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FRESH CERTIFICATE 0OF INMCOAPORATION
COMNSEQUENT ON CHANGE OF NAME

IN THE OFFICE OF REGISTRAR OF COMPANIES. U.P. & UTTARANCHAL . KANPUR

{ Under the Conpanies Act. 1956 (1 of 1955) )

In the natter of

“HPIPEE LmITED-illlllﬂﬁ ------------ @ % B 8 8§ B E B RS E s @A & B moE A F R PSS s
I hereoy certify that SAM PIPES LIMITED....cccarssvsvrncsnesr ossasaas
which waa originelly incorporated on 318t day of OCtoDEr..
IIMFIl--rlvvgp-th ----- A FrearsEreresTeprawas H:Ith th" ﬂ--‘e

BAM PIPES LIMITED. cccuvivsassaroramneranssssma s i e el - a
having Ouly paszed sSpecisl resoiution on 07.1Z.2004. .. .crevccsnaannns

iri termE of Section Z1 of the Compenies Act., 1956 and the

upproviel of the Central Government signified in writing having

bean eccorded thereto in the Yetter No TC/5-21/22979

detod 11.01.2008.... of the Registrar of Companias, U.P. &
tittareanchal. Kanpur. the name of the said compary is this day

chunged to JINDAL EAM LIMITED.:ccccascsnasrsorrarcransonanans Amnessn
mrd this certificate ie issusd purausnt to Saction 23(1) of the

akidad Act.

Given under my hand at Eanpur this 1lth day of Jaruary

Twa thousand Five.
REGISTRAR OF ANIES

UTTAR PRADESH & UTTARANCHAL .
KANPUR .
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COMPANT N@, 19270

Certificate for Commencement of Business
TTIT STCRN O T HTHTO-TY
Pursusnt to section 143 (3) of the Compeniss Act, 1856
werAT wfafram reus ST 4w (3) ¥ wqmIm ¥
| hoteby certity thet the__ SAX PIPES LIMTTED =~ R
& e gror warfors wom ¢ 15 at qrEca Fatubs
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which was incorporated under the F-ll'mll'llnu Aet 1556 on
) fis wort sfaforw, sexs & wens danwn &7 of ot fmis 9 oTTdS, 1906

whe___ . TRDTT FIRST ____ day of OCT 0B8R 19 B4
and which has Held a duly veifisd declarstion in the
d'r fam 3 fr awrey Fretfs oo & geafas Sty o g9
presciibed from that the condifions of sscthon 1REXFMy el forixiiy
w femt § f 9 & w0y ypearsedieohiomy [ (ve (2) (%) & (7)
148 (2} (8) 10 {€) of the seid Act have besn complisd with. is entitied
o wft W w1 ogaTEA ¥ foan @, gE ST w99 6

|
SO CIOOE

Given under my hand sl WEY DEIRI

At g b oy fimiw 7 XPETIACT, 1906

this TVENTY BERIE . el NOVEMBEL
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GOVERNMENT OF INDIA
MIMISTRY OF CORPORATE AFFAIRS
Registrar of Companies, Kanpur
10/499-B_Allengani., Khalasi Line.. , , Kanpur, Uttar Pradesh, INDIA, 208002

Corporate [dentity Number - L2F104UP1 884PLC 023070,

SECTION 13{1) OF THE COMPANIES ACT, 2013
Certificate of Registration of the Special Resolution Confirming Alteration of Object Clause(s)

The share holders of BM's JINDAL SAW LIMITED hawng passed Special Resclution in the Annual/Extra Ordinary
General Meeting held on 010172016 altered the provisions of its Memorandum of Assoclation with respect to its
objects and complied with the Section 13(1) of the Companies Act, 2013.

| heraby certify that the said Special Resolution together with the copy of the Memaorandum of Association as altered
has this day been registered,

Given undar my hand at Kanpur this Twenty Seventh day of January Twoe Thougsand Shiean.

ALOK TANDON
Deputy Registrar of Companies
Registrar of Companias
Kanpur
Masling Address as per record available in Regisirar of Companies office; oy
JINDAL SAW LIMITED %_! P
I;J.E—F!L:?Fésilqlg INDUSTRIAL AREA.NANDGAON ROAD, KOS1 KALAN, MATHLIRA,

Uttar Pradesh. INDIA
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(THE COMPANIESACT, 1956)
PUBLIC COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF

JINDAL SAW LIMITED

Thea name of the company i JINDAL SAW LIMITED.

The Registered Office of the company will be situzted in the slate of Uttar Pradesh.
The object for which the company (2 established are:

MAIN OBJECTS OF THE COMPANY TOBE PURSUED ON ITS INCORPORATION.

To carry on in Indig or elsewhere, the business of manufaciurers of imporiers, exporters and
dealers in all kinds of tubes, pipes, pipes and pipe fittings made of steel Platas of AP
standards and all other typas of plates, M_S. strip, scalp, copper, casl iron, rubber, palythens,
aluminium, stainiess steel and other materizals and machinery, aguipments required for
manufacture of such items.

To carry on the business or businesseas of manufacturers, imporiers, exporters and dealers in
steel plates, stesl strips, sheets, fermous and nonfermous metal including rolkzers and re-rolkers
sheal metal, steel, alloy steels, special and stainless steels, aluminium, brass, copper,
shafling, bars, rods, wirg rods, all kinds of steel wires, flais, plates, blooms, stabs, squares
from scrap, sponge iron, preproduced pillels, billets, ingots, expended metals, hardware
materials, hinges, hoops, rounds, circle buckets, fire buckets, baht tubs, mugs. drems, tanks,
containers, steal and ubalar furniture of all kinds, and other matedials for strong oF convaying
waler, oil and other matearials salid or liquid,

To carry on the business to establish, build, maintain and operate barrages, jatties, pors,
terminals, canals, waler ways for transpordaton by water, camgo, goods, matenal,
passengers, shipping for the purpose of establishing and providing of necessary
infrastruecture ) support / logistics on s own or otharwizse in India or alsewhara al sea-shoras,
river | canal banks, sefling up on its own or otherwise inland water-housing, container depots,
dry container depots, warshouses, stay houses and 1o provide all logistical / technical |
inferface of inland water transpor, operation of muli nodal ransport syslams!/infrasiruciure
suppon for the operation of business of carriage of all types of goods ! material, passengars
through water ways, canal, sea, river, opean, coastal shipping and to construct, develop,
improve various water ways, porls, tesminals, depots, Snking of canals, rivers for the zame
bath in India and abroad and lo purchase by import or otherwise, hire, consiruct, oparate,
work, ships and vessels by any class incleding steamships and 1o establish, operate and
maintain fines or regidar senices of shipe and vessals of any class incuding steamships and
generally 1o carry on the businass of shippears, ship ownars and to enler inte conlracts for the
carriage of mails, passenger, goods and cargo of any kind by any means and either by the
zhips and vessels, rallways and comeeyance of olhers taken by Company by hire ar on lease
bathin India and abroad.
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To establish, maintain and operate shipping and all andillary services and to purchase, lake
in exchange, charler, hire or otherwise acquire and o own, work, manage and frade with
steam, sailing, motor and other ships, fankers, frawlers, drifters, wgs and vessels of all
description with all necessary and convenient equipment and to maintain, repair, fit oul, refit,
improve, insure and alter, sell, exchange or let out on hire or hire purchase or charter or
oiherwize deal with and dispose of any of the ships, tankers, trawlars, drifters, fugs and
vessals or any of their engines, tackle, gear and aguipments and o purchase or otherwse
acquire any ship or vassel and ship or vessels including steamships now in the course of
construction or to be consiructed logather with all equipments and lools required for the
operation, usage and working of the ships or vessels including steamships and to carry on
the business in India or elsewhare to provide, commercialize. control, devalop, establish,
handlg, operate, hold, organize, promote, service, supervise, represent and to act as agent,
concessionalres, corgultants, or deal in all iypes of cargo aclivities In all its branches for
collecting and delivaring either by cwn amangements or throsgh representatives or agants,
any documents, goods, ardicles or tings on behalf of customers from one place to another
place inany part of the world and to establish maintain and operate franspor services in India
and oulside India as consolidators, break-bulk Cargo Agents for shipping companias, lines
and roadways both in India and abroad and fo carmy on the business of providing all kinds of
cargo services such as to collect to deliver parcels, and any other goods and articles in India
and abroad and appoint agents, sub-agents in Inda and abroad to provide the aforesaid
services both in India and abroad.

OBJECTS INCIDENTAL ORANCILLARY TO THEATTAINMENT OF THE MAIN OBJECTS:

To eract, set up, construct, work, manage, mainain, equip, iImprove or alter, assist in the
erection, sefting up, construction, working management, maintenance, equipment,
improvement, or alteration in India and/or elsewhare, factory or factories for the purpose of
carrying on the business of iron-founders, steel founders, melal founders, alloy founders,
brass founders, manufactures of machinery, tools, accassaories, instruments, impiamants,
spare parts, ralling stock | hardware, pipes, lubes, and such other aricles asmay seemio the
Company capable of being manufactured at such factory or factores and dealers in all
articles somanufactured inindia and/or elsewhere.

To acquire, bulkl, construct, alter, maintain, enlarge, pulldown, remove or replace and to
work, manage and conbrol any building, offices, factores, mills shops, machinery enginas
roads, way tramways, reifways, branches or sidings, bridge, reservoirs, watercourses,
wharve's waler reservoirs, sheds, channels, pumping [nstallations and generafing
installation, eledric work and other works and conveniences which may seem calculaied
direcily or indirecily or indirectly o advance the interest of the Company and to join with any
olher person or company in doing any of ihese things.

To buy sell, manufaciure, alter, improve, exchange, ket oul on hire mpor, export and deal in
all faciories, works, plant, machinery, lools, ulensils, appliances, apparaius, products,
materials, substances, aficles and things capable of being used in any business which this
company I8 cormpetent to carny on of requined by any customers of of persons having dealing
with the Compary of commanly deall in by parsons angaged in any siuch business oF which
may seem capable of being profitably dealt with connection therewith and to manufacture,
experiment with, tender marketable and deal in all products of residual and bye-products
incidenial to or obtained in any of the businesses camed on by the Company.

To purchase, take on lease or tenancy orin exchange, hirg, iake oplions, cver or atherwise
acquire for any astate or inlerest whalzcever and to hold, develop, work, cullivate, deal with
and um fo account concessions, granis, decrees, licenses, privileges, claims, oplions,
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losses property, real or personal, rights or powers of any kind which may appear to be
necessany or convenient for any business ofthe Company.

To acguire from any person, firm or body corporate or unincorporale, wihether in India or
elsewhere, technical information, knowhow, procasses, engineering, manufacturing and
operaiing date, plans layouls and blueprints wuseful for the design, erection and cperation of
plant required for any of the business of the Comparny and 10 acquine any grant or license and
other rights and benefits in the foregoing matters and things.

To enter inte any confracts, agreements or olher dealings in the nature of technical
coliaboration or otherwise for the more efficient conduct of the business of the Company or
any part there of and also arrange for purchase or ctherwise supply of machinery from any
part of the world on credit or for cash or deferred payments terms.

Subject to Sec. 293 of the Act to sell, exchange morgage, et on leass, royalty or fribute,
grant licenses, easements, options and other rights over and in any othermanner deal with or
dizpose of he whcle or any part of the undertaking, propary, assats, rights and effects of the
company for such consideration as may to thought fit and in parficulars for siocks, shares,
whather fully or partly paid up. or securities of any other company having ochjacts as thal of
this Company.

To pay for any righis or properly acquire by the Company and to remunerate any person, firm
or body corporate rendening senices o the Company either by cash payment or by allotment
ta him ar theim of shares in or sacurities of tha Company as paid in full of in part or otherwise.

To lend and advance money aither with or without security and give credit to such persons
{including Govermment) and upon such terms and conditions as the company may think fit
provided that the Company shall not carry on banking business as defined in Banking
Ragutations Act, 1945

To take or otherwise aquire and hold shares in any olher company having objects aliogather
or in parl similar to those of this Company, or carrying on any business capable of being
conducted so as directly orindirectly to benefit this Comipany.

To guarantae the performances of any contract or obligations of and the payment of monay of
or dividends and imerest on any stock, shares or securlties of any company, corporation, firm
ar person in any case in which such guarantes may be considerad liketly dinsctly or indirectly
to further the objects of the Company or the interests of its sharehalders,

(8} To carry on and frarsact avery kind of guarantess and ndaemnity business and to
undertake, obligation of every kind and dascriplion and also to undertake. and exacuts,
trusts of all kinds.

(b} To appaoinl the represantalives al any place or places in any part of the world Tar The
condud of the business of the Company or for the purchase, sale or any exchange
either for ready, for fulure delivery of any merchandise, commodiies. goods wares,
materiaks produce, articles and things, required for or deall in or manufactured by or al
the disposal of the Company and o fransact all kinds of agency business.

To purchasze or otherwise aguire, and to use, exercise, develop and grant licences in respect
of, or olherwise lurm io account, any patents, licences, concessions and the like conferring
and exclusive or non-exclusive or imited right to use, or any secret or other information as to
any invention in relation 1o the business or industry of lighting and signalling in all iis
branches, including as aloresaid, or ganerally any invention which may ssem o tha
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Company capable of baing profitably dealt with.

Subject o relevant provisions of Section 370 and 372 of the Acl, to invest any money of the
Company not immediately required in such invesiments, othar than shares or stock in the
Company as may be thought proper and to hold, sell or olherwise deal with such
investments.

Subject lo Section 58 A, 282 and 593 of the Act and the directions of B.B.I o receive monay
on deposid or loan and borrow or raise money in such mannear as the Company shall think fit,
and n parlicular by the issue of debentures, or debenture-stock [perpatual or otherwise) amd
tosecure the repayment of any money borrowed, raised or owing by morigage, charge or lien
upon all or any of the property or assels of the Comparny (both present and future) including
its uncalled capital and alsa by a similar mortgage, charge, or lien 1o secure and guaraniss
the performance by Company or any other person or company of any obligation undertaken

by the Company.

To draw, make, accapt, endorsa, discount, negotiate, execuia and issus bills of exchange,
hundies, promissory notes, bills of lading, warrants, debentures and other negoliable or
transfarable instrumeants or securitias.

To apply for, purchase or otherwise, acquire and protect, prolong and renew inany part of the
world, any patent, patent right, brevets d' invention, frade marks, designs, licences,
pratections, concessions and the like conferring, any exclusive or non-exciusive or limided
right ta thetr use or any secral or other information as to any invention, procaess or privilege
which may seem capable of being used for any of the purposas of the Company or the
acquisition of which may seem calculated directly of indirectly o privileges in respect of or,
otharwise turn bo account, the property rights imformation so acquired and fo carry on any
business in any way connected therswith.

To expend money in experimenting on and lesting and in improving or seeking 1o improve
any patents, righis, invention, discoveries, processes of infformaltion of the Company or
which the Company may acquire or propase to acquire.

