COMPOSITE SCHEME OF ARRANGEMENT

UNDER SECTIONS 391 TO 394 READ WITH SECTIONS 100 TO 103 OF THE COMPANIES
ACT, 1956 AND/OR APPLICABLE SECTIONS OF THE COMPANIES ACT, 2013

AMONG
JINDAL SAW LIMITED (“DEMERGED COMPANY 17/ “RESULTING COMPANY 2”)
AND

JITF INFRALOGISTICS LIMITED (“RESULTING COMPANY 1”)

AND
(J JITF SHIPYARDS LIMITED (“TRANSFEROR COMPAN Y”)

AND
JITF WATERWAYS LIMITED (“DEMERGED COMPANY 2”/ “TRANSFEREE COMPANY?”)
AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS




INTRODUCTION
PREAMBLE

This Composite Scheme of Arrangement (“Scheme”) for demerger, amalgamation and capital
reduction is presented under the provisions of Sections 391 — 394 read with Sections 100 — 103 of the
1956 Act (as defined hereinafter) and/ or other relevant provisions of the Act (as defined hereinafter),
for the (i) demerger of the Demerged Undertaking 1 (as defined hereinafier) of the Demerged
Company 1 (as defined hereinafter) and vesting of the same in the Resulting Company 1 (as defined
hereinafier); (ii) the reduction of the issued and paid-up equity share capital of the Resulting
Company 1 and securities premium account (if required) of the Resulting Company 1; (iii) reduction
of the capital redemption reserve, capital reserve (if required) and the securities premium account (if
required) of the Demerged Company 1; (iv) transfer of a part of the authorized share capital from the
Demerged Company 1 to the Resulting Company 1; (v) listing of the equity shares of Resulting
Company 1 on the Stock Exchanges (as defined hereinafter), (vi) amalgamation of the Transferor
Company (as defined hereinafier) with the Transferee Company (as defined hereinafier); (vii) the
reduction of the capital reserve (if required) and the securities premium account (if required) of the
Transferee Company; (viii) dissolution without winding up of the Transferor Company; (ix) transfer
of the authorized share capital from the Transferor Company to the Transferee Company; (x) change
in the name of the Transferee Company; (xi) demerger of the Demerged Undertaking 2 (as def ned
hereinafier) of thc Demerged Company 2 (as defined hereinafier) and vesting of the same in the
Resulting Company 2 (as defined hereinafter); (xii) the reduction of the capital redemption reserve
(if required), capital reserve (if required) and the securities premium account (if required) of the
Resulting Company 2; (xiii) the reduction of the issued and paid-up equity share capital, capital
reserve (if required) and the securities premium account (if required) of the Demerged Company 2;
(xiv) transfer of a part of the authorized share capital from the Demerged Company 2 to the Resulting
Company 2, pursuant to the relevant provisions of the 1956 Act and/ or the provisions of the 2013
Act and the relevant provisions of this Scheme. In addition, this Scheme also provides for var10us
other matters consequential or otherwise integrally connccted herewith,

RATIONALE FOR THE SCHEME

The Demerged Company 1 cutrently has business interests in diverse businesses such as
manufacturing of steel pipes and steel pellets and infrastructure business. The management of the
Demerged Company- 1 believes that the business interests of the Demerged Company 1 in the
Demerged Undertaking 1, which comprises of the business interests of the Demerged Company 1 in
the infrastructure sector, require dedicated management focus and business strategies to develop the
growth potential in the relevant business market. With a view to achieve greater management focus
on its business interests in the manufacturing of steel pipes and steel pellets, the management of the
Demerged Company 1 proposes to demerge its business interests in the infrastructure sector
comprising of the Demerged Undertaking 1, and vest the same with the Resulting Company 1 (a
wholly owned subsidiary of Demerged Company 1). The Demerged Company 1 will retain the
manufacturing of steel pipes and steel pellets businesses. Further, the demerger of the Demerged
Undertaking 1 and vesting of the same with Resulting Company 1 would enable the Resulting
Company 1 to focus on infrastructure business and further create value for all of its stakeholders.
Further, the listing of the equity shares of Resulting Company 1 on the Stock Exchanges (as defined
hereinafter) would help the shareholders of Resulting Company 1 to unlock the value of their shares.

Pursuant to the demerger of Demerged Undertaking 1 and vesting of the same in the Resulting
Company 1, the issued and paid-up equity share capital of the Resulting Company 1 would be reduced
as a result of cancellation of the shares held by the Demerged Company 1 in the Resulting Company




1 and the securities premium account of the Resulting Company 1 shall be reduced (if required) to set
off the accumulated accounting losses (if any) relating to the Demerged Undertaking 1 that are
transferred to the Resulting Company 1 pursuant to Section I of the Scheme.

Further, pursuant to the demerger of Demerged Undertaking 1 and vesting of the same in the Resulting
Company 1, the capital redemption reserve, capital reserve (if required) and the securities premium
account (if required), of the Demerged Company 1 shall be reduced to set off the difference between
the amount of assets and the amount of liabilities and accumulated accounting losses (if any),
pertaining to the Demerged Undertaking 1 being transferred by the Demerged Company 1 pursuant
to Section I of the Scheme and the amount of investment held by the Demerged Company 1 in the
Resulting Company 1 and cancelled by Demerged Company 1.

~ Further, both the Transferor Company and the Transferee Company are engaged in waterways
transportation business (consisting of ocean waterways and inland waterways ' transportation).
Therefore, with a view to consolidate the business interests of the Transferor Company and the
Transferee Company in the waterways transportation business, the Transferee Company and the
Transferor Company have decided that the Transferor Company with all its business interests
including those in waterways transportation business (consisting of ocean waterways and inland
waterways transportation), be amalgamated with its wholly owned subsidiary company, the
Transferee Company which is also, inter alia, engaged in the waterways transportation business.

On a long term basis, management of the Transferee Company wishes to focus on inland waterways
transportation business. Therefore, the proposed amalgamation of the Transferor Company
comprising of its business interests, inter alia, in inland waterways-transportation business with the
Transferee Company would be in the best interests of the shareholders, creditors and employees of
the Transferor Company and the Transferee Company and would also, infer alia, have the following
benefits:

(a) the proposed amalgamation would result in consolidation of the operations of inland waterways
transportation business in the Transferee Company which will lead to synergies, reduction in
operational costs and operational efficiencies in the existing operations of the inland waterways
transportation business; and

(b) the proposed amalgamation would result in better growth prospects in the inland waterways
transportatlon business.

Further, pursuant to the amalgamation of the Transferor Company with the Transferee Company, the
entire share capital of the Transferee Company held by the Transferor Company would be cancelled
and the Transferor Company shall stand dissolved without winding up. Further, the capital reserve (if
required) and the securities premium account (if required) of the Transferee Company shall be
reduced to set off the debit balance (if any) of the capital reserve created pursuant to the amalgamation
of the Transferor Company with the Transferee Company and accumulated accounting losses, if any,
of the Transferor Company acquired by the Transferee Company pursuant to the amalgamation of the
Transferor Company with the Transferee Company.

The Demerged Company 2 is a step down wholly owned subsidiary of the Resulting Company 2,
- however, pursuant to the amalgamatiori of the Transferor Company with the Demerged Company 2/
Transferee Company, the Demerged Company 2 will become a direct wholly owned subsidiary of
the Resulting Company 2. Demerged Company 2 has business interests in diverse businesses such as
ocean waterways, inland waterways transportation and business process outsourcing. The Resulting
Company 2 operates various manufacturing and job work facilities situated in India, USA, Italy,




Dubai, etc. for production and sale of finished goods. With a view to integrate the manufacturing
presence of the Resulting Company 2 in India and abroad, it is imperative for the Resulting Company
2 to have its own ocean logistics support system for transit of finished goods between multiple
domestic/ international locations. Therefore, the demerger of the Demerged Undertaking 2 and
vesting of the same with Resulting Company 2 would not only enable the Resulting Company 2 to
strengthen its ocean logistics capabilities by providing the Resulting Company 2 with efficient in-
house ocean logistics facilities for the shipment of materials between various domestic/ international
locations, but also insulate the Resulting Company 2 from the vagaries of third party logistic providers
in the shipping industry and would thereby not only stabilize the operating costs of the Resulting
Company 2 but also result in synergies and better utilisation of capabilities and resources. Further,
the management of the Demerged Company 2 also believes that the demerger of the Demerged
Undertaking 2 will result in better utilisation of capabilities and resources of the Demerged
Undertaking 2. Since the Demerged Company 2 will become a direct wholly owned subsidiary of the
Resulting Company 2' upon effectiveness of the amalgamation of the Transferor Company with the
Transferee Company in accordance with Section II of the Scheme, the Demerged Company 2 there
shall be no consideration payable by the Resulting Company 2 to the shareholder of the Demerged
* Company 2 (that is, the Resulting Company 2 itself) for the demerger of the Demerged Undertaking-
2 from Demerged Company 2 and vesting of the same with the Resulting Company 2.

Pursuant to the demerger of Demerged Undertaking 2 and vesting of the same in the Resulting
Company 2, the capital redemption reserve (if required), capital reserve (if required) and the securities
premium account (if required) of the Resulting Company 2 shall be reduced to set off the accumulated
accounting losses (if any) relating to the Demerged Undertaking 2 transferred to the Resulting
Company 2 and the debit balance (if any) of the restructuring reserve account of the Resulting
Company 2.

Pursuant to the demerger of Demerged Undertaking 2 and vesting of the same in the Resulting
Company 2, the issued and paid-up equity share capital of the Demerged Company 2 will no longer
be represented by the remaining assets of the Demerged Company 2 and accordingly the issued and
paid-up equity share capital of the Demerged Company 2 shall be reduced. Further, Pursuant to the
demerger of the Demerged Undertaking 2 and vesting of the same in the Resulting Company 2, the
capital reserve (if required) and the securities premium account (if required) of the Demerged
Company 2 shall be reduced to set off the debit balance (if any) of the restructuring reserve account
of the Demerged Company 2.

The demerger of the Demerged Undertaking 1 by the Demerged Company 1 and vesting of the same
with the Resulting Company 1 and the demerger of the Demerged Undertaking 2 by the Demerged
Company 2 and vesting of the same with the Resulting Company 2 (after the amalgamation of the
Transferor Company with the Transferee Company (i.e. Demerged Company 2)) would be in the best
interests of the shareholders, creditors and employees of the Demerged Company 1/ Resulting
. Company 2, the Demerged Company 2 and the Resulting Company 1 respectively, as it would result
in enhancement of shareholder value, operational efficiencies and greater focus and would enable the
management of each of the Demerged Company 1/ Resulting Company 2, the Demerged Company
2 and the Resulting Company 1 respectively to vigorously pursue revenue growth and expansion
opportunities.

In view of the abovementioned reasons, it is considered desirable and expedient to demerge the
Demerged Undertaking 1 of the Demerged Company 1 and vest the same with the Resulting"
Company 1, to amalgamate the Transferor Company with the Transferee Company and to demerge




the Demerged Undertaking 2 of the Demerged Company 2 and vest the same with the Resulting
Company 2 (after the amalgamation of the Transferor Company with the Transferee Company (i.e.
Demerged Company 2)). The abovementioned demerger of the Demerged Undertaking 1 and
Demerged Undertaking 2 is also in accordance with Section 2(19AA) of the IT Act (as defined
hereinafter). The abovementioned amalgamation.is also in accordance with Section 2(1B) of the IT
Act. ’

PARTS OF THE SCHEME
This Scheme is divided into the following sections:
SECTION 1

DEMERGER OF DEMERGED UNDERTAKING 1 (48 DEFINED HEREINAFTER) AND
VESTING OF THE SAME IN THE RESULTING COMPANY 1 (4S DEFINED
HERFINAFTER) '

Part A deals with the Definitions and Share Capital.

