareholding of Promoter and Promoter Group
(1) | Indian
(@) | Individuals / Hindu Nil Nil Nil Nil Nil Nil
Undivided Family ‘
(b) | Central Government / Nil Nil Nil Nil Nil Nil
State Government(s)
(c) | Bodies Corporate Nil Nil Nil Nil Nil Nil
(d) | Financial Institutions / Banks Nil Nil Nil Nil Nil Nil
(e) | Any other (specify) Nil Nil Nil Nil Nil Nil
Sub-Total (A)(1) Nil Nil Nil Nil - Nil Nil
(2) | Foreign
(a) | Individuals SNon-Resident Nil Nil Nil Nil Nil Nil
Individuals / Foreign
Individuals)
(b) | Bodies Corporate Nil Nil Nil Nil Nil Nil
(c) | Institutions Nil Nil Nil Nil Nil Nil
(d) | Qualified Foreign Investor Nil Nil Nil Nil Nil Nil
(e) | Any other (specify) Nil Nil Nil Nil Nil Nil
Sub-Total (A)(2) Nil Nil Nil Nil Nil Nil
Total Shareholding of Nil Nil Nil Nil Nil Nil
Promoter and Promoter 2
Group (A) = (A)(1)+(A)(2)
(B) | Public Shareholding
(1) | Institutions
(a) | Mutual Funds / UTI 329 105,91,75,356 | 13.35 333 105,91,75,509 | 13.35
(b) | Financial Institutions / Banks 124 56,56,383 0.07 155 56,56,690 | 0.07
(c) | Central Government / Nil Nil Nil Nil Nil Nil
State Government(s)
(d) | Venture Capital Funds Nil Nil Nil Nil Nil Nil
(e) | Insurance Companies 62 165,99,23,091 20.91 67 165,99,23,133 | 20.91
(f) Foreign Institutional Investors 990 152,79,93,672 19.26 991 152,79,93,712 | 19.26
(9) | Foreign Venture Capital Nil Nil Nil Nil Nil Nil
Investors :
(h) | Qualified Foreign Investor Nil Nil Nil Nil Nil Nil
(i) | Any other (specify) Nil Nil Nil Nil Nil Nil
Sub-Total (B)(1) 1,505 425,27,48,502 | 53.59| 1,546 425,27,49,044 | 53.59

12
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Pre-arrangement Post-arrangement (projected)
Category of shareholder No. of | Total number of % | No.of | Total number of %
share- shares share- shares
holders holders
(2) | Non-Institutions
(a) | Bodies Corporate 4,094 36,94,92,872 4.66 | 4,248 36,94,95,110 | 4.66
(b) | Individuals-
(i) Individual shareholders 4,50,604 68,60,42,457 8.65 | 4,66,873 68,61,27,282 | 8.65

holding nominal share capital
up to Rs. 1 lakh

(i) | Individual shareholders 688 18,79,36,153 1.74 688 13,79,36,153 | 1.74
holding nominal share capital
in excess of Rs. 1 lakh

(c) | Qualified Foreign Investor 1 100 0.00 1 100 | 0.00
(d) | Any other (specify) :
(i) | Non-Resident Individuals 8,502 416,01,231 0.52 | 8.502 416,01,231 | 0.52
(i) | Foreign Companies 6 241,32,29,356 | 30.41 6 241,32,29,356 | 30.41
(iii) | Foreign Nationals 12 5,33,023 0.01 12 5,33,023 | 0.01
(iv) | Trusts 68 90,89,096 0.11 73 90,89,240 | 0.11
(v) | Clearing Members 378 25,79,294 0.03 379 25,79,306 | 0.03
(vi) | Clearing House 1 30 0.00 1 . 30| 0.00
Sub-Total (B)(2) 4,64,354 366,05,03,612 | 46.13 | 4,80,783 366,05,90,831 | 46.13
Total Public Shareholding 4,65,859 791,32,52,114 | 99.72 | 4,82,329 791,33,39,875 | 99.72
(B) = (B)(1)*+(B)(2) )
Total (A)+(B) 4,65,859 791,32,52,114 | 99.72 | 4,82,329 791,33,39,875 | 99.72
(C) | Shares held by custodians and against which Depository Receipts have been issued
(1) | Promoter and Promoter Group Nil Nil Nil Nil Nil Nil
(2) | Public 2 222,43,726 0.28 2 222,43,726 | 0.28

GRAND TOTAL (A)+(B)+(C) | 4,65,861 793,54,95,840 | 100.00 | 4,82,331 793,55,83,601 |100.00

B.  The pre-arrangement shareholding pattern of the Equity Shares of the Demerged Company
as on 31st December, 2013 is as under:-

Pre-arrangement

Category of shareholder shalr'qe?{o(::iers Total ““rg?‘:;:sf %
(A) | Shareholding of Promoter and Promoter Group
(1) | Indian
(@) | Individuals / Hindu Undivided Family Nil Nil Nil
(b) | Central Government / State Government(s) Nil Nil Nil
(c) | Bodies Corporate 1 18,50,81,193 98.21
(d) | Financial Institutions / Banks Nil Nil Nil
(e) | Any other (specify) Nil Nil Nil
Sub-Total (A)(1) 1 18,50,81,193 98.21
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Pre-arrangement
Category of shareholder shaye%oc:;ers Total nurgl;;rr:sf %
(2) | Foreign
(@) | Individuals (Non-Resident Individuals / Nil Nil Nil
Foreign Individuals)
(b) | Bodies Corporate Nil Nil Nil
(c) | Institutions Nil Nil Nil
(d) | Qualified Foreign Investor Nil Nil Nil
(e) | Any other (specify) Nil Nil Nil
Sub-Total (A)(2) Nil Nil Nil
Total Shareholding of Promoter and 1 18,50,81,193 98.21
Promoter Group (A) = (A)(1)+(A)(2)
(B) | Public Shareholding
(1) | Institutions
(@) | Mutual Funds / UTI 4 5,944 0.00
(b) | Financial Institutions / Banks 36 12,417 0.01
(c) | Central Government / State Government(s) Nil Nil Nil
(d) | Venture Capital Funds Nil Nil Nil
(e) | Insurance Companies 5 1,600 0.00
() Foreign Institutional Investors 1 1,550 0.00
(g) | Foreign Venture Capital Investors Nil Nil - Nil
(h) | Qualified Foreign Investor Nil Nil Nil
(i) | Any other (specify) Nil Nil Nil
Sub-Total (B)(1) 46 21,511 0.01
(2) | Non-Institutions
(a) | Bodies Corporate 187 89,520 0.05
(b) | Individuals-
(i) Individual shareholders holding 20,593 32,28,959 1.7
nominal share capital up to Rs. 1 lakh
(i) | Individual shareholders holding Nil Nil Nil
nominal share capital in excess of
Rs. 1 lakh
(c) | Qualified Foreign Investor ¢ Nil Nil Nil
(d) | Any other (specify)
(i) | Trusts 5 5,550 0.00
(i) | Clearing Member 2 520 0.00
(iii) | Non-Resident Individuals 417 32,747 0.02
Sub-Total (B)(2) 20,904 33,57,296 1.78
Total Public Shareholding 20,950 33,78,807 1.79
(B) = (B)(1)+(B)(2)
Total (A)+(B) 20,951 18,84,60,000 100.00
(C) | Shares held by custodians and against which Depository Receipts have been issued
(1) | Promoter and Promoter Group Nil Nil Nil
(2) | Public Nil Nil Nil
GRAND TOTAL (A)+(B)+(C) 20,951 18,84,60,000 100.00

There will be no change in the post-arrangement shareholding pattern of the Equity Shares of the

Demerged Company consequent to the Scheme.
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C. The Demerged Company has also issued 50,00,000 Zero Coupon Preference Shares of
Rs. 100/- each which are entirely held by the Resulting Company. Consequent to the Scheme,
all such Preference Shares shall stand cancelled.

D. The pre-arrangement capital structure of the Demerged Company and the Resulting Company is
given in paragraphs 2.3 and 3.3 above. There will be no change in the Authorised Share Capital
of the said companies consequent to the Scheme. The Issued, Subscribed and Paid-up Share
Capital of the said companies will change as indicated in sub-paragraphs (A) and (C) above.