To establish, provide, maintain and conduct research and other laboralories, (raining
colleges, school and olbar institulions for the training, education and instruction of stludents
and pthers who may desire 1o avail themsefves of the same and to provide for the delivery
and holding of lectures, demensirations, exhibitions, classes meetings and conferences in
connaction therewith.

To acquire and undertake all or any par of the business, property and llabilities of any person
Of COMpany camying on of proposing o camy on any business which this company is
authorized (o carry on or possessed of proparty Suitable for the purposes of the Company or
which can be carried on in conjuction therewith or which is capable of being conducled so as
directly orindirectly to benefit the Company.

To procure the regisiration or recognition of the Company in or under the laws of any place
outsida India.

To form, Incorparate or promate Bny company or companies, whather in India or elsewhere,
having amongs! its or their objects the acquisition of all or any of the aszsets or control,
management or development of the company or any other object or objects which in the
opinion of the company could or might directly or indirectly assist the Company in the
management of its business or the development of iis properties or othersize prove
advantageous to the Company and to pay all or any of the cosls and expenses incurred in
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conneclion with any such pramolion or incorporalion and 1o rermunarata any parson oF
company in any manner it shall think fif for services rendered or to be rendered in obtaining
subscriptions or for placing or assisting io place or to oblain subscriptions for or for
guaranteeing the subscriptions of or the placing of any share in the capital of the Company or
any bond, debenfures, obligations, or securities of any stock, shares, bonds, debentures
obligations or securities of any other company hald or owned by the Company o in which the
Company may have an inferesi or in aboul the formation or promotion of the company or the
conduct of ite business or in or gbouwt the promotion of formation of any other company in
which the Company may have an inlerest

Subjact to the pravisions of Sectons 391 (o 3894 of the companies Act, 1956, to amalgamate
or to enter inlo partnership or into any amangement for sharing profits, unicn of interest, co-
operation, joini-veniure or recprocal concession or for limiting competition with any person
OF PEFSONS OF COMPAnNY OF COMPanies carmying on or engaged in, or aboul o carry on or
engage in, or which can be carmied on in conjunclion therewith or which is capabile of baing
conducted 50 as directly or indirectly to bensfit the company,

To enfer into any arrangements and to take all necessary or proper steps with Governments
or with other authorities, supreme, national, local, municipal or otherwise of any place in
which the Company may have interest and to carmy on any negotiations or cperations for the
purpose of directly or indirecily camying out the objects of the Company or effecling any
medification in the constitution of the Company or furthering the inlerest of its members and
to oppose any such sieps taken by any other company, firm on person which may be
considered kkely directly or indirectly 1o prejudice the interests of the Company or ils
members and to assist the promotion, whether directly or indirectly, of any legisiation whech
may appear to be in the nterest of the Company and to make representations against
whether directly or indirectly any legisiation which may seem disadvantagecus o the
Company and to oblain from any such Government, authority or any company, any charters,
contracts, decreasa, nghts grants loans, privileges or concesssans which the Company may
think it desirable o oblain and to carry oul, exarcise and comply with any such arrangaments,
charters, contracts, decrees, nghts, privileges or concassions.

To adopt such means to making known the products of the company as may seem expeadient
and in particular by advertising in the press, by circutars, by purchase and exhibition of works
of art or intarest by publication of books and periodicals and by granting prizes, rewards and
daonation, subject to provisions of the Companias Act.

To undertake and execute ary brust, the undertaking of which may seem (o the Company
desirable, and sither gratuitously or otherwise, and vest and real or personal propearty, rights
or imerast acguired by or belonging to the Company in any parson or Company on behalf of
or for the benefit of the Company, and with or withoul any declared trust i favour of the
Company,

To apply the assets of the Company in any way in or towards the establishmsan maintenance
or extension of eny association, insttution or fund or stherwise connected with any particular
trade or business or with the trade, or commerce generally and paricularly with the rade,
including any association, institution, or fund for the protecton of the interasts of mastars,
owmers and employers against loss by bad debis, strikes, combinations; fire sccidents or
oiherwize or for the benefit of any clerks, workmen or others at any ime emploved by the
Company or any of its predecessors in business or their famibes of dependents and whathar
or not in common with other persons or classes of persons and in particular of friendly,
cooperative and other societies, reading rooms, bbranes, educational and charitable
instiutions, refraciores, dining and recreation rooms, churches, chapels, school, and
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hospital and to grant gratuities, pensions and allowances and to conlribule to any funds
raised by public or local subscriplions for any purpose whalsoewver,

To aid, pecuniarily or olherwise, any associalion, body or mavement having lor an objects the
solution, setilemeant, or surmounting of industrial or labour problems or toubles or the
promotion of indusiry or rade.

To establish and maintain or procure the establishment and maintenance of any centributary
or non-contributory pension or superanuation funds for the benefis of, and give or procure
the giving of the donations, gralulties, pensions, alowances or emplayments Lo, any persens
who are orwere at any bima in the employment or service of the Company, or of any company
which is a subsidiary of the Company or is allied fo or associated with the Company or with
any such subsidiary company, or who are or were at any time Drectors or Officers of the
Company or of any such other company as aforesaid, and the wives, widows, families and
dependents of any such persons, and aleo esiablish and subsidise to any institutions,
assoclations, clubs or funds calculated 1o be for the benefit of or to advance the interests and
well-being or towards the insurance of any such person as aforesaid and do any of the
matters aforesaid, either alone of in conjunclion with any sech other company as aforesaid.

Subijacts to law of the land for the time being in force to distribute among the members, in the
event of winding up, in specie any property of the Company or any proceeds of sale or
disposal of any property of the Company, but o that no distribution amounting toa reduction
of capital be made except with the sanction (if any) for the time being required by law.

To carry on any other business whether manufaciuring or otherwise that may seem to the
Company capable of being convenigntly carried on in connection with the above objects or
calculated direclly or indirectly to enhance the value of or render profitable any of ihe
Company's proparty or rights or which it may be advisable 1o underiake with a view to
improving, developing rendering valuable or tuming o account any property, real ar personal
balonging to the Company or in which the Company may be interested and to do all or any of
the abowve things, either as principals, agenis, trustees, contractors or otharwise, and either
abong or in conjunction with others, and either by or through agents, sub-contractons, trusteas
ar othenwise.

To establish agencies and brokers and to open centres and branches in any part of India and
abroad for conducting the business of the Company and sand out 1o foreign countries
employees of the Company or any parson required o promote the interest of the Company.

To pay all or any cost, charges and expensas and expenses praliminary and Incidenial to the
promation, formation establishment and registration of the Company.

To pay for properties, right or privileges acquired by the Company elther In shares in the
Company or penalty in cash or othereise.

To do all such other things as may deemed incidental or conducive to the attainment of the
above obyjects of any of them.

OTHER OBJECTS

To conduct, camy on and manage the business or frades of growers, malters in all its
branches of hop marchants and growers, com merchants, whisky, gin, rum, brandy and
general distillers, compounders and reclifiers, merchants, exporiers, imporers, brokers,
bottiers, bolile makers, boitie stopper maker, sales agents and general fraders in relation to
the marketing and disiributions, al home and abroad, of sperls, wines, bguors, serated and
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the minaral waters and all products derived from the cultvation ol the grapes and generally to
underiake, perform and carry out at all or any of the operation ordinarily underiaken by
dislillery proprietors, win growers, merchants, confractors and shippers, or by person or
companies engaged in such business.

To carry on business of manufacturing, buying, selling, exchanging, converting, altenng,
importing, exporting, processing, wising, or olherwise handling or dealing in rayons, rayon
yarn namely viscose, filament rayon, continuous filament yam or artificial silk yarn, acrylic
fibre, alcohol fiore including &l types of synthetic fibre, or fibrecus matenals or allied
products, by-products or subslances or substiiutes for all or any of them or yam lor textile or
olher uses.

To work of promole or acquire gas-producing underakings, for producing oxygen, nilrogen,
hydrogen halogens, argon hydrocarbon gases including ethylene and acetylene, propylena,
propang, bulanes guelogues and allied types of reasents, and to dispose of any of the above
mentioned product for any purposes of any termis and conditions and In any manner as the
Company thinks expediant, and to carry on business as gas makers and angineers and to
take contracts for erection of gas producing plant and distribution of gases referred to above.

To carry on all or any of the business of manufacturers, imporiers, exporters, stockists and
otherwise dealers in all kinds of chemicals, organic including acids, alkalies, calcium
carbonates, andine manures, ferilizers, soda, soda ash, and dry ice, catechum amnd ather
chemicals synthetic or ofherwvse.

To searnch for, get, work, raise, crush, produce, refine dress, manufacture, treat, purchase,
sell, amalgamate, manipulate, exports, impors or otherwise with eithar as principals or
agents, aither solaly or in partnership with others.

(a) Foodsfuffs such as wheal, barley, rice, maize, millets, sugarcane, sugar, all kinds of
graing, cereal and oilsead, butier, chease, condensed milk, chocolates, asraled waler,
tinned fruits, biscuits, starch, confectioneres and sugar candy,

(b} Cotton, silk arl silk woolen, linen, hosiery, jute and hessian goods, tents, carpels, dumes
curtains, draperies of all kinds.

(el Building malenals inciuding imon, steel, ime, imestone, cement, asbesios, fimber,
painis, oil greases, bricks, firebricks, fireclay, potteries, pillers. angles, tees, railing,
glasswares, hardware, brasaware, calluloid goods and other malenals.

(d} Planiand machineries of all Kinds, engines, boilers tools, and implements of all kinds,
welghbridges and sewing machines.
() Ora, meals, and metallic substances of all kinds, and 1O carry on any ofler matalurgical

oparations which may be conducive to any of the Company's objacis.

ifl  Muolasses, sugar, gur, confeclionary and swests, vanaspatl, vegetable and other oil
{edible or not).

(g} Tobacce, cigars, cigarettes, malch boxes, lighters, pipes and any other articles required
by smokars.

(R All kinds of Mafine and for Sea Producis, and any other product connactedirelaied
therewith,

{1y Alitypesof Paints, Dyes, Dyestuffs, Plastic and plastic Products.
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13.
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15.

[8]
(i} AlTypes ol Sports goods.

To carry on the business of imber marchantg, saw mill proprietors and Umber growers and [o
buy, sall, grow, preparne for marke!, manipulate, impart, exporl and deal in timber and wood of
all kinds and to manufacture and deal in articdlas of all kinds in the manufaciurer of which
limber or wood is used and 1o buy, clear, plant and work imber esiates.

To deal in, purchasa, sall, exchange and'or transfer securities. shares debentures and all
ather forma of investment either for ready or forward transactions, and to camy on all kinds of
invastment business.

To act as agents or brokers and as frustes for any person or company and o underizke and
perform sub-contracts and to do all or any of the above things in any part of the world as
principals, agents, conbraciors, restess or olherwiss and by or through agents, sub-
contraciors or trestees or olherwise and either alone or jointly with others.

To search for, get, work, raise. crush, produce, manufacture, purchase, sell, manipulate,
axport, import andior otherwise deal in lime, imestone, cement, asbestos, bricks, firebricks,
fireciay, potteries, glasswares, hardware, celluloid goods and othermaterials.

To carry on businass of plantation and manutaciurers of and dealers inall kinds of tea, coffes,
cocoand other food, beverages and preparation.

To work oul as principals or agents, quaries and minas, imestonae, chinaclay, bauxite, mie,
manganess, gypsum, sulphur, iron, aluminium, copper, asbestos, lead, zinc, salt deposits,
godd, siver, precious stone as permissible under the law and all other nature resources of
land and alsoto manufacture and deal with such products in which these are used

To carry on the business of manufacturers or processors andior importers, exporters,
buyers, sellers, stockisis, and distributors, of and'or dealers in synthetic resin, vanaspati,
vegetable and other oils (edible or not) carbon black, leather, hides, skins, latexes and
farmulations thereof including reclaimed rubber and other kinds of resin rubber, leather and
plastc products and goods including footwear,

To carry on the business of farming, horticulture, flonculture, sencullure, cultivalors of all
kinds of seeds, fruils, including grapes, orange, apples, mangoes proprietors of orchards
and raders, axporiars, dealars, processors, preservers and sollers of the products of such
farming, harliculture, florculture, senculture, seads, and cultivation and manufacturers of
drinks including beverages preducts from such products or otherwisa.

Tadealin, purchase, sall, import, export or supply andios 1o acl as poancipals, dealars, agants,
sub-agents, manulacturars, representatives aither salely or in conjunction with others and
aither by or through agents, subcontractors, trustees or otherwise for the Indian
manufactured goods, commaodities, sarvices in the foresgn countries and vice-varsa and for
the above said purposes to establish or maintain =andces, or maintenance depots anywhere
inthe world.,

To carry on the business of manufaciurers of and dealers In all kinds and classes of paper,
board, corugated board, currugating medium and pulp including writing paper, prinfing,
absorbent paper, newsprint paper, wrapping paper, tissues paper, cover paper, blofiing
paper, filler paper, antique paper, ivory finish paper, coated paper, art paper, bank or band
paper, badami brown or buff paper, ivory finish paper, coaled paper, art paper, m bank or
bond paper, badami, brown or bufi paper, bible paper, carfridge paper, cloth lined, paper
azuralaid and wava paper, cream laid and wove papes, grease proal paper, gummed paper,
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hand-made paper, parchment paper, drawing paper, crafl paper, manila paper, envelape
paper, fracing paper, vellum paper, chemically ireated paper, paste board, duplex and triplex
board, hardboard, plywood board, post cards, visiling cards, seda pulp, mechanical pulp,
sulphite pulp, semi-chemicals pulp and all kinds of adicles in the manufacture of which in any
form paper, board or pulp is used and as to dealinor manufacture any ather arlicles or things
of a character similar or analogues to foregoing or any of them or connected therewith and to
purchase or otharwise acquire, sellle improve and cultivate forests, lands and properties of
any terure whatsosver with a view of producing cultivating, grawing timber, bamboo or other
wood.

To carry on the business of manufacturers, processors, rafiners, smallers, markers,
convertars, finishers, importers, exporters, agents, merchants, buyers, sellers, and dealers
inall kinds and forms of steel including tools and alloy steels, stainless and al other special
steels, iron and cther metal and alloys and also the business of ironmasters, steel and metal
corverlers, feroalioy manufaclurers, smellers and engineers, in all their respectve
branches and to search for, get work, raise, make merchantable, manufacturer, process buy,
sell and otherwisa deal in iron steel and other metals, oras minerals and minarals
substances, alkboys and metals scrap of all kind.,

To camy on the business of mechanical engineers, and manufacturers of agricuftural
implements and other machinery tool-makers, brass founders, metal workers, boiler makers,
mill wrigths, machinists, iron and steel converters, smiths, wood workers, builders, painters,
metallurgists, electrical engineers 1o sell and give technical know how of all kinds, water
supply engineers, structural engineers, gas makers, Tarmers, printers carriers and
merchants, and to buy, sell, manufacture, repair, convert, alter [t on hire, deal in machinery,
implement, rolling stocks and hardware of all kinds.