Part B deals with demerger of Demerged Undertaking 1 of the Demerged Company 1 (as defined
hereinafier) and vesting of the same in Resulting Company 1, in accordance with Section 2 (19AA)
of the IT Act (as defined hereinafter) and Sections 391 to 394 read with Sections 100 - 103 of the
1956 Act and/ or other relevant provisions of the Act.

Part C deals with the discharge of the consideration for the demerger of the Demerged Undertaking -
1 from the Demerged Company 1 and vesting of the same with the Resulting Company 1, transfer of
a part of the authorized share capital from the Demerged Company 1 to the Resulting Company 1,
the reduction of the issued and paid-up equily share capital and securilies premium account (if
required) of the Resulting Company 1 and the reduction of the capital redemption reserve, capital
reserve (if required) and the securities premium account (if required), of the Demerged Company 1.

Part D deals with the accounting treatment in the books of the Demerged Company 1 and the
Resulting Company 1.

Part E deals with listing of the equity shares of Resulting Company 1 on the Stock Exchanges (as
defined hereinafter).
SECTION 11

AMALGAMATION OF THE TRANSFEROR COMPANY (4S5 DEFINED HEREINAFTER) .
WITH THE TRANSFEREE COMPANY (4S5 DEFINED HEREINAFTER)

Part A deals with the Definitions and Share Capital.

Part B deals with amalgamation of the Transferor Company (as defined hereinafter) with the
Transferee Company (as defined hereinafter), in accordance with Section 2 (1B) of the IT Act (as
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defined hereinafter) and Sections 391 to 394 read with Sections 100 - 103 of the 1956 Act and/ or
other relevant provisions of the Act.

Part C deals with the discharge of the consideration for the amalgamation of the Transferor Company
with the Transferee Company and the reduction of the capital reserve (if required) and the securities
premium account (if required) of the Transferee Company.

Part D deals with the accounting treatment in the books of the Transferee Company, dissolution
without winding up of the Transferor Company, transfer of the authorized share capital from the
Transferor Company to the Transferee Company and the change in the name of the Transferec
Company.

SECTION III

DEMERGER OF DEMERGED UNDERTAKING 2 (4S DEFINED HEREINAFTER) AND
VESTING OF THE SAME IN THE RESULTING COMPANY 2 (45 DEFINED
HEREINAFTER)

Part A deals with the Definitions and Share Capital.

Part B deals with demerger of Demerged Undertaking 2 of the Demerged Company 2 (as defined
hereinafter) and vesting of the same in Resulting Company 2, in accordance with Section 2 (19AA)
of the IT Act and Sections 391 to 394 read with Sections 100 - 103 of the 1956 Act and/ or other
relevant provisions of the Act.

Part C deals with the reduction of the capital redemption reserve (if required), capital reserve (if
required) and the securities premium account (if required) of the Resulting Company 2 and reduction
of the issued and paid up equity share capital, capital reserve (if required) and securities premium
account (if required) of the Demerged Company 2. Since the Demerged Company 2 will become a
wholly owned subsidiary of the Resulting Company 2 pursuant to Section II of the Scheme, there
shall be no consideration payable by the Resulting Company 2 to the shareholder of the Demerged
Company 2 for the demerger of the Demerged Undertaking 2 (that is, the Resulting Company 2 itself)

from Demerged Company 2 and vesting of the same with the Resulting Company 2. '

Part D deals with the accounting treatment in the books of the Demerged Company 2 and the
Resulting Company 2, the transfer of a part of the authorized share capital from the Demerged
Company 2 to the Resulting Company 2 and issuance, if any, of compulsorily convertible
debentures by the Resulting Company 2.

SECTION IV

Section IV deals with the general terms and conditions applicable to the Scheme.

SCHEDULES

Schedule 1 — Description of Transferor Company

Schedule 2 — Description of Demerged Undertaking 2
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SECTION I

DEMERGER OF THE DEMERGED UNDERTAKING 1 (AS DEFINED HEREINAFTER) OF THE
DEMERGED COMPANY 1 (AS DEFINED HEREINAFTER) AND VESTING OF THE SAME

WITH THE RESULTING COMPANY 1 (AS DEFINED HEREINAFTER)

PART A

WHEREAS:

A

1.

Jindal Saw Limited (hereinafter referred to as the “Demerged Company 1”), is a company
incorporated under the Companies Act, 1956 having its registered office at A-1 UPSIDC Industrial
Area, Nandgaon Road, Kosi Kalan District, Mathura, Uttar Pradesh - 281403. The Demerged
Company 1 has business interests in diverse businesses such as the manufacturing of steel pipe and
steel pellets and infrastructure businesses.

JITF Infralogistics Limited (hereinafter referred to as the “Resulting Company 1”), is a company
incorporated under the Companies Act, 1956 having its registered office at A-1 UPSIDC Industrial
Area, Nandgaon Road, Kosi Kalan District, Mathura, Uttar Pradesh - 281403. The Resulting
Company 1 is a wholly owned subsidiary of the Demerged Company 1 and has been incorporated for
logistics and infrastructure business.

In terms of Section I of this Scheme, it is now proposed, inter alia, to demerge the Demerged -
Undertaking 1 (as defined hereinafter) of the Demerged Company 1, and vest the same with the
Resulting Company 1 with effect from the Demerger Appointed Date | (as defined hereinafier),
reduce the issued and paid-up equity share capital and securities premium account (if required) of the
Resulting Company 1 and reduce the capital redemption reserve, capital reserve (if required) and the
securities premium account (if required), of the Demerged Company 1, pursuant to and.under
Sections 391 to 394 read with Section 100 — 103 of the 1956 Act and/or other relevant provisions of
the Act and the rules and regulations framed thereunder and list the equity shares of Resulting
Company 1 on the Stock Exchanges (as defined hereinafter), in the manner provided for in Section I
of the Scheme.

The demerger of the Demerged Undertaking 1 of the Demerged Company 1 and vesting of the same
with the Resulting Company 1 pursuant to and in accordance with this Scheme shall be in accordance
with Section 2(19AA) of the IT Act.

DEFINITIONS

For the purposes of Section I of this Scheme, unless repugnant to the meaning or context thereof, the following

(a)

(b)

©

~ expressions shall have the meanings mentioned herein below:

“1956 Act” means the Companies Act, 1956 (Act No.1 of 1956), and the rules, regulations, circulars
and notifications issued thereunder, each as amended from time to time and to the extent in force.

“2013 Act” means the Companies Act, 2013 (Act No.18 of 2013) and the rules, regulations, circulars
and notifications issued thereunder, each as amended from time to time and to the extent in force.

“Act” means the 1956 Act or the 2013 Act, as may be applicable, as amended or substituted by any

statutory modification / re-enactment thereof.




(d)

©

®
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“Court” means the Hon’ble High Court of Judicature at Allahabad and shall be deemed to include,
if applicable, a reference to the National Company Law Tribunal or such other forum or authority
which may be vested with any of the powers of a High Court to sanction this Scheme under the Act.

“Demerged Business 17 comprises of the business and business interests of the Demerged Company
1 in the infrastructure business inter alia through subsidiaries of the Demerged Company 1 engaged
in the infrastructure business.

“Demerged Company 17 shall have the meaning ascribed to it in Recital A of Section I hereto.
“Demerged Company 1 CCDs” shall mean any outstanding zero coupon compulsorily convertible
debentures having face value of Rs. 81.10 (Rupees Eighty One and Ten Paise only) issued.by the

Demerged Company 1 which are due for conversion into equal number of equity shares of the
Demerged Company 1.

“Demerged Company 1 CCD Holders” shall mean the holders of the Demerged Company 1 CCDs.

“Demerged Undertaking 1” means the unvdertaking of the Demerged Company 1, pertaining to the
Demerged Business 1, which shall be inclusive of, but not limited to:

@ all assets, whether moveable or immoveable including all rights, title, interest, claims,
covenants, undertakings of the Demerged Company 1 pertaining to the Demerged Business
1;

(ii) all investments, receivables, loans and advances extended (inchiding CENVAT credit or

other tax assets), including accrued interest thereon of the Demerged Company 1 pertaining
to the Demerged Business 1;

(iii) all debts, borrowings and liabilities, whether present or future, whether secured or unsecured
availed by the Demerged Company 1 pertaining to the Demerged Business |;

@iv) all permits, rights, entitlements, licenses, approvals, grants, allotments, recommendations,
clcaranccs, tenancics, offices, taxes, tax deferrals and benefits, subsidies, concessions, refund
of any tax, duty, cess or of any excess payment, tax credits (including, but not limited to,
credits in respect of income tax, tax deducted at source, sales tax, value added tax, turnover
tax, excise duty, service tax, minimum alternate tax credit etc.) of every kind and description
whatsoever of the Demerged Company 1 pertaining to the Demerged Business 1;

V) all trademarks, service marks, patents and other intellectual property rights of every kind and
description whatsoever of the Demerged Company 1 pertaining to the Demerged Business 1;

(vi)  all privileges and benefits of all contracts, agreements and all other rights including lease
rights, licenses, powers and facilities of every kind and description whatsoever of the
Demerged Company 1 pertaining to the Demerged Business 1;

(vii) éll employees of the Demerged Company 1 employed in relation to the Demerged Business

2

(viii)  all advance payments, earnest monies and/or security deposits, payment against warrants, if
any, or other entitlements of the Demerged Company 1 pertaining to the Demerged Business
1;
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(ix)  all legal, tax, regulatory, quasi-judicial, administrative or other proceedings, suits, appeals,
applications or proceedings of whatsoever nature initiated by or against the Demerged
Company 1 in connection with the Demerged Business 1; and

&) all books, records, files, papers, computer programs, engineering and process information,
manuals, data, production methodologies, production plans, catalogues, quotations, websites,
sales and advertising material, marketing strategies, list of present and former customers,
customer credit information, customer pricing information, and other records whether in
physical form or electronic form or in any other form in connection with or relating to the
Demerged Company 1 and pertaining to the Demerged Business 1.

“Demerger Appointed Date 1” means the opening of business hours as on April 1, 2015, or any
other date as may be decided by the respective boards of directors of the Demerged Company 1 and
the Resulting Company 1, being the time and date with effect from which Section I of this Scheme
will be deemed to be effective, in the manner described in Clause 1.3 of Section IV of this Scheme.

“Demerger 1 Record Date” shall have the meaning ascribed to it in Clause 4.1 in Section I of this
Scheme. '

“Effective Date” means the date on which the last of the conditions set out in Clause 1.5 of Section
IV of the Scheme is satisfied.

“IT Act” means the Income Tax Act, 1961, as amended or any statutory modification / re-enactment
thereof.

V“Resulting Company 1” shall have the meaning ascribed to it in Recital B of Section I hereto.

“RoC” means the Registrar of Companies, Uttar Pradesh.

“Scheme” or “Scheme of Arrangement” means this Composite Scheme of Arrangement among the
Demerged Company 1/ Resulting Company 2, the Resulting Company 1, the Demerged Company 2/
Transferor Company, the Transferee Company and their respective shareholders and creditors
pursuant to the provisions of Sections 391 — 394 read with Sections 100 — 103 of 1956 Act and/or
other relevant provisions of the Act.

“Stock Exchanges” means the stock exchanges where the equity shares of the Demerged Company
1 are listed and are admitted to trading, viz, BSE Limited (“BSE”) and the National Stock Exchange
of India Limited (“NSE”).

“Trustee 1” shall have the meaning ascribed to it in Clause 4.4 of Section I hereto.

The expressions, which are used in this Section I of the Scheme and not defined in Section I shall, unless

repugnant or contrary to the context or meaning thereof, have the same meaning ascribed to them under

Section II, Section III or Section IV of the Scheme or in absence thereof, the Act, the IT Act, the Securities

Contracts (Regulation) Act, 1956, the Securities and Exchange Board of India Act, 1992 (including the

regulations made thereunder), the Depositories Act, 1996 and other applicable laws, rules, regulations, bye-

laws, guidelines, circulars, as the case may be, including any statutory modification or re-enactment thereof, .
from time to time. '

2.