12.  Mr. Kurush Noshir Grant is a common Director of the Demerged Company and the Resulting
Company. Further, Mr. Rajiv Tandon is a Director of the Demerged Company and the Chief Financial
Officer of the Resulting Company. Save as aforesaid, none of the Directors or Key Managerial
Personnel of the Demerged Company and the Resulting Company, or their relatives, have any
material interest in the Scheme or reduction of Share Capital and Reserves thereunder except
to the extent of shares held by them in the Demerged Company or the Resulting Company.
The shareholding of the Directors and Key Managerial Personnel, or their relatives, is less than
2% of the paid-up share capital of the said companies: The effect of the Scheme on interests of
the Directors and Key Managerial Personnel, or their relatives, is not any different from the effect
of the Scheme on like interests of other persons.

13. Copies of the following documents are available for inspection at the registered office of the
Resulting Company between 11.00 a.m. and 1.00 p.m. on all working days, excepting Saturday,
Sunday and other public holidays, up to the last date for submission of Postal Ballot Forms /
e-voting:-

(a) Order dated 8th January, 2014 of the Hon’ble High Court at Calcutta passed in the Company
Application No. 511 of 2013;

(b) Memoranda and Articles of Association of the Demerged Company and the Resulting Company;

(c) Annual Reports and Accounts of the Demerged Company and the Resulting Company for the
financial year ended 31st March, 2013;

(d) Provisional (unaudited) Balance Sheet of the Demerged Company as at 30th September,
2013 and the related Statement of Profit and Loss;

(e) Financial Results (unaudited) of the Resulting Company for the half year ended 30th September,
2013, including Statement of Assets and Liabilities as at 30th September, 2013;

(f) Financial Results (unaudited) of the Resulting Company for the quarter and nine months
ended 31st December, 2013;

(g) Register of Directors’ shareholdings of the Demerged Company and the Resulting Company;

(h) Valuation Report dated 27th August, 2013 of Messrs. BMR & Associates LLP,
Chartered Accountants, recommending the Share Entitlement Ratio;

(i) Fairness Opinion dated 28th August, 2013 of Messrs. ICICI Securities Limited,
Category | Merchant Banker, on such Entitlement Ratio; and

(i) Other documents submitted by the Resulting Company to the Stock Exchanges and also
displayed on the Company’s website, in terms of the SEBI Circular dated 4th February, 2013,
including Report of the Audit Committee of the Resulting Company and Annexure to the
Valuation Report.

Drawn by: Settled by:

For Khaitan & Co. Sd/- 06.02.2014

Sd/- (Sumit Das Sarkar)

(Aniket Agarwal) Assistant Registrar (Company)
Advocates for Applicant High Court, O.S.,Calcutta.

1B, Old Post Office Street
Kolkata 700 001.
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SCHEME OF ARRANGEMENT

(Under Sections 391 and 394 read with Sections 78, 80, 100
and other applicable provisions of the Companies Act, 1956)

BETWEEN
WIMCO LIMITED: DEMERGED COMPANY
AND
ITC LIMITED: RESULTING COMPANY
AND
THEIR RESPECTIVE SHAREHOLDERS

For Demerger of Non-Engineering Business of Wimco Limited to ITC Limited and
consequent Reorganisation of Share Capital of Wimco Limited

This Scheme is divided into 3 (three) parts:

Part| - Preliminary: Definitions, Share Capital and Objects & Reasons

Part Il — Demerger of Demerged Undertaking of Wimco Limited to .ITC Limited and
consequent Reorganisation of Share Capital of Wimco Limited

Part lll - Generall/ Residuary Terms and Conditions

PART -1
(PRELIMINARY: DEFINITIONS, SHARE CAPITAL AND OBJECTS & REASONS)
Definitions:
In this Scheme, unless repugnant to the context thereof, the following expressions shall have the
following meanings:

“Act” means the Companies Act, 1956 or any amendment thereto or re-enactment thereof.

“Agri (Forestry) Business” means the business of the Demerged Company engaged primarily
in growing and selling high quality poplar and eucalyptus entire transplants (i.e. saplings).

“Appointed Date” means the 1st day of April, 2013, or such other date as may be fixed or approved
by the Hon’ble High Court of Judicature at Bombay and the Hon’ble High Court at Calcutta.

“Demerged Company” means Wimco Limited, an existing company within the meaning of the
Act, having its registered office at Indian Mercantile Chambers, Ramjibhai Kamani Marg,
Ballard Estate, Mumbai 400 001 in the State of Maharashtra.
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V. “Demerged Undertaking” means the Non-Engineering Business of the Demerged Company as
a going concern which includes Agri (Forestry) Business and Safety Matches Business. Demerged
Undertaking includes all properties, rights and powers and all debts, liabilities, duties and obligations
comprised in and/ or pertaining to the Demerged Undertaking, including:

(a) all properties and assets, movable and immovable, freehold and leasehold, real and personal,
tangible and intangible, corporeal and incorporeal, in possession, or in reversion, present and
contingent of whatsoever nature, wheresoever situated, as on the Appointed Date relating to
the Demerged Undertaking, including Premises of Demerged Undertaking as defined herein,
all other lands and buildings, commercial and residential flats and offices, leases, tenancies

] and agencies of the Demerged Company relating to the Demerged Undertaking, plant and
machineries, electrical installations, vehicles, equipments, furnitures, investments (including
but not limited to investment in equity shares of the wholly owned subsidiaries of the Demerged
Company, namely, Pavan Poplar Limited and Prag Agro Farm Limited), sundry debtors,
inventories, other current assets, cash and bank balances, bills of exchange, deposits, loans
and advances and other assets as appearing in the books of account of the Demerged
Company in relation to the Demerged Undertaking;

(b) all other interests or rights in or arising out of or relating to the Demerged Undertaking together
with all respective powers, interests, charges, privileges, benefits, entitlements, building plans
- approvals or any applications made therefor, industrial and other registrations (including
Industrial Registration Certificate Nos. R/36(3)/17 dated 17.08.1957, R/36(3)/34 dated
17.10.1957, R/36(3)/35, R/36(3)/36 and R/36(3)/37, all dated 31.10.1957, and consolidated
by Letter No. 2(4)/2012-IL dated 21.08.2013 issued by the Department of Industrial Policy
and Promotion, Ministry of Commerce and Industry, Government of India), licenses, quotas,
brands and trademarks, patents, copyrights, other intellectual property rights, liberties,
easements and advantages, subsidies, grants, taxes, tax credits/ incentives (including but not
limited to credits/ incentives in respect of income tax, sales tax, value added tax, turnover tax,
excise duty, service tax etc.), deferred tax benefits and other benefits appertaining to the
Demerged Undertaking and/or to which the Demerged Company is entitled to in respect of
the Demerged Undertaking of whatsoever kind, nature or description held, applied for or as
may be obtained thereafter together with the benefit of all respective contracts and engagements
relating to the Demerged Undertaking;

(c) powers and facilities of every kind, nature and description whatsoever, rights to use and avail
of telephones, facsimile connections and installations, utilities, electricity, water and other
services, and all other interests in connection with or relating to the Demerged Undertaking;

(d) all debts, liabilities, duties and obligations of the Demerged Company in relation to the Demerged
Undertaking, including liabilities on account of loans, sundry creditors, sales tax, bonus, gratuity
and other taxation and contingent liabilities of the Demerged Company pertaining to or relatable
to the Demerged Undertaking;

FEU——y

(e) all employees of the Demerged Company engaged in or in relation to the Demerged Undertaking,
on the date immediately preceding the Effective Date; and

(f) all books, records, files, papers, computer software alongwith their licenses, manuals and
backup copies, drawings, data catalogues, and other data and records, whether in physical
or electronic form, directly or indirectly in connection with or relating to the Demerged
Undertaking.

A statement of assets and liabilities of the Demerged Undertaking as at 31st March, 2013 is set
out in the Schedule hereto.
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“Effective Date” means the date or last of the dates on which certified copies of the orders of the
Hon’ble High Court of Judicature at Bombay and the Hon’ble High Court at Calcutta sanctioning
the Scheme are filed by the Demerged Company and the Resulting Company with the respective
Registrar of Companies. References in this Scheme to the date of “coming into effect of this
Scheme” or “upon the Scheme becoming effective” shall mean the Effective Date.