To sel up steal fumaces and conlinuous casting and hol and cold ralling mill, plants for
producing ferrous and non-ferrous metals, alioy steels, steel ingats, billets and &l kinds and
all sizes of Iron and Steel re-rolled sections such as Nals, angles, round, sguares, rails, joints,
channel, slabs, skips, sheats, platas, deformed bars, plan and cold lwisled bars and
shafiings.

To carry on the business of Slamping and Pressing of Sheel melals in differenl shapes and
sizes.

To carry on all or amy of the following business viz. refining of petrobeum crude oil,
manufacture of refined oil, perfumed and all other bypas of oil and extracting by products
theraof,

Ta carry on the business of refining, blending, procassing, ballling. storing, transporting |
supplying, selling and distibuling petraleum petochemicals and chemicals and any
products, by products, intermediate products and denmvalives thereaf,

To carry on the business of manufacturers, importers and dealers in fuel and other oils,
petrobeum and every kind of business of refiners of such oils and all accessaries required for
petrolewm and manufaciurers of lubricating oils and all accessories reguired for equipmeant
and operation of said oll well and refinery and 1o manufaciure, sell, deal, import & export,
infermediate products and by products of petrolaum and lubricatng oils.

To carry on in India or elsewhere the business of prospecting for, exploration, drilling,
extraction, production of mineral cils, natural gas and petreleum products and to provide
allied services and facilities including cementing, logging, fishing, fransportation, hiring or
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leasing of equipments or providing man power and managing of the prospecting for,
exploration, drilling, extraction or production of mineral oils, natural gas and petroleum
products and to deal in the said goods.

The liability of the members is limited.

“The Authorized Share Capital of the Company is Rs. 683,00,00,000 (Rupees Six Hundred
Eighty Three Crores only) divided into 4,73,00,00,000 (Four Hundred and Seventy Three
Crores and) Equity shares of Re. 1/- (Rupee One only) each, and 210,00,000 (Two Crores
Ten Lakh) Preference Shares of Rupees 100/- (Rupees hundred only) each.”



We, the several persons, whose name and addresses are subscribed, are desirous of being
formed inlo a Company in pursuance of this Memorandum of Association and we
respectively agree to take the number of shares in the Capital of the Company set apposite

QU Mame:s=

(1]

Name Address and
Drocupation of
Subsorbers

Mo of Equity
Shares taken by
gach Subscriber

Signalure | Mame, Address

cithe | Occupations
Subscribar | of wilnesses

1. PRITHVI RAJ IMDAL
S/o. 5h. O P. Endal
4541, Punjabi Bagh,
MNew Delhd, (Businass)

2. HRATTAMN JINDAL
So Sh. O P Jndal
Jimdal Hiouse
Dedhi Road, Hisar
[Business)

3. ANAND PARFASH GARG

FCAAMGCS

Sio. 5h. Lakshmi Chand Garg

Boarding Howsa Strast
Rio#l Barar, Sirsa
{Businass)

4. HKULDEEP BHARGAVA
Zio. Bh. A, P Bhamgava
Anand Bhawan, Hisar
[Businass)

5. SHANTI SARUP SAXENA
S/o Late Sh. B. R. Saxana

41/41, Punjabi Bagh,
New Dalhi-110028
[Servica)

6, NIEMAL CHAND MATHUR
o Late Sh. H.C. Matius

C-2/9, Vagan Vihar,
MNew Delhi-110057
[Sorvios)

T. AKHILESH BANSAL

Sio Late Sh. B. P Bansal
41741, West Punjabi Bagh

New Dethi-110026
(Servioe)

Tolal

100

10

100

100

10

100

108

Too

Sdf-

(PRADEEP KUMAR JAIN)

| witness all the Signaturas
Chartarad Accountam)
Sin Sh Vidya Sagar Jain
Residant of 41/41, West Punjatd Bagh, Mew Delhi

Dated this
Placa : DELHI

day of Sapiember 1584
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PHONLS :{0532) 2423673/24226%2

E-MAIL : rpagr@sancharnet.in
MOBILE - 9415217208
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IN THE HON'BLE HIGH COURT OF JUDICATURE AT ALLAHABAL

ORIGINAL COMPANY JURISDICTION

COMPANY PETITION No. 11 OF 2009
[UNDER SECTION 391/294 OF THE COMPANIES ALT, 1956&;

CONNECTED WITH

COMPANY APPLICATION NO. 1 OF 2009

ﬁﬁg’ Tn the matter of Companies Act, 1956
{J‘V

AND

In the rratter of Section 391/394 of the Companses Act, 1956
DISTRICT ; MATHLBA
1M THE MATTER OF AMALGAMATION OF :

HIGHGATE CONSULTANTS LIMITED

& comgany incorporateddn British Yirgin

[elanwds, upder the provisions of the BVT

mnlmcummiu Act, 2004 faving
affice at PO Box 3469,

nm:i Town, Tortola, British Virgin Islands.

R Tranaferon Compaimy

JINDAL SAW LIMEITED,

a public Emited comaany incorporated
upder the mﬁruﬂhi‘._‘mwmu %
Act, 1956 and having Its registered office ' TRt
at A-1 UPSIDC Incustrial Ared, Nandgacn

Read,; Kosi Kalan, Mathura - 2814013




GEFORE HON'BLE Ms. JUSTICE BHARATI SAPRUY

Dated 13" July, 2009

QRDER LNDER SECTION 394

The above petition coming on for hearng on 137 July, 2009, upen
reading the sald petition, the Order dated 28" January, 2009 whereby
the Petitioner Company was ordered to convene separate meetngs of
its equity sharehclders and the creditors, for the purpase of considering,
and if thought fit, approving, with or without modification, the Schemse
of Amalgamation proposed to be made between the petitioner company
and the Highgate Consultants Limited, a company incorporated in British
Virgin Islands under the provisions of the BVT Business Companies Act, 2004
hawving Its registered office at PO Box 3489, Road Town, Tortola, British Virgin
Isiands, and its aquity shareholders and annexed to the affidavit of Sn
Sunil Jain, Compary Secretary, dated 19-01-2009 ; the Times of India
[English Daily] dated 11-02-2009 published from Delhi, and Amar Ujala
[Hindi Daily] dated 11-02-2009 published from Agra, sach contaning
the advertisament of the said notices convening the said meetings of
the equity sharehoiders and the creditors of the Petitioner Company
directad to ba held by the said order dated 26™ January, 2009 ; the
affidavit dated 16-02-2009 (fed on 17-02-2009) of Shri Ajay Bhanct,
mmnmmmmdmmmmme
mummmmmmmemummﬂ
despatch of the notices convening the said meetings ; ﬂmﬂhw
07-03-2009 and affidavit dated 16-03-2009 [filed on tH:H-.‘Mﬁr d‘q;_

Scheme of Amalgamation mmwmmwmemm
sharcholders and the creditors present and voting in persan of by proxy.

: -




The Transteror Company is @ foreign company and i beyond e
jurisdiction of this Court. Therefore, this Scheme of Amalgamatian s
confemed subject o the completion of legal formalities by the
Transferor Company under the laws of the Brtish Virgn Islands. The
confirmation petition is thus aliowed.

THIS COURT DOTH ORDER :

That subject to the completion of all legal farmalities by the Transterur
Company under the laws of British Virgin Island,

{1) That all the properties, rights and powers of the Transferor
Company specified in the Mrst, second and thind parts of the Schedule
hereto and all gther properties, rights and powers of the said Transferor
Company, be tansferred without further act or deed to the Transferee
Company and accordingly the same shall, pursuant to sechon 354(2) of
the Companies Act, 1956, be transferred to and vest in the Transferse
company for all the estate and interast of the Transfercr Company
therein bt subject neverthaless to all charges now affecting the same |
&nid

(2) That all the lietiities and duties of all the Transferor
Company be transferred without further act or deed 1o the Transferee
Company and accordingly the same shall, pursuant to section 394(2) of
the Companies Act, 1956, be transferred to and become the Habilities
and duties of the Transferee Company ; and

company ;

(4) That any person interested shall be at liberty to apoly 1o
Court in the above matter for any directions that may be necessary.

F
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SCHEME OF AMALOAMATION
oF

HIGHGATE CONBULTANTE LIMITED

WITH
JINDAL BAW LIMITED

UNDER SECTION 391 TO 394 AND OTHER APPLICARLE PROVISIONS OF
THE COMPANIES ACT 1956

MEAMBLE:

The Scheme of Amalgamation s presented under Section 391 w 394 and other
Wpticable provisions of the Campaniss Act, 1956 for Amalgamation of Highgate
Eensukants Limited with Jinda! Saw Limived;

The Scheme i3 divided into following parta:

1 Part 1- dealing with the Description, Definitions and Share Capitalk;
Part 3- dealing with the amalgamation of the Highgars Consultants

Limited with Jindsl Saw Limitesd;

Part 3- desls with the general terms and conditions that would be
eppilcabls 1o the entire Bcheme.

The Scheme elso provides for various other matters consequential or
stherwise integrally connecled therewith,

)

PART I
DESCRIPTION, DEFINITONS AND SHARE CAFITAL

1.1 DESCRIPTION OF COMPANTES:

s Highgate Corsultants Limited [hersinafter




Company
the provisions of the Companics Aot 1956 and henng s

registered offlee at A-1 UPSIDC Inclustrial Area, Mandgeon Road
Kosd Kalan, Mathura, Uttar Pradesh 281803,

B oermaTions

‘hm.ﬁrlhﬂmpwtuhhmduuut with the subject or to the
meaning or context thereof, the following expressions shall have the meamning
Bt belowr,

{a) “Act® means the Companies Act, 1956 or any statulory amendments
thereto or re-ensctment thereol.

{b) "Ammigametion” means mergtr of Tmnsfersr Cpmpany with
Transleres Company and as the context may require, in teoms of this
Brheme,

[} "Appointed Dats” for the purposes of the Schems means the Effective
Diate or such other daic as thc Mon'ble High Court may divect.

{d) “Board” or “Bomrd of Dirsttom™ means the board of directors of
Transferor Company or Trantferee Company, as the case may be, and
shall, unless it is repugnant to the context or othsrwise, inchade
committes of dircctors or any person suthorized by the board of
directors or such sommittes of directors.

(¢} "BVI Act™ means the BVI Business Companies Act, 2004 or any
stafutory amendments thereto or re-enactment thereod.

i "Effective Date™ moans the last of the following detes:

i Sanction of the High Court of Judicature at Allshabad or any
ather authority under Bection 391 and 304 of the Act in
[evousr of the Transferse Company under the sald provisions
and to the necsssary order or orclers under s=ction 394 of the
sald Act being obtained and the same being filed with the
Regivimar of Companics Uttar Predesh & Uttacakhend g
Kanper. f

i) Compliance by Transieror Company of all the
mﬂlﬂhm'iﬂﬁh“ﬂ'ﬂﬂﬂﬁﬂ?h R ;
for the Amsigamaton and (he Registar of Cofngey
appointed under the lews of British Virgin lsland jace ipg -
the Order paseed by this Hoa'the High Court sa sulficierdt

— tridence of the Scheme having been sanctiomed and striking
off the Transieror Company from the Britiah Virgin Islands

——




Effective Doie,

B 'High Ceurt” means the Honble High Court of Uttar Fredesh at
Allehabad or Hatonal Company Law Tribunal or any ather relevani
suthority empowered 0 approve the Scheme, as the caae may be.

 “Bcheme” meana thic Scheme of Amalgarnation pursaant to Sectlon
391 to 394 of the Act. in its present form or with any modification{s],
a8 the case rgy be approved for sanction by the High Court. which
provides for: mmalgamation of Transferor Company with Tranaleres
Company and other incidental and consequential mattsrs,

JBHARE CAFITAL DETAILE:
The position of the suthoneed, issued. subscribed and paid up capital of
Companies as on 15" September 2008 18 as follows:

‘Transferor Company Transferes Company
famount in UES) famouns in lacs |
Anthorized ahsre )
ampital, or in the |USS 2,000,001 dirided | 3 T fﬁf"?n'ff’““"mﬂ__
case of thelinto 2 distinct shares, 1| 10,000.00
I'l'ﬂlﬂtrlr l»ht.ﬂ “fh.m walue ﬂ“{ 1 m l.Dﬂ,ﬂ'ﬂ.mﬂ
Campany, the | US$ and enother with face | Redeemakbile preference
: S P uss ahares of R, 100/- Each :
SN AN A we of 2,000, D00 ' 10,000.00
of ahares it la
faaue 20,000.00
i " 1 8,21,22,850 Equi
Btibbsgribed Sharo i ; Iy
Capital into 2 distinet shares, 1) g, 0 " of Ra. 10/- each -
ghare with fmce valoe of | | 6.212.50
?_.J DES and another wath lese H) 1,00,00,000 7.85 %
1 value of 2,000,000 USE. Radecmable Curmative
- Preference Shares of =

Us§ 32,000,001 divided
into 2 distinct shares, 1
share with foce value of |
US$ and another with face

= A 3
Total: | ﬁ}ﬁ;ﬂ‘f_&t
f) 521,272,050 Efiny-+
Eha.m:d'ﬂn. mm:-
521231

L—.-""

/L:f’d.f-""_.



Fatd Up ¥s 3 mio fa
[ been farfeited]

i) 1,00,00000 788w |
Redeemabie Cumualacive
Preference Shares of
Ra. [00f- each :

10, 50000

Total :
3 18,513.28

B rUmPosE:

B Transferes Company ia into the business of pipe manuiacturing and has
Einess intereat and investments in oversegs companies either directly or
Mficectly through Its stap down subaldiaries. The Transferor Company is
Eaged in investment activitics and having investment, directly dnd indircotly
Bl companics having pipe manufacturing sctivities and other valur added
—Iumﬁujlp-mﬁng.emﬂ!:hﬂmﬂdmulbmmtﬁ
mules oiects of the Transieree Company, The amalgamation of the Transforer
Efpary with the Transferse Company will reduce the layer of step down
mubelifiary structurs of the Transéerse Codipady thereby reducing ite operating
mmll adminisfrutive costs. The amalgamation will alao enable the Transicree
menpery io consolidate its busineas operations end provide imporua (o the
mmeth of the Transferee Company. The Scheme will integrate the entities into
“unmﬂ.ﬁ,ﬂﬂlﬂmﬂ.ﬂﬂﬂ“lmﬂﬂ:ﬂ.ﬂl&ﬂlﬂ Tranajres
mlﬁthiﬂnﬂ!ammmwnﬂﬂwmﬁﬂnﬂ.
BEfBst= resource mobilization and achieve better cash owi.