SHARE CAPITAL




2.1 The share czipital of the Demerged Company 1, as on September 30, 2015 was as under:

Authorized Capital

Equity . Rs
500,000,000 Equity Shares of Rs.2 each ] 0'00 000.000.00

Preference

' Rs.
10,000,000 Redeemable Preference shares of Rs. 100 each 1,000,000,000.00
Rs.
Total 2,000,000,000.00
Issued Capital ‘ - | Rs. 609,075,762
304,537,881 Equity Shares of Rs. 2 each
Total Rs. 609,075,762

Subscribed and Paid-up Capital
Rs. 609,071,762

304,533,881 Equity Shares of Rs. 2 each

Forfeited 4,000 Equity Shares of Rs. 2 each Rs. 4,000
(Partly paid up Rs. 1 each)
Total ' Rs. 609,075,762

_ Allotment of 3,250 (three thousand two hundred and fifty) equity shares of face value of Rs. 2 (Rupees
Two only) each has been kept in abeyance by the Demerged Company 1 pursuant to court orders.

Additionally, as on September 30, 2015, 1,52,23,486 (one crore fifty two lakhs twenty three thousand
four hundred and eighty six) Demerged Company 1 CCDs issued by the Demerged Company 1 are
due for conversion into equal number of equity shares of the Demerged Company 1 by April 30,
2016.

2.2 Subsequent to the above date and till the date of the Scheme being approved by the Board of Directors
of the Demerged Company 1, there has been no change in the issued, subscribed or paid up capital of
the Demerged Company 1.
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The share capital of the Resulting Company 1, as on September 30, 2015 was as under:

Authorized Capital

Equity :

50,000 Equity Shares of Rs. 10 each 5,00,000
Total ' 5,00,000

Issued, Subscribed and Paid-up Capital

Equity
50,000 Equity Shares of Rs. 10 each 5,00,000
Total 5,00,000

The members of the Resulting Company 1 have vide a resolution dated November 2, 2015 resolved
to sub-divide each fully paid up equity share of the Resulting Company | having face value of Rs. 10
(Rupees Ten only) into 5 (five) fully paid up equity shares of face value of Rs. 2 (Rupee Two only)
each, with effect from November 2, 2015 and consequently, the authorized share capital of the
Resulting Company 1 of Rs. 5,00,000 (Rupees Five Lakhs only) now comprises of 2,50,000 (two
lalch fifty thousand) equity shares of Rs. 2 (Rupee Two only) each and the issued, subscribed and
paid-up capital of the Resulting Company 1 also comprises of 2,50,000 (two lakh fifty thousand)
equity shares having face value of Rs. 2 (Rupee Two only) each. Subsequent to the above date and
till the date of the Scheme being approved by the Board of Directors of the Resulting Company 1,
there has been no change in the issued, subscribed or paid up capital of the Resulting Company 1.

PART B

DEMERGER OF THE DEMERGED‘ UNDERTAKING 1 OF THE DEMERGED
COMPANY 1 AND VESTING OF THE SAME WITH THE RESULTING COMPANY 1

Subject to the provisions of Section I of the Scheme in relation to the modalities of demerger and
vesting, upon Section I of the Scheme coming into effect on the Effective Date and with effect from
the Demerger Appointed Date 1, the Demerged Undertaking 1, together with all its properties,
assets, investments, rights, obligations, liabilities, benefits and interests therein, shall demerge from
the Demerged Company 1 and be transferred to and vest in the Resulting Company 1, and shall
become the property of and an integral part of the Resulting Company 1 subject to the existing
charges and encumbrances, if any, created by the Demerged Company 1 in favour of its lenders or
the lenders of its subsidiaries or group companies, by operation of law pursuant to the vesting order
of the Court sanctioning the Scheme, without any further act, instrument or deed required by either
of the Demerged Company 1 or the Resulting Company 1. Without prejudice to the generality of
the above, in particular, the Demerged Undertaking 1 shall stand vested in the Resulting Company
1, in the manner described in sub-paragraphs (a) — (n) below: '

a. Upon Section I of the Scheme coming into effect on the Effective Date and with effect from
the Demerger Appointed Date 1, all immovable property (including land, buildings and any
other immovable property) of the Demerged Company 1 in relation to the Demerged
Undertaking 1, whether freehold or leasehold, and any documents of title, rights and easements
in relation thereto, shall stand vested in or be deemed to be vested in the Resulting Company
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1, by operation of law pursuant to the vesting order of the Court sanctioning the Scheme,
without any further act, instrument or deed by the Demerged Company 1 or the Resulting
Company 1. Upon Section I of the Scheme coming into effect on the Effective Date and with
effect from the Demerger Appointed Date 1, the Resulting Company 1 shall be entitled to
exercise all rights and privileges and be liable to pay all taxes and charges, and fulfill all
obligations, in relation to or applicable to such immovable properties. Upon Section I of the
Scheme coming into effect on the Effective Date and with effect from the Demerger Appointed
Date 1, the title to the immovable properties of the Demerged Undertaking 1 shall be deemed
to have been mutated and recognised as that of the Resulting Company 1 and the mere filing
of the vesting order of the Court sanctioning the Scheme with the appropriate Registrar or Sub-
Registrar of Assurances or with the relevant Government agencies shall suffice as record of
continuing title to the immovable properties of the Demerged Undertaking 1 with the Resulting
Company 1 pursuant to the Section I of the Scheme becoming effective and shall constitute a
deemed mutation and substitution thereof. The Resulting Company 1 shall in pursuance of the
vesting order of the Court be entitled to the delivery and possessmn of all documents of title
to such immovable property in this regard.

Upon Section I of the Scheme coming into effect on the Effective Date and with effect from
the Demerger Appointed Date 1, all the assets of the Demerged Company 1 relating to the
Demerged Undertaking 1 as are movable in nature and are capable of transfer by endorsement
and delivery, shall stand vested in Resulting Company 1, and shall become the property and
an integral part of Resulting Company 1. The vesting pursuant to this sub-clause shall be
deemed to have occurred by physical delivery or by endorsement and delivery, as appropriate
to the property being vested and the title to such property shall be deemed to have been
transferred accordingly.

Upon Section I of the Scheme coming into effect on the Effective Date and with effect from
the Demerger Appointed Date 1, any and all other movable property (except those specified
elsewhere in this Clause) including all sundry debts and receivables, outstanding loans and
advances, if any, relating to the Demerged Undertaking 1, recoverable in cash or in kind or for

- value to be received, actionable claims, bank balances and deposits, if any with government,

semi-government, local and other authorities and bodies, customers and other persons shall,
by operation of law pursuant to the vesting order of the Court sanctioning the Scheme, without
any further act, instrument or deed of the Demerged Company 1 or the Resulting Company 1,
become the property of the Resulting Company 1. Where any of the outstanding receivables
attributed to the Demerged Undertaking 1 have been received by the Demerged Company 1
on behalf of the Demerged Undertaking 1 after the Demerger Appointed Date 1, the same shall
be deemed to have been received by the Demerged Company 1| for and on behalf of the
Resulting Company 1.

'd. Upon Section I of the Scheme coming into effect on the Effective Date and with effect from

the Demerger Appointed Date 1, all dcbts, liabilitics, contingent liabilities, duties and
obligations, secured or unsecured, relating to the Demerged Undertaking 1, whether provided
for or not in the books of accounts of the Demerged Company 1 or disclosed in the balance
sheet of the Demerged Undertaking 1, including general and multipurpose borrowings, if any,
shall become and be deemed to be the debts, liabilities, contingent liabilities, duties and
obligations of the Resulting Company 1, by operation of law pursuant to the vesting order of
the Court sanctioning the Scheme, without any further act, instrument or deed of the Demerged
Company 1 or the Resulting Company 1. Upon Section I of the Scheme coming into effect on
the Effective Date and with effect from the Demerger Appointed Date 1, the Resulting
Company 1 undertakes to meet, discharge and satisfy the same to the exclusion of the
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Demerged Company 1. It is hereby clarified that it shall not be necessary to obtain the consent
of any third party or other person, who is a party to any contract or arrangement by virtue of
which such debts, liabilities, duties and obligations have arisen in order to give effect to the
provisions of this Clause. However, if any lender of the Demerged Company 1 requires
satisfaction of the charge over the Demerged Company 1’s properties and recordal of a new
charge with the Resulting Company 1, the Resulting Company 1 shall for good order and for
statistical purposes, file appropriate forms with the RoC as accompanied by the sanction order
or a certified copy thereof and any deed of modification or novation executed by the Resulting
Company 1. Where any of the loans, liabilities and obligations attributed to the Demerged
Undertaking 1 have been discharged by the Demerged Company 1 on behalf of the Demerged
Undertaking 1 after the Demerger Appointed Date 1 but before the Effective Date, such
discharge shall be deemed to have been done by the Demerged Company 1 for and on behalf
of the Resulting Company 1.

e. ‘Upon Section I of the Scheme coming into effect on the Effective Date and with effect from
the Demerger Appointed Date 1, all incorporeal or intangible property of the Demerged
Undertaking 1 shall stand vested in the Resulting Company 1 and shall become the property
and an integral part of the Resulting Company 1, by operation of law pursuant to the vesting
order of the Court sanctioning the Scheme, without any further act, instrument or deed of the
Demerged Company 1 or Resulting Company 1. '

f.  Upon Section I of the Scheme coming into effect on the Effective Date and with effect from
the Demerger Appointed Date 1, all letters of intent, contracts, deeds, bonds, agreements,
insurance policies, capital investment, subsidies, guarantees and indemmnities, schemes,
-arrangements and other instruments of whatsoever nature in relation to the Demerged
Undertaking 1 of the Demerged Company 1 to which it is a party or to the benefit of which it
may be entitled, shall be in full force and effect against or in favour of the Resulting Company
1, by operation of law pursuant to the vesting order of the Court sanctioning the Scheme,
without any further act, instrument or deed of the Demerged Company 1 or Resulting
Company 1, and may be enforced as fully and effectually as if, instead of the Demerged
Company 1, the Resulting Company 1 had been a party or beneficiary or obligee thereto.

g. Upon Section I of the Scheme coming into effect on the Etfective Date and with ettect from
the Demerger Appointed Date 1, all permits, grants, allotments, recommendations, rights,
entitlements, licenses and registrations including relating to trademarks, logos, patents and
other intellectual property rights, approvals, clearances, tenancies, privileges, powers, offices,
taxes, tax credits, tax refunds, tax holidays (relating to direct or indirect tax), entitlements
(including, but not limited to, credits in respect of income tax, sales tax, value added tax,
turnover tax, excise duty, service tax, security transaction tax, minimum alternate tax credit
and duty entitlement credit certificates etc.), facilities of every kind and description of
. whatsoever nature, in relation to the Demerged Undertaking 1 to which the Demerged
Company 1 is a party or to the benefit of which the Demerged Company 1 may be eligible,

" shall be enforceable by or against the Resulting Company 1, as fully and effectually as if,
instead of the Demerged Company 1, the Resulting Company 1 had been a party or beneficiary
or obligee thereto, by operation of law pursuant to the vesting order of the Court sanctioning
the Scheme, without any further act, instrument or deed of the Demerged Company 1 or the
Resulting Company 1.