“Engineering Business” means the business of the Demerged Company, engaged in fabrication/
assembly of machinery, including tube filling machines, cartoning machines, wrapping machines,
loading machines and conveyor solutions, and assets and liabilities relating thereto.

“Non-Engineering Business” means the entire business of the Demerged Company other than
Engineering Business and includes Agri (Forestry) Business and Safety Matches Business of the
Demerged Company, and assets and liabilities relating thereto.

“Premises of Demerged Undertaking” means the premises of the Demerged Company pertaining
to the Demerged Undertaking at various locations, including premises of the Demerged Company
at Clutterbuckganj, Bareilly and Chandain Farm, Tehsil Bilaspur, District Rampur-in the State of
Uttar Pradesh; Ernavur Village, Tiruvottiyur, Chennai and Adankarkulam Village, District Tirunelveli
Kattabomman in the State of Tamil Nadu; Dakshineshwar, Alambazar, Kolkata in the State of West
Bengal; Amco Road, Dhubri in the State of Assam; Village Bagwala, Kashipur Road, Rudrapur in
the State of Uttarakhand; and part of premises of the Demerged Company at Kalyan Badlapur
Road, Near Wimco Naka, Ambarnath, District Thane in the State of Maharashtra.

“Record Date” means the date to be fixed by the Board of Directors of the Demerged Company
or a Committee thereof, in consultation with the Resulting Company, for the purpose of determining
the members of the Demerged Company to whom new shares in the Resulting Company will be
allotted under the Scheme.

“Resulting Company” means ITC Limited, an existing company within the meaning of the Act,
having its registered office at Virginia House, 37 Jawaharlal Nehru Road, Kolkata 700 071 in the
State of West Bengal.

“Safety Matches Business” means the business of the Demerged Company engaged in the
manufacture and trading of safety matches under various brands.

“Scheme” means this Scheme of Arrangement in the present form or with such modifications as
sanctioned by the Hon’ble High Court of Judicature at Bombay and the Hon’ble High Court at
Calcutta.

Word(s) and expression(s) elsewhere defined in the Scheme will have the meaning(s) respectively
ascribed thereto.

Word(s) and expression(s) in singular shall include plural and vice versa.

All terms and words not defined in this Scheme shall, unless repugnant or contrary to the context
thereof, have the same meaning ascribed to them under the Act, the Securities Contracts (Regulation)
Act, 1956, the Depositories Act, 1996, the Income-tax Act, 1961 and other applicable laws, rules,
regulations, bye laws, as the case may be, including any amendment thereto or re-enactment
thereof.
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Share Capital:

The Authorised, Issued, Subscribed and Paid-up Share Capital of the Demerged Company and
the Resulting Company as on the date of approval of this Scheme by the respective Board of
Directors of the said companies, i.e. as on 28th August, 2013 is as under:

i. Demerged Company:

Authorised Share Capital: (Amount in Rs.)
35,00,00,000 Equity Shares of Re. 1/- each 35,00,00,000/-
113,00,000 Redeemable Preference Shares of Rs. 100/- each 113,00,00,000/-
148,00,00,000/-

Issued, Subscribed and Paid-up Share Capital:
18,84,60,000 Equity Shares of Re. 1/- each, fully paid-up 18,84,60,000/-
50,00,000 Zero Coupon Preference Shares of Rs. 100/- each, fully paid-up 50,00,00,000/-
68,84,60,000/-

The Resulting Company holds 98.21% of the Equity Share Capital and the entire Preference
Share Capital of the Demerged Company. The Equity Shares of the Demerged Company are
not listed on any Stock Exchange.

ii. Resulting Company:

Authorised Share Capital: (Amount in Rs.)
10,00,00,00,000 Ordinary Shares of Re. 1/- each 10,00,00,00,000/-
Issued, Subscribed and Paid-up Share Capital:

7,91,64,14,660 Ordinary Shares of Re. 1/- each, fully paid-up 7,91,64,14,660/-

The Ordinary Shares of the Resulting Company are listed on National Stock Exchange of India
Limited, BSE Limited and The Calcutta Stock Exchange Limited.

Objects and Reasons:

The business of the Demerged Company is broadly divided into two segments viz. Engineering
Business and Non-Engineering Business [which includes Agri (Forestry) Business and Safety
Matches Business].

The Safety Matches Business has been affected mainly due to escalation in prices of raw materials
like wood, splints, paperboards and key chemicals and high duty and tax differential between the
mechanised sector (relevant for the Demerged Company) and the non-mechanised sector. The
Demerged Company initiated several measures to rationalise costs and improve margins in this
highly competitive business. The Demerged Company has also been pursuing its Agri (Forestry)
Business of growing and selling high quality poplar and eucalyptus entire transplants (i.e. saplings)
with a view to augmenting the availability of quality wood for producing splints needed in the Safety
Matches Business. The Safety Matches Business has strong and well established brands under
which its products are sold.

The Engineering Business of the Demerged Company is engaged in fabrication / assembly of
machinery, including tube filling machines, cartoning machines, wrapping machines, loading
machines and conveyor solutions.
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The Resulting Company is a well established multi-business corporation having a diversified
portfolio encompassing a wide range of businesses - fast moving consumer goods (FMCG)
comprising branded packaged foods, personal care, cigarettes and cigars, branded apparel,
education and stationery products, incense sticks and safety matches, hotels, paperboards &
specialty papers, packaging, agri-business and information technology. It has a vast marketing
and distribution network and several well established brands. At present, the products which are
marketed and sold by the Resulting Company include safety matches and the Resulting Company
also pursues a robust social and farm forestry programme. Such business and activity of the
Resulting Company is similar to the Non-Engineering Business of the Demerged Company. Given
the aforesaid strengths of the Resulting Company and its knowledge and experience in the FMCG
sector, the Resulting Company is in a much better position to derive synergies from the
Non-Engineering Business of the Demerged Company. The risks and rewards and other
considerations and factors applicable to the Non-Engineering Business of the Demerged Company
are however different and divergent in nature from the Engineering Business of the Demerged
Company. »

In order to optimise utilisation of resources of both businesses i.e. the Engineering Business and
the Non-Engineering Business, the management of the Demerged Company and the Resulting
Company consider it desirable and expedient to reorganise and reconstruct the Demerged Company
by segregating the Engineering Business and the Non-Engineering Business and by demerging
the Non-Engineering Business to the Resulting Company in the manner and on the terms and
conditions stated in this Scheme. '

The demerger would enable the Demerged Company's Safety Matches Business to be integrated
seamlessly with the Resulting Company's matches business and the Agri (Forestry) Business to
be combined suitably with the Resulting Company's social and farm forestry programme with a
view to deriving synergies in the form of enhanced scale of operations and cost efficiencies thus
benefiting both, the Demerged Undertaking and the Resulting Company.

Further, the demerger will enable the Demerged Company to carry on its Engineering Business
and pursue plans with greater focus and attention. The same will facilitate the business considerations
and factors applicable to sucl’l business to be addressed more effectively and adequately.

The reorganisation of Share Capital of the Demerged Company, as provided in the Scheme, will
adjust the relationship between the capital and assets of the Demerged Company appropriately
consequent to the demerger and result in the Demerged Company having a more rational capital
base which is commensurate with its Engineering Business. The business and activities of the
respective companies will be carried on more conveniently and advantageously pursuant to the
Scheme.

The Scheme will have beneficial results for the said companies, their shareholders and all concerned.
The Scheme is proposed accordingly.
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PART - I

(DEMERGER OF DEMERGED UNDERTAKING OF WIMCO LIMITED TO ITC LIMITED AND
CONSEQUENT REORGANISATION OF SHARE CAPITAL OF WIMCO LIMITED)

4. Transfer of Undertaking:

4.1. With effect from the Appointed Date, the Demerged Undertaking shall be demerged from the
Demerged Company and transferred to and vested in and be deemed to have been transferred
to and vested in the Resulting Company as a going concern in the mode and manner provided
3 herein.