PART 2
EEERALGAMATION OF TRANSFEROR COMPANY WITH TRANGFEREE
COMPANY

: wnnuhmmcmnfﬂrm-ﬁm
mhmwmnumﬁmmummi
mﬂmmmilmmumuﬂd tthsm-:m..ﬁ‘ﬂ‘_



BOd WE Bene TR e Do

deteromine the cliossifounen acd eszment of any ae 2l of the assem
ranaferred to and vested o the Tranaferes Cumpary porsaant 10 Lhe
Bcherms,

I It i expresaly proviced Lhet in respect of such of the Trossless
Compamy's sasers & Ade atoralle o natuee, uoare ollishsise capabic of
transfer by manusl detirery or by enderacment emnd delivery or by
eonfivmation or consent, the same may be so tranaferred pursuent 1o the
provislong of Seodon 394 of the Act o Transferes Compeny and shall
upon soth ansfer beoome the property of TrangiEred Company. In
respeci of such of the Transferor Company omsels other than Uhoss
referred hereinabiove. the samre shall without ary lurther aet, insEment
of dend, be traneferred and vested in and/for be deemed to be uaosfensd
o and vested i the Tranaferes Company pursuant to en order being
made thereal under Secdon 394 of the Act.

8 Any statutory lcenses, permissions, approvals, or consents io cary oo
the operations of Transleror Company shall, to the exicol applicabie,

stanel vestad in or transferred D Transferes Company withoul &y
further aot or decd, mnd shall be appropriately tansferned fendurasd

jrtated by e authorities cohcerned tharewith jn favear of Tranaferes
Catzpany upbn the vestingsund transfer of the businecss/ underaking of
mmwmmmm.mmulmm
statutory and regulatory permissions, and other liocnses and COnRETLS
dll]lﬁlttﬂl_uﬂhu:m“mﬂtuhﬁunﬁmecﬂnpﬁwpum

to this Scheme.

With offect from the Appeinied Date all debrs, Ushilitics, duties ancd
uﬂpﬂu:.ﬂlnr.ﬂmnm“cnnm-hnﬂdthmtwﬁmhﬂ
aci or deed be amd stand transferred to the Transferce Compeny
mu&mdamwwmm

mlul'hmuﬁmt'ﬂmmrmrcpln;mﬂﬂ:'
e Emﬁrﬂﬂtfrmﬂtﬂﬂmmmﬂhemﬁm 3 s
":npnuﬂnhnhmwmhﬂm-bnf Company in Uhe name "ﬁ
'mmmmuuuum-mmnrmmm
in w0 fir &8 may be necessary and thereafier, m.hiu:tmm:prmﬁumnf
WM.Mmmnnu{mﬂu-thkmuinh
[Tranglires Company's| own name.

- =




[ T

-u* MuE, nolkees, sciinne and pn’.;EHﬂ.lI.EF UE ui mgalie

Il ror Company are poreding and/or arlse on the Efecive Duie,

B mame: shall be continoed and be enforced by of against

IRESEEree Company a8 cleciually as i the same biad been pending

-!fr wrising by or againat Tranaferse Compnrry.

F&Iﬂl‘ﬂiﬂ: Company undertakes two have all kgal or other
procecdings frvivinted by or ageanst Tranaferor Company cefermed o
in sub-clatise !,a.‘p-nbuw iranelerred (0 ity name and ta have the same
contiried, prosecuted and onferced by o against Transferee
Company .

With the Scheme coming into effect, and subsect 10 the provisiond®of this
Bcheme, all contracts, deeds, bomds, agreements. Armengements and
oier ingrumenis of whategever matre, f any, o which Transferor
Company s & party or to the benefit of which Transferor Company may
be eligible, and which are subsisting on the Effcctve Date, shall be in full
force mnd sffect ageines or in favour of Transferee Company, sl the cass
Ha'htmﬂmq'hamfurudnfuli}*mde{hmmtymﬂ. instead of
Transicror Company, Transferes Company had been & perty of
beneficlary or cbligee therets. Transleree Comprey shall, if required,
wherrver nacessary, enier into mndjor issus and/or execute deeds,
writings or conflrmations, cnler into any Arfangements, confirmatons o
novabons to which Transferor Compary is & party in order ta give formal
effect to the provisions of this clause,

Withs the Scheme coming inte effsél, all the permansnt emplayess in the
pervice of Transleror Company immecdiatsly preceding the Effective Date,
if anny, shall become employess of Translerss Campany on the basis that:

i Mmﬁmmdlhdumrduhmuhmmﬁnmulmdm
hiave been interrupted by regsona of the said transfer

than those applicable o them immediately wmmi =

the Effective Dale shall mﬂimrmhrﬂ}dm wt:ln:m[
as resoiutiona of Transferse Company o the extent

1 ,Jr:;éﬁ



Bioe raamasgic .0 0 .

Company, with rhe Bohense meeaming -.-|I|:c.u1-'|.'.. HLTFIE T P
Company ahall be allotted (o the sharchalder of Traoneferor Company and
the share capital of Transferor Company shall stand [ully cuncelled, the

Tranaferee Company swwrerdering the relermnt afane oertificates o hntds
I the Transferos Company for canecilarion thereol

The holders of the shares of the Transferor Cofpany amd the Transisrse
Company shall, sive as expressly provided otheradse 'n this Soaeme,
continwe to erjoy their existing rights under the Artickea af Association of
tha respective companies watl the Efsative Date.

Upon the Scheme coming int effect, Transferes Company shall account

for emalgamation of Translerer Company with Transferee Company in

iz boaks with effect [rom the Appointed Date as specified herounder

W AN maBEtA end Gabilices itr _Eny
}, recorded in the books of Transferor Company shall stand
tranaferred to and vested In Transferee Company purszant 1o the
Seheme and shall be recorded by Tranaferee Company mt their
rmnﬂrunnﬁngmmtn;wnginﬂmhuhﬂmm
Company .

b ummntmﬂmﬂuhhn::w“hmn'ﬁuﬁlmduu
w“amzwmmmhmsm&hnmﬁmr
mﬂlhmumwfmﬂkrﬂcﬂwmymd
wﬁmmemanummmmw.

f  The excess or deficit, as the case may be, of the-aggregate value al
ansets reduced b the aggregare value of lhabilites, balance in
Profit & Loss Account of Transfcror Campany, purssaat io the
Scheme over the vajue of the inier-oe loans and nvestmeonts
cancelled comsequent to the Amulgamation uuﬂﬂ_pr’ngdund

usted in the Oenaral Ressrve account and ﬁmuﬁq‘ hf';_.
- reared as free reserve forming puss of the net warth i;ETrﬁﬂuﬁﬂ
wﬁ‘f- L _:-:%?‘;-:. -..l
.L::..l'l:'. _n::
2.13 {a} Trenalerse Company agress 10 submit o the Hra‘-_m: of
Wﬂﬂpﬂhﬂdﬂﬂﬂhhﬂﬂ&ﬁmﬁwmﬂdmem
doouments:
wll Mwm.mumnmuﬂuﬂmuin
hmﬂwnMHMLﬂmmﬂ:&'

I ,.J.-":“,f,,-""l
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Tremsieror Company

Wl An irressecalle wppoimpment o tne Transferns Comsery s
aurrent registered agent Jordara (Caribbean| Limaled apponzed
urder the laws of Briuah Visgn (=land gs ifs agene 0 acocept
service of process of proceedings refecred to in subparegrapk (i
abore;

[lif} An agreement thet i will preamply pay to e dHasenting
members of the Tranafrrar Campany the emauni, iany, 6o
which they ate anttled urder the B3V Ao »dth respect to
efimseting members; amd

fiv] Order al this Honble High Court evdencing the effectivensse of
the merger of Transferot Company into and with Tranaleres
Campany.

ol Al other procedures required o be followed cnder the laws of
British Virgin Island fer the merger of Transftrar Company inte
aned with Transferss Company will be carried ot and implemenced
in its entirety M order o give full elfect w the provisions of this

Srheme.

iel Anything contamed in this Scheme which i congrary to the
provisions of the laws of the British Virgin Tslunds, shall set have
an cverriding effect over the provisions of the isws of British Vingin
lsland and in order to give elicat to such laws, the relevint portions
of the Scheme shall be modified as provided in Clause 3.7 of the
Bcheme hereitrbelow,

——

c,ff PART- 3

OTHER TERME & CONDITIONS

¥

21 Application to the Hon'ble High Court: > -_ﬁ:j-';'i-

-\.:. .-J" y ke

Tranaferor Company end the Transferes Company iﬁ&ll-;w@ all
remsonabie time fic applications [ petitions; intirmations/ - -gaﬂrblukq 10
the Honble High Court and (o the Regisirar of Companss, a,pp:rﬁmd
mﬂuthehmﬂtﬂtﬂh‘ﬂmmhmdl.umnuuﬂjrbq,uruﬁﬂ
such other competent autharity Under Sections 391 and 394 and other
applicabie pravisions of the Ast and under the previsiens of the BT Act,
for sanctioning the Scheme and for the merger of Tranaferor Company
ummmmwymmmmmm



EEaptlen we s Jdelvend e wisettEE ol Ll BRI -
paditors, and 1o obiain ol acher appovals &g may De reguises uoeder

mhl: tawr

Hodificatlons | Amendments to the Bcheme

Brwnaferes Compeny by s Board of [Mirectore may make or sessm lrom
@me o tme on behal of all pestors concerned to mny cxtension,
medification or amendments of this Scheme or any of conditions or
Emdtation which the Hen'ble High Court and for any authorlty may decm
it to approve of or impose or which may otherwise be considersd
mbcsmeary, desirsble of appropriate by the Board of Directors of the
Pranpizres Company to resolve all doubts or difficuiies the: may arise
mer carrying out the Scheme anc to do and execute oll acts, deeds,
watters and things necesanry for putiing the Scheme inte sffecs

o the purpose of giving effecy w this Scheme or o sy medification or
apmendments theecof, the Bonrd of Direciors of Trarsferes Company may
*:uu:l arc authorized to give all such directinns as are nocessary
meloding directiona for seliling any question or doubt ov difficulty thar

Ay arise,

Wany pact of this Scheme hereof ia ruled Uiagal or invalid by, or is not
manctioned by the Han'ble High Court, or Is unenforceable under present
g fulure laws, or which otherwize 8 comsidersd Unnecessary,
undesirable or inappropriate nt any etags by the Board of Directors,
fhen it i= the intention of the perties that such part shall be severghble
from the remainder of the Scheme, and 3¢ Scheme shall not be sffected
thereby, onless the deletior of such pan ghall cavse thla Scheme o
becom= materially adverse to sy perty, in which case the partiss shall
sttempt Lo bring about a medificatien in the Scheme, as gl best
for the parties the benefits and obligations of the’ ficheme,
ing but not Jimited to such part P

.In‘mfpm—mﬂﬁpi of app-ovals feancrinns: .-.-.:37:

'.I'llhtmntmnt any of the sanctjons and approvals are not obioined
ind o the Scheme ia not sanctioned by the Hontle High Court or such
other competent autharity on o before 31% December WS or within
m:hfumhu'p:ﬂndnrp:rhdlmnﬂjﬁ:mndupmhynndmmg

mmmwmmmmmmm,&ﬁ-mmﬁﬁ
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A revoked nna conceend ahe Decoms il 203 vold and oo af oo
L and in that even!, no nghts and linbilitics whatsoever, shall eccrus
W be [ncurred Inter-se Yy and betwenn Tranaforor Company and the
mEnaferee Company of their shaehoiders vr oediters or cmployees of

dmg-othor peraonn

B the ovent any conditions &re impossd by the Honbls High Cour
@ifjor competent authority which the Transferor Company and/or

Emaferes Company find unacseptable for sy reason or in the event
i the Board of Direclors of Transferor Company and the Transferes
Pompany wish t3, then they dre et berty fo withdraw fromn tH: Scherre

L
Eony port of this Schome & foumd w be unworkable for any reason
Whatsorver the same shall not, subject w the decision of Transfere:
@ompany and the Tranaferee Company affect the walidity of or
gplementation of the other part and/or the provisians of this Scheme.

Eapansas Conmected with the Schame:

Ymnaferee Company shall beer all costs, charges and cxpenses in
pelation o o7 in conneerion with or incidental w6 this Scheme and of

@amying oul and gomplete) the terms and provisions of the Schame
md/for incidental o the completion of the terms in purssance of this

Scheme.
pETal tﬁlﬁu‘gﬁ.ﬂ“ﬂfm\?- g,

(BY ™HE T™RT}
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S.D.Singh,Advocate
Chamber No.81,High Court, Alld.
R/0.12 -C, Lohia Marg Allahabad,
Plwone no. 2424595,

District - Mathura

Company Petition no. 21 of 2011

In the Matter of : Jindal Saw Ltd.

Petitioner Company no. 1/
Transferor Company

And
Hexa Tradex Limited.
& ;
Formal Order dated .....45.....00... 33231 et
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iN THE HIGH COURT OF JUDICATURE AT ALLAHABAD
ORIGINAL COMPANY JURISDICTION

COMPAFRY PETITION NO. 21 OF 2011
CONNECTED WITH

COMFANY APPLICATION NO. 1 OF 2011
{under Bections 391-394 of the Companies Act 1956

DISTRICT : MATHURA

IN THE MATTER OF
The Companies Act, 1956
AND

IN THE MATTER OF

Petition to sanction the Scheme of Arrangement and Demerger

between Jindal Saw Limited AND Hexa Tradex Limited

AND A

=

IN THE MATTER OF

JINDAL SAW LIMITED, a
company duly incorporaed and
existing under the Companies
Acl, 1956, having its Registered
Office at Al, UPSIDC Indystrial

Area, Nandgoan Road, Kosi Kalan, ...Petitioner Company
District Mathura, Uttar Pradesh - Ho.1/
2814403

AND

HEXA TRADEX LIMITED, a
company duly incorporaied and
exishng under lhe Companies
Act, 1956, having its Registered
Office at A-1, UPSIDC industrial
Area, Nandgson Road, Kosi
i{aé}an-ﬂﬂtm&. District Mathura
juP)
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nefore Mr.Justlce ATuR Tadon

of 08, 201,
R _ONDER ON PETITION _

The above company petition coming up for hearing on 29.8.2011,
upon reading the said petition; the erder dt. 18.2.2011 passed in
Company Application No. 1 of 2011 whereby the company Jindal Saw
Limiter having its registered office at Al, UPSIDC Industrial Area,
Mandgaon Road, Kos HKalan, Mathural was ordered to convene
separate meetings of ita Equity Shareholders, Secured Creditors and
Unsecured Creditors of above company for the purpose to considering,
and il thought 0t, approving. with or without, modification, the
Scheme of Arrangement & Demerger proposed between the company
Jindal Saw Limited and the company Hexa Tradex Limited which is
annexed to the affidavit of Sri Sunil Jain dated 21.4.2011, filed on 220
April 2011; the Times of India dated 7.3.2011, Amar Ujala published
from Agra dated 7.3.2011, Asian Wall Street Journal circulated in Asia
dated 11.3.2011 and Financial Times circulated in Europe dated
10:,3.2011, each containing the advertisement of the sald notices
convening the said meetings directed to be held by the said order dated
18.2.2011; affidavit of 8ri Dinesh Kacker, Advocate, Si Gajendra
Pratap, Scnior Advocate and Sri AK. Ooyal, Advocate, showing the
publication and dispatch of the notices convening the said Ililﬁ:hl&i.

the report of the aforesaid Chairmen of the sajd mectings
8.4.2011, 9.4.2011 and 10.4.2011 as to result n&apﬂdm g
upen hearing Sri 3.0, Singh, Advocate for meapphcnmnmigh-f
Patole, Learned Counsel for the Official Liquidator and: it appearing
from reports of the Chairmen that the proposed Scheme of
Arrangement & Demerger has been approved unanimously by the



-

Equity Sharsholders, Sscured Creditors and Unsacured Creditors of

the company, prasent and voting in person or by prosy.
i wigwr of the aforessid, Scheme of Arrangement & Demerger ag

submitied on behalfl of petiioner companies, namely, M/3 Jindal Baw
Limited and M s Hexa Tradex Limited is sanctioned.