h. Upon Section I of the Scheme coming into effect on the Effective Date and with effect from
the Demerger Appointed Date 1, any statutory licenses, no-objection certificates, permissions,
registrations (including sales tax, service tax, excise, value added tax), approvals, consents,
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permits, quotas, easements, goodwill, entitlements, allotments, concessions, exemptions,
advantages, or rights required to carry on the operations of the Demerged Undertaking 1 of the
Demerged Company 1 or granted to the Demerged Company 1 in relation to the Demerged
Undertaking 1 shall stand vested in or transferred to the Resulting Company 1, by operation
of law pursuant to the vesting order of the Court sanctioning the Scheme, without any further
act, instrument or deed of the Demerged Company 1 or the Resulting Company 1, and shall
be appropriately transferred or assigned by the concerned statutory authorities in favour of the
Resulting Company 1 upon demerger of the Demerged Undertaking 1 and vesting of the same
with the Resulting Company 1 pursuant to Section I of this Scheme. The benefit of all statutory
and regulatory permissions, environmental approvals and consents including statutory
licenses, permissions or approvals or consents required to carry on the operations of the
Demerged Undertaking 1 of the Demerged Company 1 shall vest in and become available to
the Resulting Company 1 upon Section I of this Scheme coming into effect on the Effective
Date and with effect from the Demerger Appointed Date 1, by operation of law pursuant to
the vesting order of the Court sanctioning the Scheme, without any further act, instrument or
deed of the Demerged Company 1 or the Resulting Company 1.

i. Upon Section I of the Scheme coming into effect on the Effective Date and with effect from
the Demerger Appointed Date 1, the Resulting Company 1 shall bear the burden and the
benefits of any legal or other proceedings initiated by or against the Demerged Company 1 in
respect of the Demerged Undertaking 1. Upon Section I of the Scheme coming into effect on
the Effective Date and with effect from the Demerger Appointed Date 1, if any suit, appeal or
other proceeding of whatsoever nature by or against the Demerged Company 1, in respect of
the Demerged Undertaking 1, be pending, the same shall not abate, be discontinued or in any
way be prejudicially affected by reason of the demerger of Demerged Undertaking 1 or of
anything contained in this Scheme but the proceedings may be continued, prosecuted and
enforced by or against the Resulting Company 1 in the same manner and to the same extent as
it would or might have been continued, prosecuted and enforced by or against the Demerged
Company 1, by operation of law pursuant to the vesting order of the Court sanctioning the
Scheme, without any further act, instrument or deed of the Demerged Company 1 or the
Resulting Company 1. Upon Section I of the Scheme coming into effect on the Effective Date

- and with effect from the Demerger Appointed Date 1, the Resulting Company 1 undertakes to
have such legal or other proceedings initiated by or against the Demerged Company 1 in
respect of the Demerged Undertaking 1 transferred in its name and to have the same continued,
prosecuted and enforced by or against the Resulting Company 1 to the exclusion of the
Demerged Company 1. The Resulting Company 1 also undertakes to handle all legal or other
proceedings which may be initiated against the Demerged Undertaking 1 of the Demerged
Company 1 after the Effective Date in respect of the period up to the Effective Date, in its own
name and account.

j- Upon Section I of the Scheme coming into effect on the Effective Date and with effect from
the Demerger Appointed Date 1, all persons that were employed in the Demerged Undertaking
1 immediately before such date shall become employees of the Resulting Company 1, by
operation of law pursuant to the vesting order of the Court sanctioning the Scheme, without
any further act, instrument or deed of the Demerged Company 1 or the Resulting Company 1,
with the benefit of continuity of service on the same terms and conditions as were applicable
to such employees immediately prior to such demerger and without any break or interruption
in service. It is clarified that such employees of the Demerged Company 1 forming part of the
Demerged Undertaking 1 that become employees of the Resulting Company 1 by virtue of this
Scheme, shall continue to be governed by the terms of employment as were applicable to them
immediately before such demerger and-shall not be entitled to be governed by employment
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policies, and shall not be entitled to avail of any benefits under any scheme or settlement or
otherwise that are applicable and available to any other employees of the Resulting Company
1, unless and otherwise so stated by the Resulting Company 1 in writing in respect of all
employees, class of employees or any particular employee. The Resulting Company 1
undertakes to continue to abide by any agreement/settlement, if any, entered into by the
Demerged Company 1 in respect of such employees forming part of the Demerged
Undertaking 1 with their respective employees/ employee unions. With regard to provident
fund, gratuity fund, superannuation fund or any other special fund or obligation created or
existing for the benefit of such employees of the Demerged Company 1 forming part of the
Demerged Undertaking 1, upon Section I of the Scheme coming into effect on the Effective
Date and with effect from the Demerger Appointed Date 1, the Resulting Company 1 shall
stand substituted for the Demerged Company 1, by operation of law pursuant to the vesting
order of the Court sanctioning the Scheme, without any further act, instrument or deed of the
Demerged Company 1 or the Resulting Company 1, for all purposes whatsocver relating to
the obligations to make contributions to the said funds in accordance with the provisions of
such schemes or funds in the respective trust deeds or other documents. The existing provident
fund benefits, gratuity benefits and superannuation benefits or any other special benefits or
obligation, if any, created or used by the Demerged Company 1 (or an affiliate of the Demerged
Company 1 on behalf of the Demerged Company 1) for its employees forming part of the
Demerged Undertaking 1 and being transferred to the Resulting Company 1 pursuant to this
Scheme shall be continued by the Resulting Company 1 for the benefit of such employees on
the same terms and conditions. It is the aim and intent of the Scheme that all the rights, duties,
powers and obligations of the Demerged Company 1 in relation to such schemes or funds
forming part of the Demerged Undertaking 1 shall become those of the Resulting Company 1. ,
Further, upon Section I of the Scheme coming into effect on the Effective Date and with effect
from the Demerger Appointed Date 1, any prosecution or disciplinary action initiated, pending 7
or contemplated against and any penalty imposed in this regard on any employee forming part
of the Demerged Undertaking 1 by the Demerged Company 1 shall be continued/continue to
operate against the relevant employee and shall be enforced by the Resulting Company 1,
without any further act, instrument or deed of the Demerged Company 1 or the Resulting
Company 1.

k. Upon Section I of the Scheme coming into effect on the Effective Date and with effect from
the Demerger Appointed Date 1, all direct and indirect taxes, duties and cess (such as income
tax, service tax, security transaction tax, value added tax, minimum alternate tax, advance tax,
excise tax etc. or any other like payments made by the Demerged Company 1 to any statutory
authorities) or other collections made by the Demerged Company 1 in relation to the Demerged
Undertaking 1 and relating to the period after the Demerger Appointed Date 1 up to the
Effective Date, shall be deemed to have been on account of, or on behalf of, or paid by, or
made by the Resulting Company 1, without any further act, instrument or deed of the
Demerged Company 1 or the Resulting Company 1. Further, upon Section I of the Scheme
coming into effect on the Effective Date and with effect from the Demerger Appointed Date
1, all deduction otherwise admissible to Demerged Company 1 pertaining to Demerged
Undertaking 1 including payment admissible on actual payment or on deduction of appropriate -
taxes or on payment of tax deducted at source (such as under Section 43B, Section 40, Section
40A etc. of the IT Act) shall be eligible for deduction to the Resulting Company 1 upon
fulfilment of the required conditions under the IT Act. Further, the Resulting Company 1 shall
be entitled to claim credit for taxes deducted at source/ paid against its tax/ duty liabilities/
minimum alternate tax, advance tax, service tax, value added tax liability etc., notwithstanding
the certificates/ challans or other documents for payment of such taxes/duties, as the case may
be, being in the name of the Demerged Company 1. ’
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4.2

1. Upon Section I of the Scheme coming into effect on the Effective Date and with cffect from
the Demerger Appointed Date 1, all taxes payable by the Demerged Company 1 in relation to
the Demerged Undertaking 1 including all or any refunds of claims shall be treated as the tax
liability or refunds/claims as the case may be, of the Resulting Company 1, without any further
act, instrument or deed of the Demerged Company 1 or the Resulting Company 1, and the
Resulting Company 1 shall be entitled to file/revise its statutory returns and related tax
payment certificates and to claim refunds and advance tax credits as may be required
consequent to the implementation of the Scheme; and all tax compliances under applicable
laws by the Demerged Company 1 shall be deemed to have been undertaken by the Resulting
Company 1.

m. The Resulting Company 1 shall, at any time after the coming into effect of this Scheme in
accordance with the provisions hereof, if so required under any law or otherwise, execute deeds
of confirmation or other writings or arrangements, including any forms or depository
instructions, with any party to any contract or arrangement in relation to the Demerged
Undertaking 1 to which the Demerged Company 1 is a party, in order to give formal effect to
the above provisions. The Resulting Company 1 shall, under the provisions of this Scheme, be
deemed to be authorized to execute any such writing on behalf of the Demerged Company 1
and to carry out or perform all such formalities or compliances referred to above on behalf of
the Demerged Company 1.

n. With effect from the Demerger Appointed Date 1 and up to and including the Effective Date:

(i) the Demerged Company 1 shall carry on and be deemed to have been carrying on all the
business and activities of the Demerged Undertaking 1 for and on behalf of and in trust
for the Resulting Company 1.

(i) All profits / losses accruing to the Demerged Company 1 in relation to the Demerged .
Undertaking 1 and all taxes thereon arising or incurred by it, in relation to the Demerged
Undertaking 1 shall, for all purposes, be treated as the profits, losses or taxes as the case
may be, of the Resulting Company 1.

(iii) All accretions and depletions in relation to the Demerged Undertaking 1 shall be for and’
on account of the Resulting Company 1.

PART C
CONSIDERATION

Upon Section I of the Scheme coming into effect on the Effective Date and upon the demerger of
the Demerged Undertaking 1 and vesting of the same with the Resulting Company 1, the board of
directors of the Demerged Company 1, in consultation with the board of directors of the Resulting
Company 1, shall determine a record date, being a date on or subsequent to the Effective Date
(“Demerger 1 Record Date”) for the allotment of fully paid-up equity shares of face value of Rs.

2 (Rupees Two only) each of the Resulting Company 1 to the equity shareholders of the Demerged
Company 1 as on the Demerger 1 Record Date.

The entitlement ratio stated in Clauses 4.3 and 4.6 of Part C of Section I of this Scheme has been
determined by the respective boards of directors of the Demerged Company 1 and the Resulting
Company 1 or committees thereof based on their independent judgment after taking into
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consideration the valuation report provided by Khandelia & Sharma, chartered accountants and the
fairness opinion provided by merchant banker, SPA Capital Advisors Limited.

The respective boards of directors of the Demerged Company 1 and the Resulting Company 1 or
committees thereof have determined the share entitlement ratio such that for every 622 (six hundred
and twenty two) equity shares of face value of Rs. 2 (Rupees Two only) each held in the Demerged
Company 1 as on the Demerger 1 Record Date, the equity shareholders of the Demerged Company
1 shall be issued 50 (fifty) equity share of face value of Rs. 2 (Rupees Two only) each credited as
fully paid-up in the Resulting Company 1. Accordingly, a total of 2,44,79,954 (two crores forty
four lakhs seventy nine thousand nine hundred and fifty four) new equity shares of face value of
Rs. 2 (Rupees Two only) each will be issued by the Resulting Company 1 (assuming that the

- Demerged Company 1 CCDs have not been converted prior to the Demerger 1 Record Date). In

the event, the Demerged Company 1 CCDs are converted into equity shares of the Resulting
Company 1 prior to the Demerged 1 Record Date the total number of equity shares to be issued by
the Resulting Company 1 shall increase to upto 2,57,03,706 (two crores fifty seven lakhs three
thousand seven hundred and six) equity shares of face value Rs. 2 (Rupees Two only) each
depending upon the number of Demerged Company 1 CCDs actually converted prior to the
Demerger 1 Record Date. The Resulting Company 1 shall, without any further act, instrument or
deed, issue and allot to every equity shareholder of the Demerged Company 1 as on the Demerger
1 Record Date, the requisite number of equity shares in the Resulting Company 1. The said cquity
shares in the Resulting Company 1 to be issued to the equity shareholders of the Demerged
Company 1 pursuant to this Clause shall rank pari passu in all respects with the existing equity
shares of the Resulting Company 1.