4.2. Inrespect of the assets of the Demerged Company relating to the Demerged Undertaking as are
movable in nature and are capable of transfer by manual delivery or by paying over or by
endorsement and delivery, the same shall be so transferred by the Demerged Company, without
requiring any deed or instrument of conveyance for the same and shall become the property of
the Resulting Company accordingly and as an integral part of the Demerged Undertaking transferred
to the Resulting Company.

4.3. In respect of the assets of the Demerged Company relating to the Demerged Undertaking other
than those referred to in Clause 4.2 above, including immovable properties, trade receivables,
outstanding loans and advances, if any, recoverable in cash or in kind or for value to be received,
bank balances, deposits and balances, if any, with Government, semi-Government, local and other
authorities and bodies, customers and other persons, the same shall be transferred to and vested
in and be deemed to have been transferred to and vested in the Resulting Company pursuant to
the provisions of Section 394(2) of the Act.

4.4. All debts, liabilities, duties and obligations of the Demerged Company relating to the Demerged
Undertaking as on the Appointed Date including general and multipurpose borrowings, if any, dealt
with in accordance with Section 2(19AA) of the Income-tax Act, 1961, and all other debts, liabilities,
duties and obligations of the Demerged Company relating to the Demerged Undertaking which
may accrue or arise after the Appointed Date but which relate to the period up to the day immediately
preceding the Appointed Date shall also be transferred to the Resulting Company, without any
further act or deed, pursuant to the provisions of Section 394(2) of the Act, so as to become the
debts, liabilities, duties and obligations of the Resulting Company. It is 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, in
order to give effect to the provisions of this Clause.

s 4.5. Itis clarified that the liabilities and obligations of the Demerged Company which are part of the
Demerged Undertaking and which shall stand transferred to the Resulting Company, shall include
the following:

i. the liabilities which directly and specifically arose out of the activities or operations of the
Demerged Undertaking,

ii. specific loans or borrowings raised, incurred and utilised solely for the activities or operations
of the Demerged Undertaking,

iii. in cases other than those referred to in sub-clauses (i) and (ii) above, proportionate part of the
general or multipurpose borrowings and liabilities of the Demerged Company allocable to the
Demerged Undertaking in the same proportion in which the value of the assets of the Demerged
Company transferred under this Scheme bears to the total value of the assets of the Demerged
Company immediately before the Appointed Date.
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The transfer and vesting of the Demerged Undertaking, as aforesaid, shall be subject to the existing
charges, mortgages and/ or encumbrances, if any, over the assets or any part thereof, provided
however that such charges, mortgages and/ or encumbrances shall be confined only to the assets
of the Demerged Undertaking of the Demerged Company or part thereof on or over which they
are subsisting upon transfer to and vesting of such assets in the Resulting Company and no such
charges, mortgages, and/ or encumbrances shall extend over or apply to any other asset(s) of
the Resulting Company. Any reference in any security documents or arrangements (to which the
Demerged Company is a party) to any assets of the Demerged Company shall 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 the Resulting Company. Similarly, the Resulting Company shall not be required
to create any additional security over assets of the Demerged Undertaking of the Demerged
Company acquired by it under this Scheme for any loans, debentures, deposits or other financial
assistance already availed/ to be availed by the Resulting Company and the charges, mortgages,
and/ or encumbrances in respect of such indebtedness of the Resulting Company shall not extend
nor be deemed to extend or apply to the assets of the Demerged Undertaking so acquired by the
Resulting Company. It is clarified that the transfer of the Demerged Undertaking of the Demerged
Company to the Resulting Company shall not affect the subsisting charges, mortgages and/ or
encumbrances over the assets retained by the Demerged Company or any part thereof and such
charges, mortgages and/ or encumbrances shall continue to be applicable in respect of such
assets.

Loans or other obligations, if any, between the Demerged Company in relation to the Demerged
Undertaking and the Resulting Company which are subsisting as on the Effective Date shall stand
discharged and there shall be no liability or obligation in that behalf.

Subject to the other provisions contained in this Scheme, all entitlements, licenses, permissions,
approvals, clearances, authorisations, consents, brands, trademarks, other intellectual property
rights, registrations and no-objection certificates obtained by the Demerged Company for the
operations of the Demerged Undertaking and/ or to which the Demerged Company is entitled to
in relation to the Demerged Undertaking in terms of various Statutes/ Schemes/ Policies etc. of
Union and State Governments, shall be available to and vest in the Resulting Company, without
any further act or deed and shalt be mutated by the statutory authorities concerned therewith in
favour of the Resulting Company. Since the Demerged Undertaking will be transferred to and
vested in the Resulting Company as a going concern without any break or interruption in the
operations thereof, the Resulting Company shall be entitled to enjoy the benefit of all such

. entitlements, licenses, permissions, approvals, clearances, authorisations, consents, brands,

trademarks, intellectual property rights, registrations [including existing industrial production
capacities of the Demerged Company as specified in Clause 1(v)(b) above] and no-objection
certificates as enjoyed by the Demerged Company and to carry on and continue the operations
of the Demerged Undertaking on the basis of the same, upon this Scheme becoming effective.
Accordingly, all existing and future incentives, unavailed credits and exemptions, benefit of carried
forward losses and other statutory benefits, including in respect of income tax, excise (including
CENVAT credit), customs, VAT, sales tax, service tax etc. to which the Demerged Company is
entitled to in relation to the Demerged Undertaking in terms of various Statutes/ Schemes/ Policies
etc. of Union and State Governments, shall be available to and vest in the Resulting Company
upon this Scheme becoming effective. Further, the experience, track record and credentials of the
Demerged Company in relation to the Demerged Undertaking in manufacturing and supplying the
products thereof to various authorities, agencies and clients prior to its transfer to the Resulting
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Company shall be taken into account and treated and recognised as the experience, track record
and credentials in relation to such Demerged Undertaking even after its transfer to the Resulting
Company, including for the purpose of eligibility, standing, evaluation and participation of the
Resulting Company in all existing and future bids, tenders and contracts of such authorities,
agencies and clients.

Legal Proceedings:

All legal, or other proceedings by or against the Demerged Company and relating to the
Demerged Undertaking, including proceedings under various tax laws, pending as on the Effective
Date, shall be continued and enforced by or against the Resulting Company. If proceedings relating
to the Demerged Undertaking are taken against the Demerged Company, the Demerged Company
will defend such proceedings on notice or as per advice of the Resulting Company for the benefit
of and at the costs of the Resulting Company and the Resulting Company will indemnify and keep
indemnified the Demerged Company from and against all liabilities, obligations, actions, claims
and demands in respect thereof.

Itis clarified that any amounts received by the Demerged Company after the Effective Date on
account of any proceedings relating to the Demerged Undertaking, including proceedings under
various tax laws, pending as on the Effective Date, shall be deemed to have been received in trust
and on behalf of the Resulting Company and the same shall forthwith be remitted by the Demerged
Company to the Resulting Company. :

Contracts and Deeds:

Subject to the other provisions contained in this Scheme, all contracts, deeds, bonds, agreements
and other instruments of whatsoever nature relating to the Demerged Undertaking to which the
Demerged Company is a party, subsisting or having effect immediately before the Effective Date
shall remain in full force and effect against or in favour of the Resulting Company and may be
enforced as fully and effectually as if instead of the Demerged Company, the Resulting Company
had been a party thereto.

Saving of Concluded Transactions:

The transfer and vesting of the properties and liabilities of the Demerged Undertaking under
Clause 4 above, the continuance of legal proceedings by or against the Resulting Company under
Clause 5 above, and the effectiveness of contracts and deeds under Clause 6 above, shall not
affect any transaction or proceeding relating to the Demerged Undertaking already completed by
the Demerged Company on or before the Effective Date to the end and intent that the Resulting
Company accepts all acts, deeds and things relating to the Demerged Undertaking done and
executed by and on behalf of the Demerged Company as acts, deeds and things done and executed
by and on behalf of the Resulting Company.

Employees:

The Resulting Company undertakes to engage those employees of the Demerged Company who
are employed in or in relation to the Demerged Undertaking on the date immediately preceding
the Effective Date, on the same terms and conditions on which they are engaged by the Demerged
Company, including salary, retirement benefits and the like and, without interruption of service as
a result of the transfer of the Demerged Undertaking to the Resulting Company. The Resulting
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Company agrees that the services of all such employees with the Demerged Company up to the
Effective Date shall be taken into account for the purposes of all benefits to which the said employees
may be eligible, including for the purpose of payment of any retrenchment compensation, gratuity
and other terminal benefits.