This coyurt doth herehy sanction the Scheme of Arrangtment &
Demerger set Torth in Anpexure-5 to this Company Petition and in the
schedule hereto, and doth hereby declare the same to be binding on
the oquity sharcholders, securcd creditors and unsscursd creditors of
the above named companics and also on the said companits,

That the partiss to the Scheme of Arrangement & Demerger or
other persons intsrested shell be at [iberty to apply to this court for
any directions that may be necessery in regard to  the warking of the
compramise or arrangement, and

That the said company do file with the Registrar of Comparies a
certified copy of this order within thirty deys from this date.

That any person interested shall be at liberty to apply to the
court in the above matter for any directions that may be necessary.

SCHEDULE I & <

: 3

Bcheme of Arrangsment & Demerger as Bﬁtﬁﬂnﬂl by the ) _ﬁ
= %
Court- Annexed ; . "



SCHEME OF ARRANGEMENT AND DEMERGER

BETWEEN

JINDAL SAW LIMITED
AND ITS SHAREHOLDERS AND CREDITORS

AND

HEXA TRADEX LIMITED
AND ITS SHAREHOLDERS AND CREDITORS

’ n
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PART-I ]

1.

1.1

1.1.1

1.1.2

b 'jlhﬁ

INTRODUCTION AND DEFINITIONS

n [

JINDAL SAW LIMITED (“Jndal Saw” or the
“Transferor Company”) |5 an existing comgany within
the meaning of the Compankes Act, 1956, having 5
registered office at Al, UPSICC Industrial Area,
Nandgoan Road, Kosl Kalan District, Mathura, Uttar
Pradesh — 281403, Jindal Saw was incorporated on 31
October 1584 and its name was changed from Saw
Pipas Limited to Its present name “lindal Saw Limited®,
on 11 January 2005,

Jindal Saw is listed on the Matlonal Stock Exchange of
india and the Bombay Stock Exchange. Further, the
Foreign Currency Convertible Bonds (“FCCBs") issued
by Jindal Saw are listed on the Singapore Exchange
Securities Trading Limited.

Currently, lindal Saw is engaged In primarily three
distinct and diverse business activities through the
following undertakings, namely:

{a) Pipe manufacturng business undertaking -~
business of manufacturing of large diameter pipes
and coating of pipes, seamless tubes, and Ductlle
Iran (DI} plpes ("Pipa Manufacturing
Business”);

(b) Other manufacturing, Infrastructure management
and allied businesses undertaking - business of
water, waste water and solid waste management,
domestic transportation and logistics and
transportation equipment fabrication as well as

steel strip rolling business ("Other Manufacturing

a3 on o

1 ry
. i rUTED i -
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and Infrastructure Management Business”);
and

(<) Irvestment business undertaking - investment

business that includes investrnents in shares and
other securities of group companies and granting of
idans and advances B group companies
("Investment Undertaking™).

(fhe Pipe Manufacturing Busingss and Other
Manufacturing and Infrastructure Management
Businesses coilectively referred to as the (“"Core
Business"))

The above business activities is either carrled out by
Jinda! Saw directly and f or through lindal Saw's
subsidiaries.

L.1.4 Hexa Tradex Limited (the "Transferea Company”) is p

company incorporated under the Companles Act, 19586,
having ts registered office at A-1, UPSIDC Industrizl
Area, Nandgacn Rpad, Kosi Kalan-281403, Distt.
Mathura (UP), The Transferee Comgpany is a wholly
owned subsidiary of Jincal Saw and is authorized t©
encage in the business of inter alfa:

(a) acttng as an import and export agent,

representative, contractor, selling agent, broker on
8 whole sale cash and carry basis for metals,
minerals, iron and steel products, pipes, households
items, general merchandise etc; and

(b holding investments in other entities and to buy,

invest in, acquire, hold shares, stocks, debentures,
debentura stocks, bends, and securitles of any kind
&tC.,

1.5 Each of the activities carried out by Jindal Saw &

fo

distinct and diverse in fts business characteristics,
growth trajectories, risk profiles and reguire entiraly

L
ot
.E,.‘s ] |
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different approaches. With the end and intent of
realigning the business operations undertaken by lindal
Saw, it is proposed to transfer and vest the Investment
Undertaking in the Transferee Company, through the
Scheme {as defined below), resulting In Jindal Saw
(Resldual) (as defined below) engaged purely in the
management and development of tha Core Business,

LLE The transfer and vesting of the Demerged Undertaking
(as defined below) in the Transferse Company, shall be
in the larger interast of the shareholders, creditors and
employees of the Transferor Company and shall be in
the [nterest of future growth of the Transferee
Company. The transfer and vesting shall achieve the
following benefits for the Transferor Company and the
Transferee Company:

(a} the demerger will enable Jindal Saw to focus and
enhance its remaining business operations by
streamlining operations and cutting costs:

{b] the demerger will asnabie the better and more
efficlent management, contral and runring of the
Investment Undertaking and the Core Business:

(€) the demerger Is In the interest of shareholders of
Jindal Saw and will enable both Jindal Saw and the
Transferee to achieve and fulfill their objectives
more efficiently and offer opportunities to the
management of both the companies to vigorously
pursue growth and expansion opportunities;

(c) the demerger wiill enable Investors t¢ separately
hold investments which best suit their investment:
strategies and risk profiies; and

(e} the demerger of Investment Undertaking would
result In issuance of equity shares to -the

q

l-ar:..r 1
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shareheidars of the Company by the Transferee,
thereby, resulting in unlocking and mMaximizing
sharehclder value.

The shareholding pattern of the Transferee Company
pursuant to the proposed demerger of the Dermerged
Undertaking would ke the mirror image of the existing
shareholding pattern of Jindal Saw {pre-demerger) as
the new shares of Transferee Company would be issued
to the existing sharzholders of Jindal Saw in proportion
to their shareholding in Jindal Saw.

The demerger of the Demerged Undertaking in
accordance with this Scheme shall take effect from the
Appointed Date and shall be in accordance with Section
2(19AA) of the Income Tax Act, 1861,

Since the Transferse Company is a wholly owned
subsidlary of lJindal Saw, the vesting of Demerged
Undertaking from Jindal Saw to the Transferee
Company is exempt from payment of stamp Juty under
the Finance Department Notification No.M.599/X - 501,
dated March, 25, 1942 (which is applicable to the State
of Uttar Pradesh} remitting stamp duty payable for
vesting of property between a parent company and a
subsidiary company, one of which is the beneficial
owner of not less than 90 percent of the issued share
capital of the other.

Befinitions & Interpretations

In this Scheme, unless repugnant to the subject or
meaning or context thereof, the following expressions
skall have the meaning as mentioned hereinbelow;

"Act” means the Companies Act, 1956 (Act No. 1 of
1936), the rules and regulations made thereunder and

" #
Far HEXA LiwndL. _:1:':... _I-.a_
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will include any statutory modification ar re-anactment
thereof.

*Appointed Data” means January 1, 2011.

"Board of Directors” in relation to Jindal Saw, Jindal
Saw (Residual) and/or the Transferee Company, as tha
casa may be, means their respective board of directors
and shall, unless repugnant to the context or atherwise,
include & committes of directors or any persan
authorized by the Board of Directors or such committea
of directors,

"Core Business" has the meaning assigned %o It in
Clayse 1.1.3.

"Demerged Undertaking” means the Investment
Undertaking of Jindal Saw and includes the business of
Investments in shares and other securities of group
companies and granting of loans and advances to group
companies, on a going concern basis as on the
Appointed Date Without prejudice and limitation to the
generality of the above, the Demerged Undertaking
chall mean and include:

{a) AN assets wherever situated, tangible or
Intangible, induding all current assets, deposits
Including accrued interest, loans and advances
{including without limitation Investmen, in shares
In the Group Companies and loans and advances
to the Group Companies} together with all present
and future liabilities (including contingent
liabilities) appertaining or relatable thereto;

{2} any and all permits, rghts, entilements,
alickments, approvals, consents, concessions,
exemptions, Ilberties, advantages, nn-objection

& w
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{c)

(d}

(&)

The

jE2 ll'.l'lﬁ

cartificates, certifications, registrations, trade
names, trademarks, service marks, copyrights,
domain names, easements, goodwill, licences,
tenancies, offices, sales tax credits, income tax
crodits, privileges and benefits of all contracts,
agreaments, and all other rights including lease
rights, licences, powers and facilities of every kind
and description whatsoever pertaining to the said
Demerged Undertaking:

any and all earmest monies andfor security
depaosits, payment against warrants or other
entitlemnents In connection with or relating to the
said Demerged Undertaking;

all such permanent employees of Jindal Sew on
the Appointed Date as are engaged in or in
relation to the sald Demerged Undertaking; and

any and all debts, borrowings, guarantees,
assurances, commitments, obligetions and
liakilities, whether Fxed, contingent or absolute,
asserted or unasserted, present or future, whether
secured or unsecured, pertaining to the said
Demerged Undertaking.

detalls of the Investment Undertaking being

demerged IS provided in Schedule I hereto.

"Effective Date" means the date on which the last of
the events specified In Clause 5.11 of Part V of the
Scheme has cccurred and the Scheme made effective
with effect from the Appainted Date.

“FCCBs" has the meaning assigned to it In Clause 1.1.2
hereof.

5 ’.-F.L,w.ITED
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*Group Companies” means Hexa Securitles and
Finance Company Limited, J5W Steel Limited, Jindal
South West Holdings Umited, Rohit Tower Building
L:mited, and Sona Bheel Tea Limited,

"High Court” means the Hon'ble High Court of
Allghabad.

“Investment Undertaking” has the meaning assigned
to it In Clause 1.1.3 hereof.

“Jindal Saw” or “Transferor Cempany’ has the
meaning assigned to it in Clause 1.1.1 above.

“Jindal Saw {Residual)” is the term used to refer Lo
the residual Jindal Saw, as would emerge Immediately
after the trangfer and vesting of the Demerger
Undertaking in the Transferee Company.

*NCLT” has the meaning as assigned to it in Clause 1.4
hereof. '

“Record Date” has the meaning as assigned to it in
Clapse 4.2 hereof.

*Scheme” means this Scheme of Arrangement and
Demerger in Its present form, with or without
modifications, as may be approved for sanction by the
Honble High Court. '

“Transferee Company” has the meaning assigned o
it in Clause 1.1.4 above.

&ny refsrences In this Schemne to "upon this Scheme
becoming effective” or "effectiveness of this Scheme”
shall mean the Effective Date.
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L4 The expressions, which are usad in this Scheme and
nct defined In this Scheme shall, unless répugnant or
contrary to the comtext or meaning hersof, have the
saim@ meaning ascribed to them under the ACt the
Secufitics Contracts [Regulation) Act, 1856, the
Sacuritice and Exchange Beard of India Act, 1992
(incduding the Regulations made thereunder), the
Bepositories Act, 199§, the Income Tax Act, 1961 and
agther applicable laws, rules, regulations, bye-laws, ac
the case may be, including any statutory modification
or re-znactment thereof, from time to tme. In
particutar, wherever reference is made to the Hon'ble
High Court in this Scheme, the refersnce would include,
if appropriate, reference to the National Company Law
Tribunal ("NCLT") or such other forum or authority, as
may be vested with any of the powers of a High Court
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2. CAPITAL STRUCTURE

2.1 The capital structure of Jindal Saw, as on 30
September 2010 is as under:

L+ o H ' r: k- E
500,000, ﬂﬂ'ﬂ Equ]l:'_.r Shm ﬂf Rs. 2,-’— 1 ﬂﬂﬂ,ﬂﬂ'ﬂ L'HJ

each 0
10,000,000 Cumulatve Redeemable 1,000,000,00
Preference Shares of Rs. 100/- each 0

Total 2,000,000,00
0

276,230,771 Equity Shares of Rs. :;— 56 461 542
each
Total 552,461,542

€. Paidinpshare Capitalii % SREEE T
276,226,771 Equity Shares of Rs. 2/- 552,453,542
each
4,000 Equity Shares of Rs. 2/- each 4,000
{partly pald up Rs 1 each, forfeited
shares)
Total 552,457,542

2.2 The capital structure of the Transferee Company, as on
31" October 2010 is as under:

i Al
L L
| Py
i 1"
dorcled
Fer ] e 'n'!"" [
1 _.#Jﬁ i
pEEy i T I|
1‘*‘*‘“"" 3 "& nE Y T
. .,
e s ST



A Auq!?u:ln?rtshuu Englhl*s ‘Jq:f :

350,000 Equity Shares of Rs, 2/- each  5,00,000
Total 5,00,000
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250, uﬂﬁ Equit'gr Shares of Rs, :;" u-u:l'u E.OD.HGI:}
Total g,00,000
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3. DEMERGER, TRANSFER AND VESTING OF THE
DEMERGED UNDERTAKING IN THE TRANSFEREE
COMPANY

=

3.1 Upon this Scheme becoming effective and with effect
from the Appointed Date, the Demerged Undertaking of
Jindal Saw shall stand demerged and transferred (as a
going concern) and be vested in and be managad by
the Transferee Company, without any further deed or
act, together with all its properties, assets, rights,
benefits and Interest therein, subject to existing
charges, lien or lis pendens, if any thereon, in the
manner described heraunder.