It is hereby clarified that no equity shares shall be issued by the Resulting Company 1 to any equity
shareholder of the Demerged Company 1 in respect of fractional entitlements, if any, as on the
Demerger 1 Record Date, of such equity shareholder at the time of issue and allotment of such
equity shares by the Resulting Company 1. The board of directors of the Resulting Company 1
shall instead consolidate all such fractional entitlements, (ignoring any fraction remaining after
such consolidation), and thereupon shall issue and allot equity shares in lieu thereof to a director or
officer of the Resulting Company 1 or such other person as the board of directors of the Resulting
Company 1 shall appoint in this behalf (“Trustee 1”) who shall hold such equity shares in trust for
all such equity shareholders of the Demerged Company 1 who are entitled to such fractional
balances, with the express understanding that such Trustee 1, shall be bound by the express
understanding to cause the sale of such shares at such time(s), at such price(s) and to such person(s)
as the directors or officers of Resulting Company 1 or Trustee 1 may deem fit and the net sale
proceeds thereof, deposited with the Resulting Company 1 (i.e., after deduction therefrom of
expenses incurred in connection with the sale), shall be distributed by the Resulting Company 1 to
the relevant equity shareholders in proportion to their respective fractional entitlements.

As stated in Clause 2.1 of Section I of the Scheme, allotment of 3,250 (three thousand two hundred

. and [ifly) equity shares of face value of Rs. 2 (Rupees Two only) each has been kept in abeyance

by the Demerged Company 1 pursuant to court orders. Accordingly, the equity shares to be issued
by the Resulting Company 1 in relation to 3,250 (three thousand two hundred and fifty) equity
shares kept in abeyance by the Demerged Company 1, in accordance with the entitlement ratio
stated in Clause 4.3 of Part C of Section I of this Scheme, shall also be kept in abeyance by the
Resulting Company 1 and shall be allotted in accordance with the directions of the court.

Upon Section I of the Scheme coming into effect on the Effective Date and upon the demerger of

the Demerged Undertaking 1 and vesting of the same with the Resulting Company 1, if there are
any outstanding Demerged Company 1 CCDs in the Demerged Company 1 as on the Demerger 1
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4.7

4.8

Record Date, the Resulting Company 1 shall, without any further act, instrument or deed, issue and
allot to each Demerged Company 1 CCD Holder as on the Demerger 1 Record Date, 50 (fifty) zero
coupon compulsorily convertible debentures having face value of Rs. 81.10 (Rupees Eighty One
and Ten Paise only) each as fully paid up for every 622 (six hundred and twenty two) Demerged
Company 1 CCDs held by such Demerged Company CCD Holder, on the same terms and
conditions as are applicable to the Demerged Company 1 CCDs.

On the approval of Section I of the Scheme by the members of the Resulting Company 1 pursuant

- to Section 391-394 of the 1956 Act and/or the relevant provisions of the Act, if applicable, it shall

be deemed that the said members have also accorded their consent under Sections 42 and 62(1)(c)
and 71 of the 2013 Act and/or any other applicable provisions of the Act and rules and regulations
framed thereunder as may be applicable for the aforesaid issuance of equity shares/ compulsorily
convertible debentures of the Resulting Company 1 to the equity shareholders of the Demerged
Company 1/ Demerged Company 1 CCD Holders (as the case may be), and no further resolution
or actions shall be required to be undertaken by the Resulting Company 1 under Sections 42 or
62(1)(c) or 71 of the 2013 Act or any other applicable provisions of the Act and rules and
regulations framed thereunder, including, inter alia, issue of a letter of offer.

In terms of Clauses 4.1 and 4.3 of Part C of Section I of this Scheme, upon Section I of this Scheme
coming into effect on the Effective Date and upon demerger of the Demerged Undertaking 1 and
vesting of the same with the Resulting Company 1, the Resulting Company 1 shall issue and allot
fully paid-up equity shares of the Resulting Company 1 to the equity shareholders of the Demerged
Company 1, as on the Demerger 1 Record Date. The authorised equity share capital of the Resulting

“Company 1 is required to be adequately enhanced to accommodate the increase in the paid-up

equity share capital of the Resulting Company 1 on account of issuance and allotment of fully paid-
up equity shares of the Resulting Company 1 to the equity shareholders of the Demerged Company
1, as on the Demerger 1 Record Date. Further, the Resulting Company 1 'shall also be required to
issue and allot equity shares to the Demerged Company 1 CCD Holders upon conversion of the
Demerged Company 1 CCDs in accordance with the terms and conditions as are applicable to the
Dcemerged Company 1 CCDs. The authorised equity share capital of the Resulting Company 1 is
therefore, also required to be adequatcly enhanced to accommodatc the increase in the paid-up
equity shate capital of the Resulting Company 1 on account of issuance and allotment of equity
shares to the Demerged Company 1 CCD Holders upon conversion of the Demerged Company 1
CCDs in accordance with the terms and conditions as are applicable to the Demerged Company 1
CCDs. Therefore, as an integral part of the Scheme and upon the effectiveness of Section I of the
Scheme, an amount of Rs. 15,00,00,000 (Rupees Fifteen Crores only) shall stand transferred from
the authorized equity share capital of the Demerged Company 1 to the authorized equity share
capital of the Resulting Company 1 and upon transfer of the amount of Rs. 15,00,00,000 (Rupees
Fifteen Crores only) from the authorized equity share capital of the Demerged Company 1 to the
authorized equity share capital of the Resulting Company 1, the authorized share capital of the
Resulting Company 1 as set out in Clause 2.3 of Section I of the Scheme herein above shall stand
enhanced to Rs. 15,05,00,000 (Rupees Fifteen Crores and Five Lakhs only) divided into
7,52,50,000 (seven crores fifty two lakhs and fifty thousand) equity shares of face value of Rs. 2
(Rupees Two only) each, without any further act, instrument or,deed by the Resulting Company 1
and without any liability for payment of any additional fees or stamp duty in respect of such
increase as the stamp duty and fees has already been paid by Demerged Company 1 on such
authorized equity share capital, the benefit of which stands vested in the Resulting Company 1
pursuant to the Scheme becoming effective on the Effective Date. Subsequent to enhancement of
the authorized equity share capital of the Resulting Company 1 as contemplated herein, the
authorized share capital clause of the Memorandum of Association (Clause V) of the Resulting
Company 1 shall stand modified and read as follows:
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4.9

5.1.

“The Authorised Share Capital of the Company is Rs. 15,05,00,000 (Rupees Fifteen Crores and
Five Lakhs only) divided into 7,52,50,000 (seven crores fifty two lakhs and fifty thousand) equity
shares of Rs. 2 (Rupees Two only) each.”

It is hereby clarified that for the purposes of Clause 4.8 of Section I of the Scheme, the consent of
the shareholders of the Resulting Company 1 to the Scheme shall be deemed to be sufficient for

+ the purposes of effecting the above amendment and increase in the authorised share capital of the

Resulting Company 1, and no further resolutions or actions under Sections 13 and/or 61 of the 2013
Act and/ or any other applicable provisions of the Act would be required to be separately passed or
taken. However, the Resulting Company 1 shall make the requisite filings with the RoC for the
increase in its authorised share capital in the manner set out in Clause 4.8 of Section I of the
Scheme.

REDUCTION OF THE CAPITAL REDEMPTION RESERVE, CAPITAL RESERVE AND
THE SECURITIES PREMIUM ACCOUNT OF THE DEMERGED COMPANY 1 AND
REDUCTION IN THE ISSUED AND PAID UP EQUITY SHARE CAPITAL AND
SECURITIES PREMIUM ACCOUNT OF THE RESULTING COMPANY 1

Upon Section I-of the Scheme coming into effect on the Effective Date, the difference between the
amount of assets, liabilities and accumulated accounting losses (if any), pertaining to the Demerged
Undertaking 1 being transferred by the Demerged Company 1 pursuant to Section I of the Scheme,
and the amount of investment held by the Demerged Company 1 in the Resulting Company 1 and
cancelled by Demerged Company 1, shall be first adjusted against the capital redemption reserve
of the Demerged Company 1 and then against the capital reserve of the Demerged Company 1 and
the balance, if any, shall be adjusted against the securities premium account of the Demerged
Company 1 and to the extent of such adjustment, the capital redemption reserve, the capital reserve
and the securities premium account of the Demerged Company 1 shall stand reduced without any
further act or deed on the part of the Demerged Company 1. The reduction in the capital redemption
reserve and the securities premium account of the Demerged Company 1 shall be effected as an
integral part of the Scheme in accordance with the provisions of Sections 52 and 55(2) of the 2013
Act read with Sections 100 to 103 of the 1956 Act (or Section 66 of the 2013 Act, if applicable)
and/ or any other applicable provisions of the Act without any further act or deed on the part of the
Demerged Company 1 and without any approval or acknowledgement of any third party. The
reduction in the capital reserve of the Demerged Company 1 shall be effected as an integral part of
the Scheme in accordance with the applicable provisions of Act without any further act or deed on
the part of the Demerged Company 1 and without any approval or acknowledgement of any third
party. The order of the Court sanctioning the Scheme shall be deemed to also be the order passed
by the Court under Sections 52 and 55(2) of the 2013 Act read with Section 102 of the 1956 Act
(or Section 66 of the 2013 Act, if applicable) for the purpose of confirming such the reduction in
the capital redemption reserve and the securities premium account of the Demerged Company 1. It
is hereby clarified that the provisions of Sections 100 to 103 of the 1956 Act (or Section 66 of the
2013 Act, as the case may be) would not be applicable to the reduction in the capital reserve of the
Demerged Company 1. The aforesaid reduction in the capital redemption reserve and the securities
premium account of the Demerged Company 1 would not involve either a diminution of 11ab111ty
in respect of the unpaid share capital or payment of paid-up share capital and the provisions of
Section 101 of the 1956 Act (and Section 66(1)(a) of the 2013 Act, if in force) shall not be
applicable. Notwithstanding the reduction in the capital redemption reserve and the securities
premium account of the Demerged Company 1, the Demerged Company 1 shall not be required to
add "And Reduced" as suffix to its name.
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5.2.

5.3.

5.4.

5.5.

5.6.

It is expressly clarified that for the purposes of Clause 5 of Section I of the Scheme, the consent of
the shareholders of the Demerged Company 1 to the Scheme and the consent of the secured and

" unsecured creditors of the Demerged Company 1 to the Scheme shall be deemed to be sufficient

for the purposes of effecting the reduction in the capital redemption reserve and the securities
premium account of the Demerged Company 1 and no further resolution and/or action under
Section 100 and/ or Section 101 of the 1956 Act (or Section 66(1)(a) of the 2013 Act, if in force)
and/ or any other applicable provisions of the Act and rules and regulations framed thereunder
would be required to be separately passed or taken.

The reduction of the capital redemption reserve and the securities premium account of the
Demerged Company 1 shall become effective, in accordance with the provisions of Section 103 of
the 1956 Act (or Section 66(1)(a) of the 2013 Aect, if in force) and/ or any other applicable
provisions of the Act and rules and regulations framed thereunder pursuant to filing of the order of
the Court sanctioning the aforesaid reduction by the Demerged Company 1 with the RoC and upon
registration by the RoC of such order of the Court and of the minute approved by the Court, with
respect to the capital redemption reserve and the securities premium account of the Demerged
Company 1 as altered by the order and the amount of reduction in capital redemption reserve and

the securities premium account of thc Demerged Company 1.