In respect of those employees of the Demerged Company who are employed in or in relation to
the Demerged Undertaking, the Resulting Company shall stand substituted for the Demerged
Company for the purpose of making contributions towards Provident Fund, Gratuity and other
Superannuation benefits, if any, to the end and intent that all rights, duties, powers and obligations
of the Demerged Company with respect to such employees and in relation to such benefits shall
become those of the Resulting Company.

Conduct of Business of the Demerged Undertaking in trust for the Resulting Company:

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

i. The Demerged Company shall carry on and be deemed to have carried on all business and
activities relating to the Demerged Undertaking in the ordinary course of business and for and
on account of and in trust for the Resulting Company.

ii. All profits accruing to the Demerged Company (including taxes paid thereon) or losses arising
or incurred by it relating to the Demerged Undertaking for the period falling on and after the
Appointed Date shall for all purposes, be treated as the profits (including taxes paid) or losses,
as the case may be, of the Resulting Company. ;

iii. The Demerged Company shall be deemed to have held and stood possessed of the properties
to be transferred to the Resulting Company for and on account of and in trust for the Resulting
Company and, accordingly, the Demerged Company shall not (without the prior written consent
of the Resulting Company) alienate, charge or otherwise deal with or dispose of the Demerged
Undertaking or any part thereof, except in the ordinary course of business.

It is clarified that all the taxes and duties payable by the Demerged Company, relating to the
Demerged Undertaking, from the Appointed Date onwards and up to the Effective Date, including
all advance tax payments, tax deducted at source, tax liabilities or any refunds and claims shall,
for all purposes, be treated as advance tax payments, tax deducted at source, tax liabilities or
refunds and claims of the Resulting Company. Accordingly, upon the Scheme becoming effective,
the Demerged Company is expressly permitted to revise and the Resulting Company is expressly
permitted to file their respective income tax returns including advance tax payments, tax deducted
at source certificates, sales tax/ value added tax returns, excise returns, service tax returns and
other tax returns, and to claim refunds/ credits, pursuant to the provisions of this Scheme.

All assets (including fixed assets, current assets, cash and bank balances etc.) acquired by
the Demerged Company after the Appointed Date and prior to the Effective Date for operation of
the Demerged Undertaking or pertaining to the Demerged Undertaking shall be deemed to have
been acquired for and on behalf of the Resulting Company.

All loans raised and/ or used and all liabilities and obligations incurred by the Demerged Company
for the operations of the Demerged Undertaking after the Appointed Date and prior to the Effective
Date shall be deemed to have been raised, used or incurred for and on behalf of the Resulting
Company and to the extent they are outstanding on the Effective Date, shall without any further
act or deed be and stand transferred to the Resulting Company and shall become its liabilities and
obligations on the Scheme becoming effective.
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All loans, liabilities and obligations of the Demerged Company relating to the Demerged Undertaking
as on the Appointed Date, deemed to be transferred to the Resulting Company, which have been
discharged by the Demerged Company after the Appointed Date and prior to the Effective Date,
shall be deemed to have been discharged for and on account of the Resulting Company.

Issue of Shares by the Resulting Company:

Upon the Scheme becoming effective and in consideration of the demerger and transfer of the
Demerged Undertaking, the Resulting Company shall issue and allot Ordinary Shares of
Re. 1/- each in the Resulting Company (“New Ordinary Shares”) to the shareholders of the
Demerged Company whose names appear in the Register of Members of the Demerged Company
as on the Record Date in the following ratio:

2 (Two) Ordinary Shares of Re. 1/- each of the Resulting Company credited as fully paid-up, for
every 77 (Seventy Seven) Equity Shares of Re. 1/- each fully paid-up held in the Demerged
Company (“Entitlement Ratio”).

No New Ordinary Shares shall be allotted by the Resulting Company in respect of the fractional
entitlements, if any, to which the shareholders of the Demerged Company may be entitled to in
terms of the Entitiement Ratio. The fractional entitiements of the relevant shareholders of the
Demerged Company shall be consolidated and thereupon New Ordinary Shares shall be issued
and allotted in lieu thereof to such Director(s), officer(s) or other person(s) as shall be nominated
by the Resulting Company [“Trustee(s)”] who shall hold the shares in trust on behalf of the
shareholders of the Demerged Company entitled to the fractional entitlements on the express
understanding that such Trustee(s) shall sell the same in the market at such time or times and at
such price or prices, as deemed fit by such Trustee(s), and the net sale proceeds thereof shall
be distributed, subject to deduction of tax as applicable and related expenses, to the shareholders
of the Demerged Company in proportion to their respective fractional entitlements.

No New Ordinary Shares can be issued by the Resulting Company in respect of Equity Shares
of the Demerged Company held by non-residents in terms of the Consolidated Foreign Direct
Investment Policy dated April 5, 2013 issued by the Department of Industrial Policy and Promotion,
Ministry of Commerce and Industry, Government of India. The entitlements of the non-resident
shareholders of the Demerged Company in terms of the Entitlement Ratio shall thereupon be
consolidated and New Ordinary Shares shall be issued and allotted in lieu thereof to such Director(s),
officer(s) or other person(s) as shall be nominated by the Resulting Company [“Trustee(s)’] who
shall hold the shares in trust on behalf of the non-resident shareholders of the Demerged Company
on the express understanding that such Trustee(s) shall sell the same in the market at such time
or times and at such price or prices, as deemed fit by such Trustee(s), and the net sale proceeds
thereof shall be distributed, subject to deduction of tax as applicable and related expenses, to the
non-resident shareholders of the Demerged Company in proportion to their respective entitlements.

It is clarified that no New Ordinary Shares shall be issued by the Resulting Company to any person
whatsoever in respect of the Equity Shares and Preference Shares in the Demerged Company
held by the Resulting Company itself.

All the New AOrdinary Shares to be issued and allotted by the Resulting Company under this
Scheme shall rank pari passu in all respects with the existing Ordinary Shares of the Resulting
Company and shall be subject to the Memorandum and Articles of Association of the Resulting
Company.
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The New Ordinary Shares of the Resulting Company issued in terms of the Scheme shall, subject
to applicable regulations, be listed and/ or admitted to trading on the Stock Exchanges where the
Ordinary Shares of the Company are listed and/ or admitted to trading.

The New Ordinary Shares to be issued by the Resulting Company in respect of any Equity Shares
of the Demerged Company which are held in abeyance under the provisions of Section 206A of
the Act or otherwise, shall also be kept in abeyance.

In respect of the shareholding of the members in the Demerged Company held in the dematerialised
form, the New Ordinary Shares in the Resulting Company shall, subject to applicable regulations,
be issued to them in the dematerialised form with such shares being credited to the existing
depository accounts of the members of the Demerged Company entitled thereto, as per records
maintained by the National Securities Depository Limited and/ or Central Depository Services
(India) Limited on the Record Date and made available by the Demerged Company.

In respect of the shareholding of the members in the Demerged Company held in the certificate
form, the New Ordinary Shares of the Resulting Company shall be issued to such members in
certificate form. Members of the Demerged Company desirous of receiving the New Ordinary
Shares in the Resulting Company in dematerialised form should have their shareholding in the
Demerged Company dematerialised on or before the Record Date.

Reorganisation of Share Capital of the Demerged Company:

. Consequent to the demerger and as an integral part of the Scheme, the existing Share Capital

of the Demerged Company shall stand reorganised by cancellation of Preference Share Capital.

The existing paid-up Preference Share Capital of the Demerged Company of Rs. 50,00,00,000/-
divided into 50,00,000 Zero Coupon Preference Shares of Rs. 100/- each shall stand cancelled
accordingly.

Accounting:

Treatment in the books of the Resulting Company

The assets and liabilities of the Demerged Undertaking shall be transferred to the Resulting
Company at their values as appearing in the books of account of the Demerged Company at the
close of business of the day immediately preceding the Appointed Date. In determining the value
of the assets referred to hereinabove, any change in value of assets consequent to their revaluation
shall be ignored in terms of Section 2(19AA) of the Income-tax Act, 1961.