3.2 Without prejudice to the generaiity of the faregoing,
waon the Scheme becoming effective, with effect from
the Appointed Date:

() any and all assets relating te the Demerged
Undertaking, as are movable in nature or
incorporeal property or are otherwise capable of
transfer by manual delivery or by endorsement
and delivery or by delivery Instructions in relation
to dematerizlized shares or transfer by vesting
and recordal pursuant to this Scheme shall stand
transferred to and wvested in the Transferee
Company and shall become the property and an
integral ‘part of the Transferee Company. The
vesting pursuamt to this sub-clause shall be
deemed to have occurred by manual delivery or
endorsement and delivery or by delivery
instructions in relation w dematerialized shares or
by vesting, as appropriate to the property being
vested and title to the property shall be deemed to
have been transferrad accordingly. Mo stamp duty

.
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chall be payable on the transfer of such movable
properties  (including shares and  other
investments, which are in dematerialised form)
forming part of the Demerged Undertaking and
being vested in the Transferee Company;

any and all movabla properties of Jindal Saw
relating to the Demerged Undertaking, other than
those specified in sub-clause (1) above, Including
sundry debtors, outstanding loans and advances,
if any, recoverable In cash ar In kind or for value
to be received, bank balances and deposits, if any,
with Government, semi-Government, local and
other authorities and bodias, customars and athar
persons shall without any further act, ‘nstrument
or deed become the property of the Transferee
Company;

any and all debts, liabilities, contingent liabilities,
duties and obligations of Jindal Saw relating to the
Demerged Undertaking, whether secured or
unsecyred, whether provided for or not or
disclosed In the books of accounts of lindal Saw,
shall stand transferred to and be ceemed to be
the debts, liabiliies, contingent liabllities, duties
and obligations of the Transferee Company. The
Transferse Company undertakes to meet,
discharge and satisfy the same to the exclusion of
Jindal Saw, It is hereby clarified that it shall nat be
necessary to obtain the consent of any third party
or other person, who 15 a2 party to any contract or
arrangement by virtue of which such debts,
liabilities, dutles and obligations have arizen in
order to give effect to the provisions of this
Clause,

Where any of the |cans, llabllities and obligations
attributed to the Demerged Undertaking on or

]
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(v
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after the Appointed Date have been discharged by
lindal Saw on behalf of the Demerged Undertaking
after the Appointed Date but before thz Effective
Date, such discharge shall be deemed to have
been discharged by lindal Saw for and on behalf
of the Transferee Company;

any and all contracts, memoranda of
undertakings, memoranda of egreements,;
memoranda of agreed points, undertakings,
deeds, bonds, agreements, schemes,
arrangements and other instruments of
whatsoever description and nature [n relation to
the Demerged Undertaking to which Jindal Saw is
a party or to the benefit of which, the Demerged
Undertaking may be eligible and which are
subsisting or having effect immediately before the
Effective Date, shall stand vested and transferred
to the Transferee Company and be In full force
and effect on or agalnst or in favour of the
Transferee Company and may be enforced by or
against it as fully and effectually as if, instead of
Jindal Saw, the Transferee Company had been a
party or beneficiary or cbiigee thereto;

any and all reglstrations, goodwill, licenses,
trademarks, trade namas, service marks, patents,
copy rights, domain names and all such rights of
whatsoever description and nature In relabion
the Demerged Undertaking to which Jindal Saw is
a party’ or to the benefit of which the Demerged
Undertaking may be eligible and which are
subsisting or having effect immediately before the
Sffective Date, shall stand vested and transferred
to the Transferee Company and be and remain in
full force and effect In favour of the Transferee
Company and may be enforced by or against It as
fully and effectually as if, instead of Jindal Saw,
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tna Transferee Company had been a party or
benaficiary or obligee thereto:

any and all statutory or regulatory licenses, no-
chjection certificates, permissions, approvals,
consents, quotas, rights, entitlements,
exémptions, reglstrations, certificates, Hcenses
including those relating to privileges, powers,
facilities of every kind and dascription of

whatsoever nature and the benefits thereto in
relation to the Demerged Undertaking which are
subsisting or having affect immediately before the
Effective Date, shall stand vested in and be
transferred to the Transferee Company, without
any further act or deed done by Jindal Saw or the
Transferee Company and be in full force and effect
in favour of the Transferee Company. If the
consent or recordal of any licensor or authority is
~equired to give effect to the provisiuns of this
Clause, the said lkcensor or authority shall make
and duly record the necessary
substitutlon/endorsement In the name of the
Transferee Company pursuant to the sanction of
the Schame by the Hon'ble High Court, and upon
the Scheme becoming effective in accordance with
the tarms hereaf,

with effect from the Appeinted Date, any such
statutory and regulatory no-objection certificates,
lleensés, permissions, consents, approvals,
autharizations ar registrations, as are jointly held
for the Demerged Undertaking and the Jindal Saw
{Residual) shall be deemed to constitute separate
ficenses, permissions, no-objection certificates,
consents, approvals, authorities, registrations or
statutory rights, and the relevant or concerned
statutory autheorities and licensors shall endorse
and/er mutate/substitute or recerd the separation,

12
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14 - 324
upon filing of this Scheme {as sanctioned by the
High Court) with such authorities and licensors
after this Scheme becomes effective, so as to
facilitate the comtinuation of operstions in the
Transferee Company;

ivii; 2/l permanent employees of Jindal Saw, engaged
in ar in relation to the Demerged Undertaking shall
te engaged by the Transferea Company, without
eny int2rruption of service and on such terms and
conditions, as are no less favourable than those on
which they are currently engaged by Jindal Saw.

With regard to provident fund, empioyee state
insurance contribution, gratuity fund,
superannuation fund, staff welfare scheme or any
other special schemes or benefits created or
=xisting for the benefit of such employees of Jindal
Saw, the Transferee Company shall, upon this
Scheme becoming effective and with effect from
the Appointed Date, stand substituted for Jindal
Saw for all purposes whatsoaver, including with
regard to the obligation to make contributions to
the sald funds and schemes, in accordance with
the provisions of such schemes or funds [n the
raspective trust deeds or other documents. The
axisting provident fund, employee state insurance
contribution, gratuity fund, superannuation fund,
the staff welfare scheme and any other schemes
or benefits created by Jindal Saw for such
employees of the Demerged Undertaking shall be
continued on the same terms and conditions or be
transferred to the existing provident Ffund,
employee state insurance contribution, gratulty
fund, superannuation fund, staff weifare scheme,
etc., being maintained by the Transferee
Company. Pending such transfer, the contributions
required to be made in respect of such employees
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shall continue to be made by the Transferes
Company to the existing funds maintained by
Jindal Saw.

The Transferee Company agrees that for the
purpose of payment of any retrenchment
compensation, gratuity and other terminal benefits
to the permanent employees engaged in or in
relation to the Demerged Undertaking, the past
services of such employees with Jindal Saw shall
also be taken Into account and agrees and
undertakes to pay the same as and when payable.
The Transferee Company shall continue to abide
by any agreement(s)/ settlement(s) entered into
with any labour unionsfemployees by Jindal Saw
in relation to the Demerged Undertaking;

{vii'} the Transferee Company shall bear the burden and

Far JINDAY
|
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the benefits of any legal or other proceedings
relating to or in connection with the Demerged
Undertaking, initiated by or against linda! Saw. [f
any sult, appeal or other proceedings relating to
the Demerged Undertaking, of whatsoever nature
by or against Jindal Saw be pending, the sama
shall not abate, be discontinuad or [n anyway be
prejudicially affected by reason of this Schema
and the proceadings may be continued,
prosecuted and enforced;, by or against tha
Transferce Company In the same manner and to
the same extent as they would or might have
been continued, prosecuted and enforced by or
against Jindal Saw, as If this Scheme had not been
made. The Transferee Company also undertakes
to deal with all legal or other proceedings, which
may be initiated by or against Jindal Saw or the
Transferee Company after the Appcinted Date but
relating o the Demerged Undertaking, in respect
of the period up to the Effective Date, in Its own
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31- 929

name and account and to the extent possible, to
the exclusion of lJlindal Saw. The T[ransferes
Company further undertakes to pay all amounts
including Interest, penalties, damages, etc., which
may bhe called upon to be paid or secured in
respect of any liability or obligation relating to the
Demerged Undertaking for the period up to the
Effective Date. Any reasonable costs incurred by
lindal Saw, in respect of the proceedings started
by or against it relating to the Demerged
Undartaking and for the pericd up to the Effective
Date shall be reimbursed by the Transferee
Company, upon submission of necessary avidence
of having Incurred such costs by Jindal Saw to the
Transferee Company; and

{ix) all tawxes, duties, cess payable by lindal Saw
relating to the Demerged Undertaking including all
or any refunds/credit/claims relating thereto shall
be treated as the liability or refunds/credit/claims,
as the case may be, of the Transferee Company.

Upon the Scheme becoming effective, the secured
creditors of Jindal Saw, relatng to the Jindal Saw
(Residual) shall not be entitied to securlty over
proserties, assets, rights, benefits and interest of the

Transferee Company.

Jincal Saw andfor the Transferee Company, as the case
may be, shall at any time after the coming into effect of
this Schéme and in accordance with the provisions
hereof, If o required under any law or otherwise, shall
expcute deeds of confirmation or other writings or
arrongements with any party to any contract or
arrangement in relation to the Demerged Undertaking
to which lindal Saw has been 2 party, In order to give
formal effect to the above provisions. The Transferee
Company shall, under the provisions of this Scheme, be
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deemead to be authorized to execute any such writings
on behalf of Jindal Saw and to carry out or perform all

such formalities or compliances referred to above on
part of Jindal Saw.

3.5 Conduct of Business

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

(a)

(&)

F:.-.j.|7|-.'.~:-_ﬂ.-.~lf.'l-*nt‘s'TLu - J ._-:r-r:'-__ R
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lindal Saw undertakes to carry on and shali be
deemed to carry on all businesses and activities
and stand possessed of the properties and assets
of the Demerged Undertaking, for and on account
af and In trust for the Transferee Company; and

Jindal Saw shall carry on the business of the
Demerged Undertaking with reasonable diligence
and business prudence and in the same mannar as
it had been doing hitherto and shall not in respect
of the sald undertaking, undertake any additional
finandal commitments of any nature whatsoever,
borrow any amounts or incur any other liablities
or expenditure, issue any additional guarantees,
indemnities, letters of comfort or commitment,
either for Itself or its group companies or any third
party, or sall, transfer, alienate, charge, mortgage
or encumber or deal, except:

{1y whan the same I3 expressly provided in this
Scheme; or

(i) when the same Is in the ordinary course of
business, as carried on by it as on the date of
filing of this Scheme In the Hon'ble High
Court; or



(<)

(d)
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(i) when a written consent of the Transferee
Company has been obtained in this regard.

except by mutual consent of the Boards of
Oirectars of Jindal Saw and the Transferee
Company and subject te changes pursuant Eo
-ommitments, obligations or arrangements made
prior to the Appointed Date, or as part of this
Scheme, pending sanction of this Scheme, Jindal
Saw and the Transferee Company shall not make
any change in their respective capital structure
gither by any increase {by issue of equity shares,
borus shares, convertible debentures or
otherwise), decrease, reduction, reclassification,
sub-division or conselidation, re-organisatien, or In
any other manner effect the reorganisation of
capital of Jindal Saw and the Transferee Company;
and

Jindal Saw shall not alter or substantially expand
the business of the Demerged Undertaking, except
with the written concurrence of the Transferee
Company; and

all profits accruing to Jindal Saw and all taxes
thereon or losses arising or Incurred by it with
respect to the Demerged Undertaking shail, for all
purpeoses, be treated as and deemed to be the
profits, taxes or losses, as the case may be, of the
Transferee Company.

3.5.2 With effect from the Effective Date, the Transferee
Company shall commence and carry on and shall be
authorized to carry on the businesses of the Demerged
Undertaking.

3.5.3 For the purpose of giving effect to the demerger order
~agsed under Sections 391 and 394 of the Act In
respect of this Scheme by the Hon'ble High Court, the

0



154

D — T,__.;l

Transferse Company shall, at any time pursuant to the
arder on this Scheme, be entitled to get the recordal of
the change in the legal rght(s) upon the demerger of
the Demerged " Undertaking In accordance with the
provisicns of Sectlons 391-394 of the Act. The
Transferee Company shall be authorized (o execute any
pleadings, applications, forms etc., as are reguired to
remave any difficulties and carry out any formalities or
compliznce as are necessary for the implementation of
“his Scheme.

The Transferee Company wunconditionally and
irrevocably agrees and undertakes to pay, discharge
and satisfy all the labilities and obligations of the
Demerged Undertaking of Jindal Saw with effect from
the Appointed Date, in order to give effect to the

foregoing provisions.
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PART-IV I

4,

4.1

CONSIDERATION AND ACCOUNTING TREATMENT
locrease in Autborised share capital of the Transferes

Campany

1.1.1

4,12
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Lipon this Scheme coming Into effect and with effect
from the Appointed Date, the authorized share capital
of the Transferee Company of Rs, 5,00,000/- (Rupees
Five Lacs) divided Inte 2,50,000 equity shares of Rs.
2/- (Rupeas Two) each, in terms of Clause V of its
Memorandum of Association shall stand enhanced by
an amount of Rs. 14,95,00,000/- (Fourteen Crores
Ninety Five Lacs).

Accordingly, the words and figures in Clause V of the
Memorandum of Assoclation of the Transferee Company
shall stand modified and be substituted to read as
follows:

“The Authorized Share Capital of the Company is Rs.
15,00,00,000/- (Fifteen Crores) divided into
F.Eﬂrﬂﬂpﬂﬂ'ﬂ Equﬂ]" S'hﬂf'ﬂf ﬂ'f RS- -?..-"' I'HLFEEE h'lm_.l
each and the Company shall have the power to issue
shares at par or at @ premium or at a discount and shall
aisg have the power to Increéase or reguce fits capital
and to aivide the capital for the time being into several
classes- and attach thersto respeclively such
preferential, gualified, deferred, non-voling or special
rights, privileges, canditions or restrictions attached
thereto and as may be permissible by law and as may
be determined by or in accordance with the Articles of
Association of the Company for the time being in force,
and to vary, modify or abrogate such rights, privileges
o~ conditfians In such manner as may be permitted by
lew end as may be provided by the Articles of

a3
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#ssociation of the Company, for the time being in
force.”

It Is hereby clarified that for the purposes of this Clause
4.1, the consent of the shareholders of the Transferas
Company to this Scheme shall be deemed o be
sulficient for the purposes of effecting this amendment
and that no further resclution under Section 16,
Section 81, Section 94 or any othar applicable

arovisions of the Act, would required to be saparataly
Jassed.

=onsideration

Upon this Scheme becoming Effective, the Board of
Directors of Jindal Saw (Residual) shall determine the
record date ("Record Date"), which shall be later than
the Effective Date, for issue and allotment of fully paid-
Jp equity shares by the Transferse Company to the
members of Jindal Saw (Residual) in accordance with
this Claus2 and on determination of the Record Date,
lindal Saw (Residual) shall provide to the Transferea
Company, the list of shareholders of Jindal Saw as on
the Record Date who are entitled to the issue and
allotment of the fully paid-up equity shares in terms of
this Scheme, to enable the Transferee Company to
issue and allot Fully pald-up equity shares in terms of
this Scheme.

Upon determination of the Record Date, the Transferee
Company shall, in consideration of the transfer of the
Demerged Undertaking, without further application,
issue and allot to the equity shareholders of Jindal Saw
as on the Record Date, 1 equity share of face value of
Rs. 2/- [credited as fully pald-up) for every 5 fully paid-
up equity shares of Rs, 2/- each held by them In Jindal
Saw as on the Record Date.
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It is clarified that an FCCB holder that elects to
converts its FCCBs into equity shares In sccordance
with its tarms, and who is a sharehoider of Jindal Saw
{Residual) as of the Record Date will be issued and
allotted equity shares of the Transferee Company in
accordance with this Clause.