The reduction of the capital redemption reserve and the securities premium account of the
Demerged Company 1 shall become effective as set out in Clause 5.3 of Section I of the Scheme
and shall be conditional upon Section I of the Scheme becoming effective on the Effective Date
and with effect from the Demerger Appointed Date 1. If this Scheme is, for any reason whatsoever,
not sanctioned by the Court, such reorganization resulting in reduction in the capital redemption
reserve, capital reserve and the securities premium account of the Demerged Company 1, as set out
in this Clause 5 of Section I of the Scheme shall not become effective and shall be deemed to be
redundant.

Upon Section I of the Scheme coming into effect on the Effective Date and immediately after
issuance of the equity shares of the Resulting Company 1 to the equity shareholders of the
Demerged Company 1, 2,50,000 (two lakhs and fifty thousand) equity shares of the Resulting
Company 1 having face value of Rs. 2 (Rupees Two only) each held by the Demerged Company 1
comprising 100% (One Hundred per cent) of the total issued and paid-up equity share capital of the
Resulting Company 1 as on the Effective Date shall stand cancelled without any further act or deed
on the part of the Resulting Company 1. The reduction in the issued and paid-up equity share capital
of the Resultlng Company 1 shall be effected as an integral part of the Scheme in accordance with
the provisions of Sections 100 to 103 of the 1956 Act (or Section 66 of the 2013 Act, if applicable)
and/ or any other applicable provisions of the Act without any further act or deed on the part of the
Resulting Company 1 and without any approval or acknowledgement of any third party. The order
of the Court sanctioning the Scheme shall be deemed to also be the order passed by the Court under
Section 102 of the 1956 Act (or Section 66 of the 2013 Act, if applicable) for the purpose of
confirming such reduction. The aforesaid reduction would not involve either a diminution of
liability in respect of the unpaid share capital or payment of paid-up share capital and the provisions
of Section 101 of the 1956 Act (and Section 66(1)(a) of the 2013 Act, if in force) shall not be
applicable. Notwithstanding the reduction in the issued and paid-up equity share capital of the
Resulting Company 1, the Resulting Company 1 shall not be required to add "And Reduced" as
suffix to its name.

It is expressly clarified that for the purposes of this Clause 5 of SectionvI of the Scheme, the consent

of the shareholders and the secured and unsecured creditors of the Resulting Company 1 to the
Scheme shall be deemed to be sufficient for the purposes of effecting the above reorganization in
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5.7.

5.8.

5.9.

the issued and paid-up equity sharc capital of the Resulting Company 1 resulting in a reduction in
the equity share capital of the Resulting Company 1, and no further resolution and/or action under
Section 100 of the 1956 Act (or Section 66 of the 2013 Act, if applicable) and/or any other
applicable provisions of the Act would be required to be separately passed or taken.

The reduction of the issued and paid-up equity share capital of the Resulting Company 1 as
contemplated in this Clause 5 shall become effective, in accordance with the provisions of Section
103 of the 1956 Act (or Section 66(5) of the 2013 Act, if in force) and/ or any other applicable
provisions of the Act and rules and regulations framed thereunder, pursuant to the filing of the order
of the Court sanctioning the aforesaid capital reduction by the Resulting Company 1 with the RoC
and upon registration by the RoC of such order of the Court and of the minute approved by the
Court, if any, showing, with respect to the issued and paid-up equity share capital of the Resulting
Company 1 as altered by the order, (a) the amount of issued and paid-up equity share capital; (b)
the number of shares into which it is to be divided; (c) the amount of each share; and (d) the amount,
if any, deemed to be paid-up on each share at the date of registration of the aforesaid minute and
order by the RoC. Such reduction in the issued and paid-up equity share capital of the Resulting
Company 1 as contemplated in this Clause 5 of Section I of the Scheme shall be conditional upon
Section I of this Scheme becoming effective on the Effective Date. If this Scheme is, for any reason
whatsoever, not sanctioned by the Court, such reduction of issued and paid-up equity share capital
as set out in this Clause 5 of Section I of the Scheme shall not become effective and shall be deemed
to be redundant.

Upon Scction I of the Scheme coming into effect on the Effective Date and afler giving effect to
Clauses 6.1 (c) and (e) of Section I of the Scheme, the accumulated accounting losses (if any)
relating to the Demerged Undertaking 1 that have been transferred to the Resulting Company 1
pursuant to Section I of the Scheme, shall be adjusted against the securities premium account of
the Resulting Company 1 and to the extent of such adjustment, the securities premium account of
the Resulting Company 1 shall stand reduced without any further act or deed on the part of the
Resulting Company 1. The reduction in the securities premium account of the Resultmg Company
1 shall be effected as an integral part of the Scheme in accordance with the provisions of Sections
52 of the 2013 Act read with Sections 100 to 103 of the 1956 Act (or Section 66 of the 2013 Act,

if applicable) and/ or any other applicable provisions of the Act without any further act or deed on
the part of the Resulting Company 1 and without any approval or acknowledgement of any third
party. The order of the Court sanctioning the Scheme shall be deemed to also be the order passed
by the Court under Sections 52 of the 2013 Act read with Section 102 of the 1956 Act (or Section
66 of the 2013 Act, if applicable) for the purpose of confirming such the reduction in the securities

* premium account of the Resulting Company 1. The aforesaid reduction in the securities premiurn

account of the Resulting Company 1 would not involve either a diminution of liability in respect
of the unpaid share capital or payment of paid-up share capital and the provisions of Section 101
of the 1956 Act (and Section 66(1)(a) of the 2013 Act, if in force) shall not be applicable.
Notwithstanding the reduction in the securities premium account of the Resulting Company 1, the
Resulting Company 1 shall not be required to add "And Reduced" as suffix to its name.

It is expressly clarified that for the purposes of Clause 5 of Section I of the Scheme, the consent of
the shareholders of the Resulting Company 1 to the Scheme and the consent of the secured and
unsecured creditors of the Resulting Company 1 to the Scheme shall be deemed to be sufficient for
the purposes of effecting the reduction in the securities premium account of the Resulting Company
1 and no further resolution and/or action under Section 100 and/ or Section 101 of the 1956 Act (or
Section 66(1)(a) of the 2013 Act, if in force) and/ or any other applicable provisions of the Act and
rules and regulations framed thereunder would be required to be separately passed or taken.
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5.10.

5.11.

6.1.

The reduction of the securities premium account of the Resulting Company 1  shall become
effective, in accordance with the provisions of Section 103 of the 1956 Act (or Section 66(1)(a) of
the 2013 Act, if in force) and/ or any other applicable provisions of the Act and rules and regulations
framed thereunder pursuant to filing of the order of the Court sanctioning the aforesaid reduction
by the Resulting Company 1 with the RoC and upon registration by the RoC of such order of the
Court and of the minute approved by the Court, with respect to the securitics premium account of

~ the Resulting Clompany 1 as altered by the order and the amount of reduction in the securities

premium account of the Resulting Company 1.

The reduction of the securities premium account of the Resulting Company 1 shall become effective
as sct out in Clausc 5.10 of Section I of the Scheme and shall be conditional upon Section I of the
Scheme becoming effective on the Effective Date and with effect from the Demerger Appointed
Date 1 and shall take place after giving effect to Clauses 6.1 (c) and (e) of Section I of the Scheme.
If this Scheme is, for any reason whatsoever, not sanctioned by the Court, such reorganization
resulting in reduction in the securities premium account of the Resulting Company 1 as set out in
this Clause 5 of Section I of the Scheme shall not become effective and shall be deemed to be
redundant.

PART D
ACCOUNTING TREATMENT
Treatment in the books of Resulting Company 1

Pursuant to Section I of the Scheme coming into effect on the Effective Date with effect from the
Demerger Appointed Date 1, the Resulting Company 1 shall account for the demerger and vesting
of the Demerged Undertaking 1 with the Resulting Company 1 in its books of accounts in
accordance with the Indian Generally Accepted Accounting Principles followed by the Resulting
Company 1 on the Effective Date, in the following manner:

(@ The assets, liabilities and accumulated accounting losses (if any) transferred to and vested
in the Resulting Company 1 pursuant to this Section I of the Scheme, shall be recorded in
the books of account of the Resulting Company 1 at the book values of the respective asscts

-and liabilities and accumulated accounting losses (if any) as recorded in the books of
account of the Demerged Company 1 as on the Demerger Appointed Date 1.

(b) The Resulting Company 1 shall credit its issued and paid-up equity share capital account
with the aggregate face value of the equity shares issued to the shareholders of Demerged
Company 1 pursuant to Clause 4 of Part C of Section I of this Scheme.

© The amount of difference in the net asset value (asset minus liabilities), and the
accumulated accounting losses (if any), relating to of the Demerged Undertaking 1
transferred to the Resulting Company 1 pursuant to Section I of this Scheme and the amount
of the equity share capital issued by the Resulting Company 1 pursuant to Clause 4 of
Section I of the Scheme, shall also be credited to the securities premium account of the
Resulting Company 1.

(d) Accumulated accounting losses, if any, relating to the Demerged Undertaking 1 transferred
to Resulting Company 1 pursuant to Section I of the Scheme shall be adjusted, after giving
effect to Clauses 6.1 (c) and (e) of Section I of the Scheme, in the manner as set out in
Clauses 5.8 to 5.11 of Section I of the Scheme.
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6.2.

7.1

7.2

7.3

(e) Upon cancellation of the shares of the Resulting Company 1 held by the Demerged
Company 1 in accordance with Clauses 5.5 to 5.7 of Section I of this Scheme, the amount
of the issued and paid-up equity share capital of the Resulting Company 1 so reduced shall
be credited to the securities premium account of the Resulting Company 1.

® Any matter not dealt with in this Clause 6.1 shall be dealt with in accordance with the
applicable accounting standards and in accordance with the Indian Generally Accepted
~ Accounting Principles followed by the Resulting Company 1 on the Effective Date.

Treatment in the books of the Demerged Company 1

Pursuant to Section I of the Scheme coming into effect on the Effective Date with effect from the
Demerger Appointed Date 1, the Demerged Company 1 shall account for the demerger and vesting
of the Demerged Undertaking 1 with the Resulting Company 1 in its books of accounts in
accordance with Indian Generally Accepted Accounting Principles followed by the Demerged
Company 1 on the Effective Date, in the following manner:

(a) The respective book values of the assets, liabilities and accumulated accounting losses (if
any) of the Demerged Undertaking 1 shall be reduced in the books of accounts of the
Demerged Company 1 in compliance with the applicable accounting standards.

L) The difference between the amount of assels, liabilities and accumulated accounting losses
(if any) pertaining to the Demerged Undertaking 1 transferred pursuant to Section I of the
Scheme shall be adjusted in the manner set oul in Clauses 5.1 (0 5.4 of Section I of this
Scheme.

(©) The amount of investments held by Demerged Company 1 in the Resulting Company 1
shall be written off in the manner set out in Clauses 5.1 to 5.4 of Section I of the Scheme.

(d) Any matter not dealt with in this Clause 6.2 shall be dealt with in accordance with the
applicable accounting standards and in accordance with the Indian Generally Accepted
Accounting Principles followed by the Demerged Company 1 on (he Effective Dale.

PARTE
LISTING OF THE RESULTING COMPANY 1

The Resulting Company 1 shall, subject to compliance with applicable laws, rules, circulars and
notifications, including, inter alia, the applicable provisions of SEBI Circular No.
CIR/CFD/DIL/5/2013 dated February 04, 2013, as modified by SEBI Circular No.
CIR/CFD/DIL/8/2013 dated May 21, 2013, as amended from time to time, make an application for
listing and trading of its equity shares on the Stock Exchanges.

The Stock Exchanges, shall list the equity shares of the Resulting Company 1, in accordance with
applicable laws, rules, circulars and notifications, including, inter alia, the applicable provisions of
SEBI Circular No. CIR/CFD/DIL/5/2013 dated February 04, 2013, as modified by SEBI Circular
No. CIR/CFD/DIL/8/2013 dated May 21, 2013 as amended from time to time.