The excess of book value of assets over book value of liabilities so recorded in the books of
account of the Resulting Company, as reduced by aggregate sum of the (i) paid-up value of the
New Ordinary Shares issued in terms of Clause 10, and (ii) cancellation of the carrying amount
of the investment in Equity and Preference Shares of the Demerged Company in the books of
account of the Resulting Company to the extent attributable to the Demerged Undertaking, shall
be debited to General Reserves in the books of the Resulting Company.
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Notwithstanding the above, the Board of Directors of the Resulting Company or a Committee
thereof, in consultation with its statutory auditors, is authorised to account for any of these balances
in any manner whatsoever, as may be deemed fit, in accordance with the Accounting Standards
prescribed by the Central Government under Section 211(3C) of the Act and generally accepted
accounting principles.

Treatment in the books of the Demerged Company

Upon the Scheme becoming effective, the book value of assets and liabilities of the Demerged
Undertaking as appearing in the books of account of the Demerged Company and transferred to
the Resulting Company shall be reduced from the book value of assets and liabilities of the
Demerged Company.

The difference between the book value of assets and liabilities of the Demerged Undertaking, shall
be debited to the following accounts, in the following order:

i. Revaluation Reserve, being no longer represented by assets transferred to the Resulting
Company;

ii. Capital Redemption Reserve;
iii. Capital Reserve;
iv. Securities Premium Account; and

v. Balance, to be disclosed under a ‘Demerger Adjustment Account’, which shall be created
specifically to account for this balance.

The debit balance of the Profit and Loss Account as appearing in the books of the Demerged
Company shall be adjusted against the Preference Share Capital of the Demerged Company
cancelled in terms of Clause 11 hereof.

The liability appearing in the books of account of the Demerged Company with respect to the
premium payable on redemption of Preference Shares shall be reversed upon such cancellation
of the Preference Share Capital of the Demerged Company. Further, the corresponding credit of
reversal shall be accounted for under Securities Premium Account in the books of the Demerged
Company, which was originally utilised to provide for the aforesaid premium.

Notwithstanding the above, the Board of Directors of the Demerged Company or a Committee
thereof, in consultation with its statutory auditors, is authorised to account for any of these balances
in any manner whatsoever, as may be deemed fit, in accordance with the Accounting Standards
prescribed by the Central Government under Section 211(3C) of the Act and generally accepted
accounting principles, including adjusting the Demerger Adjustment Account against future profits
of the Demerged Company.
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PART - lI
(GENERAL/ RESIDUARY TERMS AND CON DITIONS)

No change in capital structure of the Demerged Company:

Till the Effective Date, the Demerged Company shall not make any change in its capital structure
through any increase, decrease, reduction, re-classification, sub-division, consolidation,
re-organisation, or in any other manner, without the express written consent of the Resulting
Company.

Applications:

The Demerged Company and the Resulting Company shall, with all reasonable dispatch, make
necessary applications to the Hon’ble High Courts at Bombay and Calcutta for sanction and carrying
out of the Scheme. Any such application shall, upon constitution of the National Company Law
Tribunal (“NCLT”), be made and/ or pursued before the NCLT, if so required. In such event,
references in this Scheme to the Hon’ble High Courts at Bombay and Calcutta shall be construed
as references to the NCLT, as the context may require. The Demerged Company and the Resulting
Company shall also take such other steps and proceedings as may be necessary or expedient
to give full and formal effect to the provisions of this Scheme.

Modification and Implementation:

The Demerged Company and the Resulting Company (by their respective Board of Directors or
Committee thereof or such other person or persons, as the respective Board of Directors may
authorise) are empowered and authorised:

i. to assent from time to time to any modifications or amendments or substitutions of the Scheme
or of any conditions or limitations which the Hon’ble High Courts at Bombay and Calcutta and/
or any authorities under law may deem fit to approve or direct or which may be considered
necessary due to any changg in law or as may be deemed expedient or necessary; and

ii. to settle all doubts or difficulties that may arise in carrying out the Scheme and to do and execute
all acts, deeds, matters and things on behalf of the companies, necessary, desirable or proper
for putting the Scheme into effect, including entering into transitional arrangements; arrangements
for carrying out or performing all such formalities or compliances as may be deemed proper
and necessary for effecting transfer and vesting of the properties of the Demerged Undertaking;
and deciding any question that may arise as to whether whole or part of a specific asset or
liability pertains or does not pertain or arises or does not arise out of the activities or operations
of the Demerged Undertaking or whether a specific employee is or is not substantially engaged
in relation to the Demerged Undertaking.

Without prejudice to the generality of the foregoing, the Demerged Company and the Resulting
Company (by their respective Board of Directors or Committee thereof or such other person or
persons, as the respective Board of Directors may authorise) shall each be at liberty to withdraw
from this Scheme in case any condition or alteration imposed by any authority is unacceptable
to them or as may otherwise be deemed expedient or necessary.
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Scheme Conditional Upon:
The Scheme is conditional upon and subject to:

i. Approval of the Scheme by the requisite majority of the members of the Demerged Company
and the Resulting Company as may be required; and

ii. Sanction of the Scheme by the Hon’ble High Court of Judicature at Bombay and the Hon’ble
High Court at Calcutta under Sections 391 and 394 and other applicable provisions of the Act.

Accordingly, the Scheme, although operative from the Appointed Date, shall become effective on
the Effective Date.

Effect of non-receipt of approvals:

In the event that the Scheme is not sanctioned by the Courts or in the event any of the other
requisite consents, approvals, permissions, sanctions or conditions are not obtained or complied
with or for any other reason, the Scheme cannot be implemented, the Scheme shall not take effect
and shall be withdrawn and in that event no rights or liabilities, whatsoever, shall accrue to or be
incurred inter se by the parties or their shareholders or creditors or employees or any other person.

Remaining Business:

Save and except the Demerged Undertaking of the Demerged Company and as expressly provided
in this Scheme, nothing contained in this Scheme shall affect the Engineering Business of the
Demerged Company which shall continue to belong to and be vested in and be managed by the
Demerged Company.

Costs:

All costs, charges and expenses in connection with the Scheme, incurred up to the stage of the
Scheme becoming effective shall be borne and paid by the Resulting Company.

Residual Provisions:

Even after this Scheme becomes operative, the Resulting Company shall be entitled to operate
all bank accounts relating to the Demerged Undertaking and realise all monies and complete and
enforce all subsisting contracts and transactions in respect of the Demerged Undertaking in the
name of the Demerged Company insofar as may be necessary, till the transfer of rights and
obligations of the Demerged Company to the Resulting Company under this Scheme is formally
accepted by the parties concerned.

On the approval of the Scheme by the members of the Demerged Company and the Resulting
Company pursuant to Section 391 of the Act, it shall be deemed that the said members have also
accorded all relevant consents under Sections 78, 80, 81(1A), 100 or any other provisions of the
Act to the extent the same may be considered applicable.

Without prejudice to the generality of the foregoing, it is clarified and provided that reduction of
Reserves and Share Capital of the Demerged Company in terms of this Scheme shall be effected
as an integral part of this Scheme without having to follow the procedure under Sections 78, 80
and 100 of the Act separately. The reduction would not involve either diminution of liability in respect
of unpaid share capital or payment of paid-up share capital and the provisions of Section 101 of
the Act are not applicable. Notwithstanding reduction of Reserves and Share Capital of the
Demerged Company as aforesaid, the Demerged Company shall not be required to add
“And Reduced” as suffix to its name.
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SCHEDULE
STATEMENT OF ASSETS AND LIABILITIES OF DEMERGED UNDERTAKING
AS AT 31ST MARCH 2013
Particulars (Amount in
Rs. Crores)
LIABILITIES
(1) Non-current liabilities
(a) Long-term borrowings 2.00
(b) Other long-term liabilities 59.89
(c) Long-term provisions 0.86
(2) Current liabilities
(a) Short-term borrowings 0.18
(b) Trade payables 36.95
(c) Other current liabilities 2.28
(d) Short-term provisions 0.54
TOTAL LIABILITIES 102.70
ASSETS
(1) Non-current assets -
(a) Fixed assets
(i) Tangible assets 148.05
(i) Intangible assets 0.15
(i) Capital work-in-progress 0.48
(b) Non-current investments 5:99
(c) Long-term loans and advances 23.46
\ (2) Current assets
‘ (a) Inventories 23.00
‘ (b) Trade receivables 1.87
(c) Cash and cash equivalents 0.97
(d) Short-term loans and advances 7.80
(e) Other current assets 1.28
TOTAL ASSETS 213.05
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) NATIONAL STOCK EXCHANGE NlFTY%
> OF INDIA LIMITED \ &

Stock of the nation

Ref: NSE/LIST/219010-A October 17, 2013

The Company Secretary
ITC Limited ;
Virginia House, 6th Flr
37, J L Nehru Road,
Post Box No. 89
Kolkata - 700071

Kind Attn.;: Mr. B. B. Chatterjee
Dear Sir,

Sub.: Observation letter for Scheme of Arrangement between Wimco Limited and
ITC Limited and their respective shareholders.