Eractional Entitlements

In the event the aforesaid allatment of equity shares in
accordance with Clause 4.2 rasults in  fractional
entitements, the Board of Directors of the Transferes
Company shall consolidate all such  fractional
entizslements and thereupon [ssue and allot whaole
equity shares in lieu thereof to the Company Secretary
of tie Transferee Company (or such other person as
the Board of Directors of the Transferee Company shall
appoint In this behalf), who shall hold such equity
shares, in trust on behalf of the shareholders entitied to
fractional entitlements, with the express understanding
that such Company Secretary {or such gther person as
the Board of Directors of the Transferee Company
appoints in this behalf) shall sell the same at such time,
at such price or the prices and to such person or
persons as he may deem fit and the net sale proceeds
thereof (l.a. after deduction therefrom of expenses
incurred in connection with the sale) shall be paid to
the Transferee Company whereupon the Transferee
Company,_ shall distribute such net sale proceeds to the
shareholders in proportion to thelr respective fractional
enritiements. The Board of Directors of the Transferee
Company, [f it deems necessary, In the interasts of
ailottees, approve such other method In this regard as
It may, in its absolute discretion, deem fit.

4.4 Shares held in abeyance and forfeited shares
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Equity shares to be issued by the Transferes Company
pursuant to Clause 4.2 above in respect of the equity
shares of Jindal Saw which are held in abeyance shall
alss he kept in abeyance. The equity shares to be
iscued by Jindal Saw in respect of shares held In
abeyance shall be dealt by the Transferee Company
based on information periodically provided by Jindal
Saw to the Transferee Companies. The equity shares to
be lssued by the Transferee Company pursuant to this
Scheme in respect of the shares of Jindal Saw, which
are forfeited shall also be kept in abeyance and dealt
with by the Transferee Company based on information
periodically provided by the Jindal Saw to the
Transferee Companies.

All equity shares in the Transfaree Company to be issued
to the shareholders of Jindal Saw pursuant to this
Scheme shall rank pari passv in all respects to the
existing equity shares of the Transferee Company.

Each equity shareholder of Jindal Saw shall have the
option, to be exercised by way of giving a notice to the
Trans‘eree Company, on or before such date, as may be
determined by the Board of Directors of the Transferee
Company, to receive the equity shares of the Transferse
Company, either in certificate form or in dematerialized
form. In the ewvent that such notice has not been
raceived by the Transferee Company in respect of any
shareholder of Jindal Saw by the specified date or in the
event of such- a notice being incomplete, the
shareholders of Jindal Saw who hold their equity shares
in dematerialized form shall be issued equity shares of
the Transferee Company in dematerislized form as per
the records maintained by the Depositories as on the
Record Date and those wha hold shares in physical form
shall be issued physical certificates. Wherever applicable,
the certificates shall be sent by the Transferee Company
ta the shareholders of Jindal Saw at their respective
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registered acdresses, as appearing In the Register of
Members maintained by Jindal Saw (or In the case of
joint holders to the address that one of the joint hoiders
whose name stands frst In such Register in respect of
such joint holding) and the Transferee Company shall
nct be responsible for any loss In transit. The
shareholders of Jindal Saw eligible to be issued shares in
the Transferee Company In a dematerialized form shall
recelve dematerialized receipts of credit of new equity
shares in their share accounts maintained with the
depository, participants reflecting the equity shares of
the Transferee Company issued in accordance with
Clause 4.2 above. The Transferee Company shall, if so
required, be eligible to ssue letters of allotment of the
equity shares pending issue of share certificates or
recaipts for credit to the account of the shareholders
with the depository particlpants under the depository

system,

4.7 On this Scheme becoming effective and with effect from
thoe Appointed Date, the subsidiaries of Jindai Saw that
are being transferred as part of the Demeérged
Undertaking shall cease to be subsidiaries of Jindal Saw
gnd become subsidlary of the Transferee Company with
affect from the Appointed Date, Accordingly, in respect
of such subsidiaries, Jindal Saw shall discontinue
compliance with the requirements of Section 212 and
other applicable provisions of the Act and the Transferee
Company shall comply with the said requirements of the
Act with effect from the Effective Date.

4.8 Cancellation of shares held by Jindal Saw in the
Transferee Company:

Simultaneous with the issuance and allotment of the
aquity shares by the Transferee Company In
accordance with the Clause 4.2, the initial issued and
paid up equity share capital of the Transferse

ab
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g
Company, comprising of 2,50,000 equity shares of Rs,
2f- each, aggregating to Rs. 5,00,000/-, as held by
Jindal Saw (Residual) and s nominees shall be
cancelled, The share certificates held by Jindal Saw
(Residual) and its nominees representing the equity
shares in the Transferee Company shall be dgeemed to
be cancelled and non-es5t and not tradable from and
afzar such cancellation.

4.9 Ligting of securjties

The eguity shares of the Transferee Company (as
issued to the shareholders of Jindal Saw In acCordance
with the Clause 4.2) shall, subject to applicable
regulations, be listed and admitted to trading, without
any lock-in conditions on the National Stock Exchange,
and Bormbay Stock Exchange, where the eguity shares
of Jindal Saw are listed and are admitted o trading.
The shares allotted by the Transferae Company
pursiant to the Scheme shall remain frozen In the
depositories system till listing/trading permission s
given by the National Stock Exchange and Bombay
Stock Exchange,

4.10 Accounting Treatment

Accounting treatment In the books of Transferor
Company

4.10.1T1e difference between the book value of assets and

pegs P LLATED / ¥

f
/

Nabiities transferrad pursuant to the Scheme shall be
adjusted in the books of Transferor Company In the
manner decided by Board of Diractors of the Transferor
Company considering the adjustment against the
following, in the order specified, to the axtent required:

{a) Capital Reserve Account;
(2} Securlty Fremium Account; and

i)
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{c} The balance amount, if any; from General Reserve
Account,

410 2The investment by the Transferor Company in the
share capital of Transferee Company shall stand
cancelled on and from the Appointed Dat: and the
same shall be adjusted against the Securicy Premium
Account of the Transferor Company.

410 1The reduction, if any, in the Securities Premium
Account of the Transferor Company shall be effected as
an integral part of the Scheme In accordance with the
provisions of Section 78 and Sections 100 to 103 of the
Act and the order of the High Court sanctioning the
Seheme shall be deemed to be also the order under
Section 102 of the Act for the purpose of confirming the
reduction. The reduction would not Involve either a
diminution of liability In respect of unpaid share capital
or payment of paid-up share capital, and the provisions
of Section 101 of the Act will not be applicable.

Accounting treatment in the books of Transferee
Company

4.10.4With effect from the Appainted Date, all the assets and
liabilities of the Demerged Undertaking shall be
recorded at their book value by the Transferee
Company.

417 5The Transferes Company shall credit its Share Capital
Account with the aggregate face value of the equity
shares issued to the shareholders of Transferor
Company pursuant to Clause 4.2 of this Scheme.
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a.106The amount representing the surplus of assets and
liabiliies of the Demerged Undertaking over the
aggregate face value of the share capital issved by the
Transferee Company to the shareholders of the
Transferor Company, shall be credited by the
Transferee Company to the accounts specified below:

{a) The amount adjusted against the Security Premium
Account in the books of Transferor Company shall
be correspondingly allocated and credited to the
Security Premium Account In the books of
Transferee Company; and

(b) The balance amount, if any, shall be credited to the
Capital Resprve,

4.10.7The amount reprasenting the deficlt, if any, of assets
and liabilities of the Demerged Undertaking over the
aggregate face value of the share capltal tssued by the
Transferee Company to the shareholders of the
Transferor Company shall be treated as geodwill and
the same may be dealt in any manner as may be
determined by the Board of Directors of the Transferee
Company.

410 8The existing shareholding of the Transferor Company in
the Transferee Company shall be cancelled as an
integral part of this Scheme in accordance with
provisions of Sections 100 to 103 of the Act and the
arder of the High Court sanctioning the Scheme shall
be deemed to be alsg the order under Section 102 of
the Act for the purpose of confirming the reduction. The
reduction would not involve either a diminution of
liabllity in respect of unpaid share capital or payment of
paid-up share capital, and the provisions of Section 101
af the Act will not be applicable. Subsequently, the face
value of the shares held by the Transferor Company, in
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the Transferee Company shall be credited to the capital
reserve account of the Transferee Company.

PART-V R

5.1

5

Jud
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GENERAL TERMS AND CONDITIONS

Upon this Schemea becoming effective, the accounts of
Jindal Saw {Residual) and the Transferee Company, as
on the Appointed Date shal be reconstructed in
accordance with the terms of this Scheme,

Jincal Saw (Rasidual) and the Transferee Company are
expressly permitied to file/revise thelr income tax
returns and related TDS certificates and other statutory
returns, If required and shall have the right to claim
refunds, advance tax credits, etc., if any and shall have
the right to clalim refunds, advance tax credits, etc., If
any, pursuant to the sanction of this Schemea.

Yindal Saw and the Transferee Company shall, with all
reasonable dispatch, make necessary applications to
tha Hon'ble High Court under Sections 391 to 394 and
otner applicable provisions of the Act, seeking orders
for dispensing with or convening, holding and
conducting of the meetings of the classes of their
respective shareholders andfor creditors and for
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santtioning of this Scheme, with such modifications, as
may be approved by the Hon'ble High Court.

4 Upon this Scheme being approved by the reguisite
majority of the shareholders and creditors of Jindal Saw
and of the shareholders of the Transferee Company (as
may be directed by the Hon'ble High Court), Jingal Saw
and the Transferee Company shall, with all reasonable
dispatch, apply to the HonDle High Court, for sanction
of this Scheme under Sections 391 to 394 and other
applicable provisions of the Act, and for such other
order or orders, as the said Hon'ble High Court may
deem fit for carrying this Scheme inta affect.

n5  Upon this Scheme becoming effective, the shareholders
of both Jindal Saw and the Transferee Company shall
be deamed to have also acctorded their approval under
all relevant provisions of the Act for giving effect to the
provisions contained in this Scheme.

56 All costs, expenses, charges, feas, taxes, dulies, levies
and all other expenses, If any, arising out of or incurred
in carrying out and implementing the temms and
conditions or provisions of this Scheme and incidental
thereto shall be borne and paid by Jindal Saw.

5.7 Each of Jindal Saw and the Transferee Company (acting
through their Boards of Directors) may in their full and
absolute discretion, assent to any amendments,
alterations or modifications to this Scheme, which the
Hon'ble High Court andfor any other authorities may
deemn Fit to direct, approve or impose or which may
otherwise be considered necessary or desirable for
settling any question or doubt or difficulty that may
arise for Implementing and/or carrying out Cthis
Scheme. Each of lindal Saw and the Transferee
Company (acting through their Boards of Directors) be
and is hereby authorized to take such steps and do all
acts, deeds and things, as may be necessary, desirable
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or proper to give effect to this Scheme and to resolve
any doubts, difficulties or gquestions whether by reason
of the order of the Hon'ble High Court or of any
directive or orders of any other authorities or octherwise
howsoever arising out of, under or by virtue of this
Scheme and/or any matters concerning or connectad
therewith and may alsc In thelr full and absclute

ciscretion, withdraw or abandon this Schome at any
stage prior to the Effective Date.

The stock exchanges at which Jindal Saw Is listed, shall
list the equity shares of the Transferee Company,
=ubject to compliance with the Securities Exchange
S8pard of India circular dated September 3, 2009
without the Transferee Company making an initial
public offer, since the regquisite minimum of 25% of the
Transferee Company's paid-up share capital shall
comprise shares allotted to the public holders of shares
in Jindal Saw. Accordingly, the Transferee Company
shall take steps for listing simultanegusly on all such
stock exchanges within a reasonable period from the
Effective Data.

The Transferee Company undertakes that there shall be
no change in the shareholding pattern or control in the
Transferee Company between the Record Date and the
listing which may affect the status of the approvals
grantad by tha MNational Stock Exchange and the
Bompay Stock Exchange.

Upon the Scheme becoming effective, the Transferee
Company shall be permitted to revise its income tax
returns, services tax returns, sales tax returns and
other tax returns, and to claim refunds and for credits,
etc pertaining to the Demerged Undertaking, pursuant
to the provisions of the Scheme.

Upon the Scheme becoming effective, the Jindal Saw
(Residual) shall be expressly permitted to revise its

12 '
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income tax returns, services tax returns, sales fax
returns and other tax returns, and to claim refunds and
Jor credits, etc, pertaining to the residual undertaking
pursuant to the provisions of the Schama.

This Scheme is conditional upon and subject to:

(i* it being sanctioned by the Hon'ble High Court and
certified copy of the order of the Hon'ble High
Court sanctioning this Scheme belng filed with the
Registrar of Companies, Uttar Pradesh, by Jindal
Saw and the Transferes Company respectively;

(i) redemption and/or conversion of all FCCBs Issued
by lindal Saw. As per the Offering Circular dated
May 30, 2006 issued by Jindal Saw in relation to
issuance of the FCCBs, unless convertad/
redeemed before, all FCCBs shall mature on July
1, 2011.

-indal Saw and the Transferse Company shall make
necessary applications before the Hon'ble High Court
ror sanction of this Scheme and any dispute arising out
of this Scheme shall be subject to the jurisdiction of the
Haon'ble High Court.

Upon the sanction of this Scheme and upon this
Scheme becoming Effective, the following shall be
deamed to have occurrad on the Appointed Date and
becorfie effective and operative only In the sequence
and in the order provided hereunder:

(i) increase In the authorized share capital of the
Transferee Company;

(i) demerger of the Demerged Undartaking and
transfer and vesting thereof in the Transferee

1
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company, In sccordance with Part IIT of this

Scheme;

In the event of any inconsistency bebtween any of the
terms ang conditions of any earller arr@angement
between Jindal Saw and s shareholders and/or
creditors, and the terms and conditions of this Scheme,
the latter shall prevail,

If any part of this Scheme s hald invalid, ruled illegat
by any Court of competent jurisdiction, or becomes
unenforceable for any reéason, whether under present
or futyre iaws, then ik is the intention of Lthe parties
that such part shall be severable from the remainder of
this Scheme and this Scheme shall not be affected
thereby, unless the deletion of such part shall cause
this Scheme to become materially adverse to any
party, in which case the parties shall attempt to bring
about a modification In this Scheme, as will best
preserve for the parties the benefits and obligations of
this Schemae, including but not imited to such part

The transfer of properties and liabllities to and the
cortinuance of proceedings by or against the
Transferee Company as envisaged in Part III above
shall not affect any transaction or proceedings already
concluded by Jindal Saw on or before the Appointed
Date anc after the Appointed Date till the Effective
Date, t© the end and intent that the Transferes
Company accepts and adopts all acts, deeds and things
done anc executed by lindal Saw In respect thereto as
dong ano executed on behalfl of itsalr.