New equity shares allotted to the shareholders of the Demerged Company 1 in the Resulting

Company 1 pursuant to Section I of the Scheme shall remain frozen in the depositories system until
listing/ trading permission for the equity shares of the Resulting Company 1 is granted by the Stock
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Exchanges. Between the date of allotment of the equity shares of the Resulting Company 1 to the
shareholders of the Demerged Company 1 and the date of listing of the equity shares of the
Resulting Company 1 with the Stock Exchanges, there shall be no change in the shareholding
pattern or control of the Resulting Company 1.

The equity shares of the Resulting Company 1, issued in lieu of the locked-in equity shares of the
Demerged Company 1, shall be subject to lock-in for the remainder of the lock-in period as
applicable under applicable laws.
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SECTION II

AMALGAMATION OF THE TRANSFEROR COMPANY (AS DEFINED HEREINAFTER) WITH
THE TRANSFEREE COMPANY (AS DEFINED HEREINAFTER).

PART A

WHEREAS: .

A.

D.

1.

JITF Shipyards Limited (hereinafter referred to as the “Transferor Company™), is a company
incorporated under the Companies Act, 1956 having its registered office at A-1 UPSIDC Industrial
Area, Nandgaon Road, Kosi Kalan District, Mathura, Uttar Pradesh - 281403. The Transferor
Company is a wholly owned subsidiary of Demerged Company 1. The description of the Transferor
Company is more particularly set out in Schedule 1 hereto.

JITF Waterways Limited (hereinafter referred to as the “Transferee Company”), is a company
incorporated under the Companies Act, 1956 having its registered office at A-1 UPSIDC Industrial
Area, Nandgaon Road, Kosi Kalan District, Mathura, Uttar Pradesh- 281403. The Transferee
Company has diverse business interests in the ocean waterways and inland waterways
transportation businesses and is a wholly owned subsidiary of the Transferor Company.

In terms of Section IT of this Scheme, it is now proposed, inter alia, to amalgamate the Transferor
Company with the Transferee Company, on the Amalgamation Appointed Date (as defined
hereinafter), reduce the capital reserve (if required) and the securities premium account (if
required) of the Transferee Company, dissolution without winding up of the Transferor Company
and change the name of the Transferee Company, pursuant to and under Sections 391 to 394 read
with Sections 100- 103 of the 1956 Act and other relevant provisions of the Act, in the manner
provided for in Section II of the Scheme.

The amalgamation of the Transferor Company with the Transferee Company pursuant to and in
accordance with this Scheme shall be in accordance with Section 2(1B) of the IT Act.

DEFINITIONS

For the purposes of Section II of this Scheme, unless repugnant to the meaning or context thereof, the
following expressions shall have the meanings mentioned herein below:

@

(b)

©) .

- “Amalgamation Appointed Date” means the opening of business hours on April 1, 2015, or any

other date as may be decided by the respective boards of directors of the Transferor Company and the
Transferee Company, being the time and date with effect from which Section II of this Scheme will
be deemed to be effective, in the manner described in Clause 1.3 of Section IV of the Scheme.

“Amalgamation Record Date” shall have the meaning ascribed to it in Clause 4.1 of Section 1I of
the Scheme. :

“Transferor Company” shall have the meaning ascribed to it in Recital A of Section II hereto and
shall include but not be limited to:

) all assets, whether moveable or immoveable including all rights, title, interest, claims,

covenants, undertakings of the Transferor Company, including without limitation, the fixed
assets listed in of Schedule 1 hereto;
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(d

(e
®
(2

(i)

(iii)

()

v)

(vi)

(vii)

(viii)

(ix)

®)

all investments, receivables, loans and advances extended (including CENVAT credit or
other tax assets), including accrued interest thereon of the Transferor Company;

all debts, borrowings and liabilities (including the Transferor Company CCDs, if any),
whether present or future, whether secured or unsecured availed by the Transferor Company;

all permits, rights, entitlements, licenses, approvals, grants, allotments, recommendations,
clearances, tenancies, offices, taxes, tax deferrals and benefits, subsidies, concessions, refund
of any tax, duty, cess or of any excess payment, tax credits (including, but not limited to,
credits in respect of income tax, tax deducted at source, sales tax, value added tax, turnover
tax, excise duty, service tax, minimum alternate tax credit etc.) of every kind and description
whatsoever of the Transferor Company;

all trademarks, service marks, patents and other intellectual property rights of every kind and
description whatsoever of the Transferor Company;

all privileges and benefits of all contracts, agreements and all other rights including lease
rights, licenses, powers and facilities of every kind and description whatsoever of the
Transferor Company;

all employees of the Transferor Company;

all advance payments, earnest monies and/or security deposits, payment against warrants, if
any, or other entitlements of the Transferor Company;

all legal, tax, regulatory, quasi-judicial, administrative or other proceedings, suits, appeals,
applications or proceedings of whatsoever nature initiated by or against the Transferor
Company; and '

all books, records, files, papers, computer programs, engineering and process information,
manuals, data, production methodologies, production plans, catalogues, quotations, websites,

- sales and advertising material, marketing strategies, list of present and former customers,

customer credit information, customer pricing information, and other records whether in
physical form or electronic form or in any other form in connection with or relating to the
Transferor Company.

“Transferor Company CCDs” shall mean any outstanding compulsorily convertible debentures
issued by the Transferor Company having coupon rate of 9.25% (nine point two five percent) and
having face value of Rs. 10,00,00,000 (Rupees Ten Crores only) each.

“Transferor Company CCD Holders” shall mean the holders of the Transferor Company CCDs.

“Transferee Company” shall have the meaning ascribed to it in Recital B of Section II hereto.

“Trustee 2" shall have the meaning ascribed to it in Clause 4.4 of Section II hereto.

The expressions, which are used in this Section II of the Scheme and not defined in Section II shall, unless
repugnant or contrary to the context or meaning thereof, have the same meaning ascribed to them under
Section I, Section III and Section IV of the Scheme or in the absence thereof, the Acl, the IT Act, the
Depositories Act, 1996 and other applicable laws, rules, regulations, bye-laws, guidelines, circulars, as the
case may be, including any statutory modification or re-enactment thereof, from time to time.
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SIHARE CAPITAL

The share capital of the Transferee Company, as on September 30, 2015 was as under:

Authorized Capital

Equity N . 2,100,000,000
210,000,000 Equity Shares of Rs. 10 each
Total 2,100,000,000
Issued, Subscribed and Paid-up Capital 2,044.793 560
20,44,79,356 Equity Shares of Rs. 10 each

Total 2,044,793,560

Subsequent to the above date and till the date of the Scheme being approved by the board of directors
of the Transferee Company, there has been no change in the issued, subscribed or paid up capital of
the Transferee Company.

The share capital of the Transferor Company, as on September 30, 2015 was as under:

Authorized Capital
. 800,000,000

Equity
80,000,000 Equity Shares of Rs. 10 each
Total : 800,000,000
Issued, Subscribed and Paid-up Capital
5,630,000 Equity Shares of Rs. 10 each 56,300,000

Total | | 56,300,000

Additionally, 20 (twenty) Transferor Company CCDs having face value of Rs. 10,00,00,000 (Rupees
Ten Crores only) each, were issued and allotted by the Transferor Company on October 20, 2015
which are due for conversion into equity shares of the Transferor Company at a mutually agreed

conversion price and/ or the fair value of the shares as determined by a reputed merchant banker, by
April 12, 2016.

Subsequent to the above date and till the date of the Scheme being approved by the board of directors

of the Transferor Company, there has been no change in the issued, subscribed or paid up capital of
the Transferor Company except for the increase in issued, subscribed and paid up share capital of the
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Transferor Company from Rs. 56,30,000 (Rupees Fifty Six Lakhs and Thirty Thousand only) to Rs.
75,76,86,530 (Rupees Seventy Five Crores Seventy Six Lakhs Eighty Six Thousand Five Hundred
and Thirty only) by allotment of equity shares of 7,57,68,653 (seven crores fifty seven lakhs sixty
eight thousand six hundred and fifty three only) of Rs. 10 (Rupees Ten only) each, on October 21,
2015.

PART B

AMALGAMATION OF THE TRANSFEROR COMPANY WITH THE TRANSFEREE
COMPANY

Subject to the provisions of Section II of the Scheme in relation to the modalities of amalgamation,
upon Section II of the Scheme coming into effect on the Effective Date and with effect from the
Amalgamation Appointed Date, the Transferor Company, together with all its properties, assets,
investments, rights, obligations, liabilities, benefits and interests therein, shall amalgamate with the
Transferee Company, and shall become the property of and an integral part of the Transferee
Company subject to the existing charges and encumbrances, if any, created by the Transferor
Company in favour of its lenders or the lenders of its subsidiaries or group companies, by operation
of law pursuant to the vesting order of the Court sanctioning the Scheme, without any further act,
instrument or deed required by either of the Transferor Company or the Transferee Company.
Without prejudice to the generality of the above, in particular, the Transferor Company shall stand
amalgamated with the Transferee Company, in the manner described in sub-paragraphs (a) — (n)
below:

a. Upon Section II of the Scheme coming into effect on the Effective Date and with effect
from the Amalgamation Appointed Date, all immovable property (including land, buildings
and any other immovable property) of the Transferor Company, whether freehold or
leasehold, and any documents of title, rights and easements in relation thereto, shall stand
vested in or be deemed to be vested in the Transferee Company, by operation of law

" pursuant to the vesting order of the Court sanctioning the Scheme, without any further act,
instrument or deed done by the 'I'ransferor Company or the Transteree Company. Upon
Section II of the Scheme coming into effect on the Effective Date and with eftect tfrom the
Amalgamation Appointed Date, the Transferee Company shall be entitled to exercise all
rights and privileges and be liable to pay all taxes and charges, and fulfill all obligations,
in relation to or applicable to such immovable properties. Upon Section II of the Scheme
coming into effect on the Effective Date and with effect from the Amalgamation Appointed
Date, the title to the immovable properties of the Transferor Company shall be deemed to
have been mutated and recognised as that of the Transferee Company and the mere filing
thereof with the appropriate Registrar or Sub-Registrar of Assurances or with the relevant
Government agencies shall suffice as record of continuing titles with the Transferee
Company pursuant to the Section II of the Scheme becoming effective and shall constitute
a deemed mutation and substitution thereof. The Transferec Company shall in pursuance
of the vesting order of the Court be entitled to the delivery and possession of all documents
of title to such immovable property in this regard.

b. Upon Section II of the Scheme coming into effect on the Effective Date and with effect
from the Amalgamation Appointed Date, all the assets of the Transferor Company as are
movable in nature and/ or are capable of transfer by endorsement and delivery, shall stand
vested in Transferee Company, and shall become the property and an integral part of
Transferee Company. The vesting pursuant to this sub-clause shall be deemed to have
occurred by physical delivery or by endorsement and delivery, as appropriate to the
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property being vested and the title to such property shall be deemed to have been transferred
accordingly.

Upon Section II of the Scheme coming into effect on the Effective Date and with effect
from the Amalgamation Appointed Date, any and all other movable property (except those
specified elsewhere in this Clause) including all sundry debts and receivables, outstanding
loans and advances, if any, relating to the Transferor Company, recoverable in cash or in
kind or for value to be received, actionable claims, bank balances and deposits, if any with
government, semi-government, local and other authorities and bodies, customers and other
persons shall, by operation of law pursuant to the vesting order of the Court sanctioning the
Scheme, without any further act, instrument or deed of the Transferor Company or the
Transferee Company become the property of the Transferee Company. Where any of the
outstanding receivables attributed to the Transferor Company have been received by the
Transferor Company after the Amalgamation Appointed Date, the same shall be deemed to
have been received by the Transferor Company for and on behalf of the Transferee
Company.