We are in receipt of the draft Scheme of Arrangement (Under Sections 391 and 394 read
with sections 78, 80, 100 and other applicable provisions of the Companies Act, 1956)
between Wimco Limited and ITC Limited and their respective shareholders.

We have perused the draft Scheme of Arrangement and the related documents /details
submitted by ITC Limited including the confirmation of the Company Secretary that the
scheme so submitted does not in any way violate, over-ride or circumscribe the
provisions of Securities Laws or the Stock Exchange requirements.

Pursuant to SEBI Circular No. CIR/CFD/DIL/5/2013 dated February 4, 2013 and SEBI
Circular No. CIR/CFD/DIL/8/2013 dated May 21, 2013, SEBI vide its letter dated
October 17, 2013, has given following comments on the draft scheme of arrangement:

"a) The information submitted by the Company with regard to annexure to Valuation
Report is displayed from the date of receipt of this letter on the website of the listed
company, along with various documents submitted pursuant to the Circulars.

b) The company shall duly comply with various provisions of the Circulars."

Accordingly, we do hereby convey our ‘no-objection’ with limited reference to those matters

having a bearing on listing / delisting / continuous listing requirements within the provisions

of the Listing Agreement, so as to enable the Company to file the scheme with the Hon’ble
* High Court.

However, the Exchange reserves its right to withdraw this No-objection approval at any stage
if the information submitted to the Exchange is found to be incomplete / incorrect /
misleading / false or for any contravention of Rules, Bye-laws and Regulations of the
Exchange, Listing Agreement, Guidelines / Regulations issued by statutory authorities.

Yours faithfully,
For National Stock Exchange of India Limited

Kamlesh Patel
Manager
\o g

Exchange Plaza, Bandra Kurla Complex, Bandra (E), Mumbai 400051, India. » Tel: +91 22 26598235/36, 26598346 « Fax: +91 22 26598237/38
E-mail : cmlist@nse.co.in + Web site: www.nseindia.com
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BSE Limited Registered Office : Floor 25, P | Towers, Dalal Street, Murnbai 400 001 India BSE

T +91 22 2272 1234/ 33 F +91 222272 1003 wwwi.bseindia.com EXPERIENCE THIE NEW
DCS/AMAL/BS/24()/289/2013-14 October 17, 2013
The Company Secretary
ITC Limited

Virginia House,
37 J.L. Nehru Road,
Kolkata 700 071

Dear Sir/ Madam,

Sub: Observation letter regarding the Scheme of Arrangement between ITC Limited and
WIMCO Limited :

We are in receipt of draft Scheme of Arrangement of ITC Limited involving demerger of Non-
Engineering Business comprising Safety Matches Business and Agri(Forestry) business of
WIMCO Limited into ITC Ltd.

The Exchange has noted the confirmation given by the Company stating that the scheme does
not in any way violate or override or circumscribe the provisions of the SEBI Act, 1992, the
Securities Contracts (Regulation) Act, 1956, the Depositories Act, 1996, the Companies Act,
1956, the rules, regulations and guidelines made under these Acts, and the provisions of the
Listing Agreement or the requirements of BSE Limited (BSE).

As required under SEBI Circular No.CIR/CFD/DIL/5/2013 dated February 4, 2013 & SEBI Circular
No.CIR/CFD/DIL/8/2013 dated May 21, 2013; SEBI has vide its letter dated October 17, 2013
2013 given the following comment(s) on the draft scheme of arrangement:

a) The company shall ensure that the information submitted vide email dated October
8, 2013 with regard to annexure to Valuation report is displayed from the date of
receipt of this letter on the websites of the listed company.

b) The company shall duly comply with various provisions of the aforesaid SEBI!
circular.

Accordingly, we hereby convey Exchange’s 'No-objection’ with limited reference to those matters
having bearing on listing/ delisting/ continuous listing requirements within the provisions of the
Listing Agreement, so as to enable you to file the scheme with the Hon'ble High Court.

Further you are also advised to bring the contents of this letter to the notice of your shareholders,
all relevant authorities as deemed fit, and also mention the same in your application for approval
of the scheme of arrangement submitted to the Hon'ble High Court.

The Exchange reserves its right to withdraw its No-objection/approval at any stage if the
information submitted to the Exchange is found to be incomplete / incorrect / misleading / false or
for any contravention of Rules, Bye-laws and Regulations of the Exchange, Listing Agreement,
Guidelines/Regulations issued by statutory authorities.

Yours faithfully,

2

yesh Ashtekar Bhuvana Sriram
Manager Deputy Manager

SENSEN India's index the world tracks
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The Calcutta Stock Exchange Ltd.

7, Lyons Range, Kolkata - 700 001
Phone :+91 33 4025 3000, Fax : +91 33 4025 3030
Website : www.cse-india.com, E-mail : cseadmn@cse-india.com

Ref No. CSE/LD/ £27/ 12013 21 October, 2013

R.K. Singhi

The Sr. Deputy Secretary
ITC Ltd.,

Virginia House, 6" Floor,
37, J L Nehru Road,

Post Box No.89
Kolkata-700 071.

Dear Sir,
Sub: Observation letter for Sc;heme of Arrangement between ITC Ltd. and WIMCO Ltd. '

We are in receipt of the draft Scheme of Arrangement (under Sections 391 & 394 read with
sections 78,80,100 and other applicable provisions of the companies Act, 1956) between Wimco
Ltd. and ITC Ltd. and their respective shareholders.

We have perused the draft Scheme of Arrangement and the related documents / details
submitted by ITC Ltd. including the confirmation of the Company Secretary that the scheme so
submitted does not in any way violate, over-ride or circumscribe the provisions of Securities Laws
or the Stock Exchange requwements

Pursuant to SEBI Circular No. CIR/CFD/DIL/5/2013 dated February 4,2013 and SEBI Circular No.
CIR/CFD/DIL/8/2013 dated May 21, 2013 SEBI vide its letter dated 17" October, 2013 has given
following comments on the draft scheme of arrangement:

“a) The information submitted by the Company with regard to annexure to Valuation Report is
displayed from the date of receipt of this letter on the website of the listed company, along with
various documents submitted pursuant to the Circulars.

b)- The company shall duly comply with various provisions of the Circulars.”

Accordingly, we do hereby convey -our ‘no-objection with limited reference to those matters
having a bearing on listing /delisting / continuous listing requirements within the provisions of the
Listing Agreement, so as to enable the Company to file the scheme with the Hon'ble High Court.

However, the Exchange reserves its right to withdraw this No-objection approval at any stage if
the information submitted to the Exchange is found to be incomplete / incorrect / misleading /
false or for any contravention of Rules, Bye-laws and Regulations of the Exchange, Listing
Agreement, Guidelines / Regulations issued by statutory authorities.

Yours faithfully,
For THE CALCUTTA STOCK EXCHANGE LTD.

(M AV RAJU)
GENERAL MANAGER
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Complaints Report in terms of

Registered Office

Virginia House

37 1. L. Nehru Road, Kolkata 700 071 India
Telephone : 91 33 2288 9371

Fax : 91 33 2288 4016/1256/2259/2260

SEBI Circular No. CIR/CFD/DIL/5/2013 dated 44 February, 2013
with respect to Demerger of Non-Engineering Business of Wimco Ltd. into ITC Ltd.

Part A
SL Particulars Number
No.
1. | Number of complaints received directly NIL
2. | Number of complaints forwarded by Stock Exchanges NIL
3. | Total number of complaints / comments received (1 +2) NIL
4. | Number of complaints resolved Not Applicable
5. | Number of complaints pending Not Applicable
PartB
SL Name of complainant Date of complaint Status
No. (Resolved / pending)
L Not Applicable
For ITC Limited 3

AR

(B. B. Chatterjee)
Executive Vi3§ President
& Company Selretary

Date : 9™ October, 2013

EMCG @ HOTELS ® PAPERBOARDS & PACKAGING @ AGRI-BUSINESS & INFORMATION TECHNOLOGY

Visit us at www.itcportal.com
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AL :

Enduring Value

ITC Limited
Registered Office : Virginia House, 37 Jawaharlal Nehru Road, Kolkata 700 071

POSTAL BALLOT FORM

Serial No. :

1. Name(s) of Shareholder(s) including joint holders, if any :

2. Registered address of the sole / first named Shareholder :

FP

SPEEC‘ MEN

3. DPID No. & Client ID No.* / Registered Folio No.** :
[* Applicable to Shareholders holding shares in dematerialised form
**Applicable to Shareholders holding shares in physical form]

4. 1/ We hereby exercise my / our vote in respect of the following Resolution to be passed through Postal Ballot / e-voting, by
conveying my/our assent or dissent to the said Resolution by placing tick (v') mark in the appropriate box below :

f y |/ We assent |1/ We dissent
Resolution No. o O_rdlnary Shares to the Resolution to the Resolution
for which votes cast (FOR) (AGAINST)

“Resolved that the Scheme of Arrangement between
Wimco Limited and ITC Limited and their respective
shareholders, being Annexure 'A' in the Company
Application No. 511 of 2013 in the Hon'ble High
Court at Calcutta, a copy whereof is enclosed with
the Postal Ballot Notice dated 6th February, 2014, be
and is hereby approved.”

Place :
; Date :
gk Signature of the Shareholder
ELECTRONIC VOTING PARTICULARS
Electronic Voting Event Number (EVEN) User iD Password

Note : Please read the instructions printed overleaf carefully before exercising your vote.
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INSTRUCTIONS

PROCESS FOR SHAREHOLDERS OPTING FOR VOTING BY POSTAL BALLOT

(a)

(b)

(©)

(d)

(e)

®

(9)

(h)

Shareholders desiring to exercise vote by Postal Ballot should complete and sign this Postal Ballot Form and send it to the
Scrutinizer, Mr. Rupak Ghosh, Advocate, at the Investor Service Centre, ITC Limited, 37 Jawaharlal Nehru Road, Kolkata 700 071, in the
enclosed postage prepaid self-addressed envelope. Postal Ballot Forms deposited in person or sent by post or courier at the expense of the
Shareholder will also be accepted.

In case of joint holding, this Postal Ballot Form should be completed and signed by the first named Shareholder and in his absence by the
next named Shareholder.

In respect of shares held by corporate and institutional shareholders (companies, trusts, societies, etc.), the completed Postal Ballot Form
should be accompanied by a certified copy of the relevant Board Resolution / appropriate authorisation, with the specimen signature(s) of the
authorised signatory(ies) duly attested.

The signature of the Shareholder on this Postal Ballot Form should be as per the specimen signature furnished by National Securities
Depository Limited (NSDL) / Central Depository Services (India) Limited (CDSL) or registered with the Company, in respect of shares held in
the dematerialised form or in the physical form, respectively.

Completed Postal Ballot Forms should reach the Scrutinizer no later than the close of working hours on
Wednesday, 19th March, 2014. Postal Ballot Forms received after this date will be considered invalid.

Postal Ballot Forms which are incomplete or unsigned or defective in any manner are liable to be rejected. The Scrutinizer's decision in this
regard shall be final and binding.

Shareholders seeking duplicate Postal Ballot Forms can write to the Investor Service Centre, ITC Limited, 37 Jawaharlal Nehru Road,
Kolkata 700 071 or to the e-mail ID postalballot2014@itc.in. Duly completed and signed duplicate Postal Ballot Forms should, however,
reach the Scrutinizer no later than the close of working hours on Wednesday, 19th March, 2014.

Shareholders are requested not to send any other paper alongwith this Postal Ballot Form.

PROCESS FOR SHAREHOLDERS OPTING FOR E-VOTING

.

(a)
(b)

(c)
(d)

In case of Shareholders receiving e-mail from NSDL :

(a) Open e-mail and open PDF file viz. ITC e-voting.pdf' with your Client ID No. or Folio No. as password. The said PDF file contains your
user ID and password for e-voting. Please note that the password is an initial password.

(b) Launchinternetbrowser by typing the URL: https://www.evoting.nsdl.com/ and click on 'Shareholder - Login".
(c) InsertuserID and password as initial password stated in (a) above. Click on 'Login’.

(d) Password change menu appears. Change the password with a new password of your choice with minimum 8 digits / characters or
combination thereof. Please do not share your password with any other person and take utmost care to keep your password confidential.

(e) Home page of e-voting opens. Click on ‘e-voting: Active Evoting Cycles’ and select the Electronic Voting Event Number (EVEN) of
ITC Limited. .

(f) Now you are ready for e-voting as 'Cast Vote' page opens.
(9) Castyourvote by selecting appropriate option and click on *Submit'. Thereafter, click on "Confirm' when prompted.
(h) Upon confirmation, the message 'Vote cast successfully' will be displayed. Thereafter, you will not be allowed to modify your vote.

(i) Forthe votes to be considered valid, corporate and institutional shareholders (companies, trusts, societies, etc.) are required to send a
scanned copy (in PDF / JPG format) of the relevant Board Resolution / appropriate authorisation, with the specimen signature(s) of
the authorised signatory(ies) duly attested, to the Scrutinizer through e-mail at rg.scrutinizer2014@gmail.com with a copy marked
to NSDL's e-mail ID evoting@@dl.co.in.’

In case of Shareholders receiving Postal Ballot Form by post :
(a) UserlD and initial password is provided in the Postal Ballot Form.
(b) Please follow the steps from SI. Nos. (b) to (i) mentioned in (1) above, to cast your vote.

If you are already registered with NSDL for e-voting, then you can use your existing user ID and password for Login.
Thereafter, please follow the steps from Sl. Nos. (e) to (i) mentioned in (1) above, to castyour vote.

In case of any queries, you may refer to the Frequently Asked Questions for Shareholders and e-voting User Manual for Shareholders
available under the Downloads section of the NSDL's e-voting website www.evoting.nsdl.com. You can also send your queries relating to

e-voting to the e-mail ID postalballot2014@itc.in.

The period for e-voting starts on Tuesday, 18th February, 2014 and ends on Wednesday, 19th March, 2014. E-voting shall be
disabled by NSDL at5.00 p.m. on 19th March, 2014.

GENERAL INFORMATION

There will be one Postal Ballot Form / e-voting for every Client ID No. / Folio No., irrespective of the number of joint holders.

Shareholders can opt for only one mode of voting i.e. either by Postal Ballot or through e-voting. In case you are opting for voting by
Postal Ballot, then please do not cast your vote by e-voting and vice versa. In case Shareholders cast their votes both by Postal Ballot and
e-voting, the votes cast through valid Postal Ballot Form shall prevail and the votes cast through e-voting shall be considered invalid.

Voting rights shall be reckoned on the paid-up value of shares registered in the name of the Shareholder as on Friday, 31st January, 2014.

Voting rights in the Postal Ballot / e-voting cannot be exercised by a proxy. However, corporate and institutional shareholders shall be entitled
to vote through their authorised representatives with proof of their authorisation, as stated above.

The date of declaration of the results of Postal Ballot/ e-voting, as stated in the Notice, i.e. Monday, 24th March, 2014, will be the
date of passing of the Resolution. The results will be declared by the Scrutinizer at the registered office of the Company and will be
available on the Company's corporate website www.itcportal.com under the section 'Investor Relations'; such results will also be
advised to the Stock Exchanges where the Company's shares are listed.