Upon Section II of the Scheme coming into effect on the Effective Date and with effect
from the Amalgamation Appointed Date, all debts, borrowings, liabilities (including the
Transferor Company CCDs, if any), contingent liabilities, duties and obligations, secured
or unsecured, relating to the Transferor Company, whether provided for or not in the books
of accounts of the Transferor Company or disclosed in the balance sheet of such Transferor
Company, shall become and be deemed to be the debts, liabilities, contingent liabilities,
duties and obligations of the Transferee Company, by operation of law pursuant to the
vesting order of the Court sanctioning the Scheme, without any further act, instrument or
deed of the Transferor Company or the Transferee Company. Upon Section II of the
Scheme coming into effect on the Effective Date and with effect from the Amalgamation
Appointed Date, the Transferee Company undertakes to meet, discharge and satisfy the
same to the exclusion of the Transferor Company. It is hereby clarified that it shall not be
necessary to obtain the consent of any third party or other person, who is a party to any
contract or arrangement by virtue of which such debts, liabilities, duties and obligations
have arisen in order to give effect to the provisions of this Clause. However, if any lender
of the Transferor Company requires satisfaction of the charge over the Transferor
Company’s properties and recordal of a new charge with the Transferee Company, the
Transferee Company shall for good order and for statistical purposes, file appropriate forms
with the RoC as accompanied by the sanction order or a certified copy thereof and any deed
of modification or novation executed by the Transferee Company. Where any of the loans,
liabilities and obligations attributed to the Transferor Company have been discharged by
the Transferor Company after the Amalgamation Appointed Date but before the Effective
Date, such discharge shall be deemed to have been done by the Transferor Company for
and on behalf of the Transferee Company.

Upon Section II of the Scheme coming into effect on the Effective Date and with effect
from the Amalgamation Appointed Date, all incorporeal or intangible property of the
Transferor Company shall stand vested in the Transferee Company and shall become the
property and an integral part of the Transferee Company, by operation of law pursuant to
the vesting order of the Court sanctioning the Scheme, without any further act, instrument
or deed of the Transferor Company or Transferee Company.

Upon Section II of the Scheme coming into effect on the Effective Date and with effect
from the Amalgamation Appointed Date, all letters of intent, contracts, deeds, bonds,
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agreements, insurance policies, capital investment, subsidies, guarantees and indemnities,
schemes, arrangements and other instruments of whatsoever nature in relation to the
Transferor Company to which it is a party or to the benefit of which it may be entitled, shall
be in-full force and effect against or in favour of the Transferee Company, by operation of
law pursuant to the vesting order of the Court sanctioning the Scheme, without any further
act, instrument or deed of the Transferor Company or the Transferee Company, and may
be enforced as fully and effectually as if, instead of the Transferor Company, the Transferee
Company had been a party or beneficiary or obligee thereto.

Upon Section II of the Scheme coming into effect on the Effective Date and with effect
from the Amalgamation Appointed Date, all permits, grants, allotments, recommendations,
rights, entitlements, licenses and registrations including relating to trademarks, logos,
patents and other intellectual property rights, approvals, clearances, tenancies, privileges,
powers, offices, taxes, tax credits, tax refunds, tax holidays (relating to direct or indirect
tax), entitlements (including, but not limited to, credits in respect of income tax, sales tax,
value added tax, turnover tax, excise duty, service tax, security transaction tax, minimum
alternate tax credit and duty entitlement credit certificates etc.), facilities of every kind and
description of whatsoever nature, in relation to the Transferor Company to which the
Transferor Company is a party or to the benefit of which the Transferor Company may be
eligible, shall be enforceable by or against the Transferee Company, as fully and effectually
as if, instead of the Transferor Company, the Transferee Company had been a party or
beneficiary or obligee thereto, by operation of law pursuant to the vesting order of the Court
sanctioning the Scheme, without any further act, instrument or deed of the Transferor
Company or the Transferee Company. '

Upon Section II of the Scheme coming into effect on the Effective Date and with effect
from the Amalgamation Appointed Date, any statutory licenses, no-objection certificates,
permissions, registrations (including sales tax, service tax, excise, value added tax),
approvals, consents, permits, quotas, easements, goodwill, entitlements, allotments,
concessions, exemptions, advantages, or rights required to carry on the operations of the
Transferor Company or granted to the Transferor Company shall stand vested in or
transferred to the Transferee Company, by operation of law pursuant to the vesting order
of the Court sanctioning the Scheme, without any further act, instrument or deed of the
Transferor Company or the Transferee Company, and shall be appropriately transferred or
assigned by the concerned statutory authorities in favour of Transferee Company upon
amalgamation of the Transferor Company with the Transferee Company pursuant to
Section II of this Scheme. The benefit of all statutory and regulatory permissions,
environmental approvals and consents including statutory licenses, permissions or
approvals or consents required to carry on the operations of the Transferor Company shall
vest in and become available to the Transferee Company upon Section II of this Scheme,
coming into effect on the Effective Date and with effect from the Amalgamation Appointed
Date, by operation of law pursuant to the vesting order of the Court sanctioning the Scheme,
without any further act, instrument or deed of the Transferor Company or the Transferee

Company.

Upon Section II of the Scheme coming into effect on the Effective Date and with effect
from the Amalgamation Appointed Date, the Transferee Company shall bear the burden
and the benefits of any legal or other proceedings initiated by or against the Transferor
Company. Upon Section II of the Scheme coming into effect on the Effective Date and
with effect from the Amalgamation Appointed Date, if any suit, appeal or other proceeding
of whatsoever nature by or against the Transferor Company, be pending, the same shall not
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abate, be discontinued or in any way be prejudicially affected by reason of the
amalgamation of Transferor Company or of anything contained in this Scheme but the
proceedings may be continued, prosecuted and enforced by or against the Transferee
Company in the same manner. and to the same extent as it would or might have been
continued, prosecuted and enforced by or against the Transferor Company, by operation of
law pursuant to the vesting order of the Court sanctioning the Scheme, without any further
act, instrument or deed of the Transferor Company or the Transferee Company, as if this
Scheme had not been made. Upon Section II of the Scheme coming into effect on the
Effective Date and with effect from the Amalgamation Appointed Date, the Transferee
Company undertakes to have such legal or other proceedings initiated by or against the
Transferor Company transferred in its name and to have the same continued, prosecuted
and enforced by or against the Transferee Company. The Transferee Company also
undertakes to handle all legal or other proceedings which may be initiated against the
Transferor Company after the Effective Date in respect of the period up to the Effective
Date, in its own name and account and further undertakes to pay all amounts including

“interest, penalties, damages, etc. which the Transferor Company may be called upon to pay

or secure in respect of any liability or obligation relating to the Transferor Company for the
period up to the Effective Date.

Upon Section II of the Scheme coming into effect on the Effective Date and with effect
from the Amalgamation Appointed Date, all persons that were employed in the Transferor
Company immediately before such date shall become employecs of the Transferee
Company, by operation of law pursuant to the vesting order of the Court sanctioning the
Scheme, without any further act, instrument or deed of the Transferor Company or the
Transferee Company, with the benefit of continuity of service on the same terms and
conditions as were applicable to such employees immediately prior to such amalgamation
and without any break or interruption in service. It is clarified that such employees of the
Transferor Company that become employees of the Transferee Company by virtue of this
Scheme, shall continue to be governed by the terms of employment as were applicable to
them immediately before such amalgamation and shall not be entitled to be governed by
employment policies, and shall not be entitled to avail of any benefits under any scheme or
settlement or otherwise that are applicable and available to any other employees of the
Transferee Company, unless and otherwise so stated by the Transferee Company in writing
in respect of all employees, class of employees or any particular employee. The Transferee
Company undertakes to continue to abide by any agreement/settlement, if any, entered into
by the Transferor Company in respect of such employees with their respective employees
/ employee unions. With regard to provident fund, gratuity fund, superannuation fund or
any other special fund or obligation created or existing for the benefit of such employees
of the Transferor Company, upon Section II of the Scheme coming into effect on the
Effective Date and with effect from the Amalgamation Appointed Date, the Transferee
Company shall stand substituted for the Transferor Company, by operation of law pursuant
to the vesting order of the Court sanctioning the Scheme, without any further act,
instrument or deed of the Transferor Company or the Transferee Company, for all purposes
whatsoever relating to the obligations to make contributions to the said funds in accordance
with the provisions of such schemes or funds in the respective trust deeds or other
documents. The existing provident fund benefits, gratuity benefits and superannuation
benefits or any other special benefits or obligation, if any, created or used by the Transferor
Company (or an affiliate of the Transferor Company on behalf of the Transferor Company)
for its employees being transferred to the Transferee Company pursuant to this Scheme
shall be continued by the Transferee Company for the benefit of such employees on the
same terms and conditions. It is the aim and intent of the Scheme that all the rights, duties,
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powers and obligations of the Transferor Company in relation to such schemes or funds
shall become those of the Transferee Company. Further, upon Section II of the Scheme
coming into effect on the Effective Date and with effect from the Amalgamation Appointed
Date, any prosecution or disciplinary action initiated, pending or contemplated against and
any penalty imposed in this regard on any employee by the Transferor Company shall be
continued/continue to operate against the relevant employee and shall be enforced by the
Transferee Company, without any further act, instrument or deed of the Transferor
Company or the Transferee Company.

Upon Section 11 of the Scheme coming into effect on the Effective Date and with effect
from the Amalgamation Appointed Date, all direct and indirect taxes, duties and cess (such
as income tax, service tax, security transaction tax, value added tax, minimum alternate tax,
advance tax, excise tax etc. or any other like payments made by the Transferor Company
to any statutory authorities), or other collections made by the Transferor Company and.
relating to the period after the Amalgamation Appointed Date up to the Effective Date,
shall be deemed to have been on account of, or on behalf of, or paid by, or made by the
Transferee Company, without any further act, instrument or deed of the Transferor
Company or the Transferee Company. Further, upon Section II of the Scheme coming into
effect on the Effective Date and with effect from the Amalgamation Appointed Date, all
deduction otherwise admissible to Transferor Company including payment admissible on
actual payment or on deduction of appropriate taxes or on payment of tax deducted at
source (such as under Section 43B, Section 40, Section 40A etc. of the IT Act) shall be
eligible for deduction to the Transferee Company upon fulfilment of the required conditions
under the IT Act. Further, the Transferee Company shall be entitled to claim credit for taxes
deducted at source/ paid against its tax/ duty liabilities/ minimum alternate tax, advarce
tax, service tax, value added tax liability etc., notwithstanding the certificates/ challans or
other documents for payment of such taxes/duties, as the case may be, being in the name
of the Transferor Company.

Upon Section 11 of the Scheme coming into effect on the Effective Date and with effect
from the Amalgamation Appointed Date, all taxes payable by the Transferor Company
including all or any refunds of claims shall be treated as the tax liability or refunds/claims
as the case may be, of the Transferee Company, without any further act, instrument or deed
of the Transferor Company or the Transferee Company, and the Transferee Company shall
be entitled to file/revise its statutory returns and related tax payment certificates and to
claim refunds and advance tax credits as may be required consequent to the implementation
of the Scheme, and all tax compliances under applicable laws by the Transferor Company
shall be deemed to have been undertaken by the Transferee Company.

The Transferee Company shall, at any time after the coming into effect of this Scheme in
accordance with the provisions hereof, if so required under any law or otherwise, execute
deeds of confirmation or other writings or arrangements including any forms or depository
instructions, with any party to any contract or arrangement in relation to the Transferor
Company to which the Transferor Company is a party, in order to give formal effect to the
above provisions. The Transferee Company shall, under the provisions of this Scheme, be
deemed to be authorized to execute any such writing on behalf of the Transferor Company
and to carry out or perform all such formalities or compliances referred to above on behalf
of the Transferor Company.

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