-
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SCHEDULE 1

Details of assets and liabilities of the Demerged

Undertaking
Projected details
as at
Description i1st January 2011
Rs. in lacs
Investments 2,558.91
Current assets, loans and advances 19,834.54
Current liabilities and provisions 3.95
Unsecured Loan 500.00
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IN THE HIGH COURT OF JUDICATURE AT ALLAHARBRAD
ORIGINAL JURISDICTION

COMPANY PETITION NO. 16 OF 2016
CONNECTED WITH
COMPANY APPLICATION NO. 4 OF 2016
[Under Sections 391-394 of the Companies Act, 1954]
DISTRICT : MATHURA
IN THE MATTER OF
The Companies Act, 1936
AND
IN THE MATTER OF

COMPOSITE SCHEME OF ARRANGEMENT AMONG
JINDAL SAW LIMITED AND JITF INFRALOGISTICS LIMITED AND JITF
SHIPYARDS LIMITED AND JITF WATEEWAYS [IMITED AND THEIR

,1‘}/ RESPECTIVE SHAREHOLDERS AND CREDITORS,
2. 3

¥ IN THE MATTER OF

JINDAL SAW LIMITED, a company incorporated and existing under the
Compsnies Act, 1958, having its Registeved Office at A1, UPSIDC Industrial Area,
Mandgaon Road, Kosi Kalan, District Mathura, Uttar Pradesh — 281403
... Petitioner 1/Demerged Company 1/Resulting Company 2
AMD
JITF INFRALOGISTICS LIMITED, 2 company duly incorporated and existing under
the Companies Act, 1956, having its Registered Office ar A1, UPSIDC Industrial Area,
Nandgaon Road, Kosi Kalan, District Mathura, Uttar Pradesh — 281403
Petitioner 2/Resulting Company |
AND

Nandgnon Road, Kosi Kalan, Distriet Mathura, Uttar Pradesh = ;b




AND
JITF WATERWAYS LIMITED, a company duly incorporated and existing under
the Companies Act, 1956, having its Registered Office at A1, UPSIDC Industrial
Area, Nandgaon Road, Kosi Kalan, District Mathura, Uttar Pradesh — 281403

Petitioner 4/Demerged Company 2 / Transferee Company

Before the Hon'ble Mr. Justice Yashwant Varma

Dated -8.7.2016
Order on Petition

The above petition coming for hearing on 8™ day of July 2016, upon
reading the said petition, the order dated 17.2.2016 whereby the said companies
was ordered to convene meetings of the equity shareholders, secured creditbrs and
unsecured creditors of Jindal Saw Limited and unsecured creditors of JITF
Waterways Limited for the purposes of considering, and if thought fit, approving
with or without modification, the Composite Scheme of Arrangement proposed to
be made between the said companies and annexed to the affidavit of Shri Sunil
Kumar Jain filed on the 15™ day of February, 2016 and newspapers Financial
Express (New Delhi Edition in English) and Dainik Jagran (Agra Edition in Hindi)
dated 2.3.2016,each containing the advertisement of the noticesconvening the said
meetings directed to be held by the order dated 17.2.2016, the affidavits of Shri
Bharat Pratap Singh , Shri Akhilesh Kumar Pandey and Shri Om Prakash,
Chairmen filed the 15™ day of March, 2016 ), showing the publication and despatch
of the notices convening said meetings, the reports of the Chairmen of the said
meetings dated 9.4.2016 as to the result of the said meetings and upon hearing,
Shri S.D.Singh, Senior Advocate, assisted by Shri Diptiman Singh, Advocate, and
it appearing from the reports that the proposed Composite ~ Scheme of
Arrangement has been approved by majority by the Equity Shareholders of Jindal

Saw Limited and unanimously by secured creditors and unsecured creditors of

Accordingly , this petition shall stand allowed. The Co It ereb;

¢ -1'to the pet]




And this Court doth further order:-

That the parties to the Composite Scheme of Arrangement or other persons
imterested shall be at liberty te apply to this Court for any directions that may be
necessary in regard to the working of the Composite Scheme of Amangement.

That the said company do file with the Registrar of Companics a certified copy of
this order within 30 days from this date.
Schedule

(1)  Composite Scheme of Arrangement (Annexure 1 to the Company Petition
Nao. 16 of 2016), ax sanctioned by the Court,




[N THE HIGH COURT OF JUDICATURE AT ALLAHABAD
ORIGINAL COMPANY JURISDICTION

ANNEXURE NO. (1)
]

COMPANY PETITION NO. OF 2016
{Under Section 391 to 394 of The Companies Ast, 1956)

CONMECTED WITH
COMPANY APPLICATION MO4 OF 2016
Distrizt : hMathura
N THE MATTER OF PETITION TO SANCTION THE COMPOSIIE
SOHEME OF ARRANGEMENT AMONG JINDAL SAW LIMIED
AND JITF INFRALOGISTICS LIMITED AND IITF SHIFYARDS

LIMITED AND IITF WATERWAYS LIMITED AND THEIR
RESPECTIVE SHAREHOLDERS AND CREDITORS.

AND
I[N THE MATTER OF

JINDAL SAW LIMITED ... PETITIONER 1/
DEMERGED COMPANY 1/
RESULTING COMPANY 2

AND
IITF INFRALOGISTICS LIMITED ... PETTTIONER 2/
RESULTING COMPANY 1

AND
IITF SHIFYARDS LIMITED ... PETITIONER 3/
TRANSFEROR COMPANY

AND

JITF WATERWAYS LIMITED ... PETITIONER 4/ .RE}
3 COMPANY 2/ TR

l',:l.‘




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 27)
AND
JITF INFRALOGISTICS LIMITED (“RESULTING COMPANY 17
AND '
JITF SHIPYARDS LIMITED (“TRANSFEROR COMPANY™)
oo
JITr WATERWA_&?S LIMITED (“DEMERGED COMPANY 27/ “TRANSFEREE COMPANY”)

AND

THEMR RESPECTIVE SHAREHOLDERS AND CREDITORS .




B.

INTRODLCTION

j3 Composie Schems of Amsngement “Scheme™) o demerger, aminlgamation wnd capial
roduction is presemtad under the provisions of Sections 391 — 104 read with Sectices (00— 103 of the
1958 Act (ar defined haretngfar) and' or other relevant provigions of the Act (e defimed heralnafier],
fmt:{i}&ﬂ:ﬁnfﬂﬁ[hﬂ'ﬂﬂﬂﬂmﬂkﬁmlﬂmiﬁﬂhﬂﬂﬁh‘}ufﬂnﬂmmd
Company | {ar defined hersingfier) and vesting of the psme in the Resulting Corpany 1 (ar digined
heraingfierl; (i) the reduction of the fsmed and peld-up squity share capiral of the Resuling
Company | and securities premsum sccount (£ required) af (he Resulting Company 1, (aitp redecdion
af the ciplal redemption reserve, capital reserve (i requirad) and e securities premivm scooant (if
roquired} of the Demecged Compasy 1; (iv) sansfer af s pant of the suthorized share capital from the
Dewmerged Company 1 0 the Remilting Company 1; (v} listing of the equity shanes of Resulting
Company | an ihe Stock Bxshanges {as difined hereingfery; (v) smalgumation af the Tranaferor
Company (a5 defined hereingfier) with the Transferee Company (ay dafined hareingfiery; (vii) the
reduction of the cipital regerve (if required) and the sscurities preminm acceunt (if required) of the
Tranaferss Company; (vill) dissohution withoue winding op of the Translerar Corsgany; {ix} annsder
al {he sthorized share capital fom the Transeroe Company to the Trassferee Company; (x) change
in (e fume af the Trensforeo Company; (xi) demenger of the Demerged Undectaling 2 (g dfimed
Reraing/er) of the Demerged Compamy 2 {ar defined heraingfier) and vesting of the same in the
Resinlfing Compairy 1 (ar defned hersdrafier); {xil} {ha reduction of fhe capitl redempton reserve
{if pecuired], capétl reserve (i required} and fhe securities premium ¢oomumt (I required) of the
Resulfing Compasy 2; (xiii) the reduction of the Bsued and peid-up equity share capiml, cepital
reacrve [if required) and the securities premifnm aceount {if requied) of the Demerged Company 2,
{xiv) tranader of n part of the swhanmed share capital from ihve Deererged Company 2 0 the Resulting
1, pursunnt 1o the rebevent provisions of the 1956 Act snd or the provisicns of the 2013

Compaay
At and the relevant provieions of s Sohems 1In adldition, this Scheme slss provides for oo
il migtter mmlMMimme

RATIONALE FOR THE SCHEMI

The Demerged Compasy | cumendy ha business imteresis in @verse buginssses such as

manetacuming of sl pipes mnd stesl pelles and infrastrctare bosiness. The mansgement of the
Dewncrged Comgany 1 believes that the business intsrasts of the Demerged Conpasy | in the

Undertiking 1, wirich comprises of the basiness inerests of the Demerged Company 1 in
the infrastruchare sector, require dedicated management focus and bosiness strategies to develop the
growih potential in the relevant basiness market With n view bo ackisve greniss management focus
on Hs business ingeresis in the mannfachring of slecl pipes and stee] pellet, the mansgemens of the
M@ﬂcﬂwlmﬁmmﬂmmhrinmmmmmﬁmmmm_
comprismg of the Demerged Undertaking 1, and vest the same with the Resulting Company. 1 (4
wholly oemed subsidiary of Demergsd Compeny 1) The Demerged Compery 1 will retain the
marufacruring of steel ppes snd steel pellets baginesses; Further, e demesger of the Demerged]
Undertaking | and vesting of e game with Resolting Compny | would enshle the Resulting
Company § 1o focus on infrastruchare business and futher create value fur ol of 10 smkedoldess,
Furiber, the listing of the equity shares of Resulting Campary 1 on the Stock Bxchanges (a7 dafinad
herrdnafter) woulid hielp fhe shareholders of Resulting Company | to unlock the vahus of Delr shares,

Prmsani to fhe deserger of Demerged Underisking | and vesting of the ssme o the Resulting
Comparry 1, the lsswed ann prid-op equity share ciplss) of the Resulting Campamy I would ba reduead
a5 & resule il sanoallaton of the charse Aeld by the Demergsd Company §in the Resulting Company
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| gnd the sccuritics premicm sccount of the Resulting Company 1 shall be reduced (af mequmed ) bo set
off the acewmulsted nooounting losses (if any) relating o the Demengesd Undermking 1 that are
tranaferred to the Resulting Company 1 pursaant to Section 1 of the Scheme,

Furiher, mm:mhwnmmmﬂmﬁulmﬂmﬁunﬁummmm
Compeny 1, the capital redemption reserve, capital resarve (if requived) and the securites premium
mm(dmuhﬂLﬁthmuﬁﬂmwiﬁaﬂhrﬂmdhmnﬁtsﬂﬂ:ﬁﬂum
{he asmount of mses and the smount of Habilitles nnd scoomulsted sonounting loses {if xny),
perinining i the Demergad Undartalang 1 being iransferred by the Demenged Company 1 punsusnd
mEmﬁmlnfmhmmmdm“mmﬂfhvﬂmmthmwlhnmupdCampmylmﬂ:n
Resulting Company | and cancelled by Demerged Compeny 1.

Furiher, both the Transferes Company and (he Transferee Company 215 engagsd in waterwiys
bugigess (consistng of ocoan watsrways and inlmd walerweys traneportation).
Therefore, with a view to consolidate the business iuorests of the Transfecor Company end the
mumcmhmmmmﬁmmmmmmmm
Trangferor Company have decided thst ke Transferos Compeny with all its business inderests
iuhﬂhg&u:mmmmummmmﬁﬂnhﬂm{mdmmmﬂmiﬂmd
wWRIErWEYS [TAnSpOTtation), be smalgmited with its wholly owned sabsidiory company, the
deimﬂmmnhadlialhu.MMmppdh:mMmmummm

Majmmmmnrmmmmummwm
mansporindon busincar. Therefore, the propoed amalpamation of the Trmsferor Compdny
comprising of its buginess interes(z, inigr alfa, in inlamd Witerways framsperinfion busingss wilh the
Trameferas Comgpnry would be in the best interests of the sharcholders, creditons and employess of
fhee Transfaror Company and the Trensfares Company and would alan, fafer alls, have the followdisg
benafits

{a) the propesed amalgamation would result b consobidstion of Be operatiors of inland waterwoys

on business in the Transforce Company which will lead o synergiea, reduction in

operational costs snd operntional afficiensias in the existing operation: of the inland wateramys
tronaporiation nmmess: ad

{b) the propoeed amalgamation would resull in better growth prospects 10 the nland watsrahys
frinsporistion busmness.

Furiher, perssa 10 the amalgamsticn of the Transferor Company with the Transferes Company, the
entire share capital of the Transferee Coppany held by the Transfecor Company would be mncelted
ard tha Transfaror Carmpany thall shnd dissalved witheut windiog up. Farther, the canital resérve (if
mequired) and the securities premium account (if required) of the Tranaferee Company shall be
redued (o set off the debit balance {if auy) of the capital ressrve crested pursaant to the &malpamatian
of {he Transferor Company with the Transfires Company and sccumuiated aceonming icases, if any,
of ke Transferor Company acquirsd by the Trmsferee Company pursuant o lie amalgamation of the
Transferos Company with he Transforos Comgny,

The Demergad Company 2 is & step dewn wholly ovmed subsidiary of the Resulting Company 2,
hewever, pareiast to the amalgemation of the Transforor Compary With the Demerged Company 3/
Transferee Company, the Demerged Company 2 will become o divest whally owned sibsidiary of
the Besulting Company 2 Demerged Company 2 hos buainess inferests in diverse basineises anch as
ocean waterways, miand waberways transpartation and business procsss ousovrsing The Resulling
Company 2 cperstes varlouws manudncturing and job work failitice sitsased in Indin, LISA, Oaly,




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 ifs ocean logistics capabilities by providing the Resulting Compeany 2 with efficient in-
house ocean logistics facilities for the shipment of materials between various domestic/ internationa)
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,
{he management of the Demerged Company 2 also believes that the demerger of the Demerged
Undertaking 2 will result in beiter utilisation of capabilities and resources of the Demerged
Undertaking 2. Since the Demerged Company 2 wili become 2 direct wholly owned subsidiary of the
Resulting Company 2" upon efféctiveness of the amalgamation of the Transferor Company with the
Transferee Company in accordance with Section II of the Scheme, the Demeryed 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 TResulting
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 o set off the accumulated

“accounting losses (if any) relating to the Demerged Undertaking 2 transfoned 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 Resulling 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.c. 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 vigerously pursue revenue growth and expansion

opportunities., _ . y

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 samé& wih the Resulting
Company 1, to amalgamate the Transferor Company with the Transferee Company and to demerge




the Demeiged Undertoking 2 of the Demerged Company 2 end vest bs anme with tho Resulting
Company 2 {after the emnlgnmation of the Tmasferor Compnny with the Trassferee Company (Le,
Demerged Company 23} The abovementioned demerger of the Demerged Undertildng | and
Demerged Undeniaking 2 is also in accoedance with Section 2(19AA) of the T Act (ar dgfined
harainafter). The abovementionesd amnalgesmnfion iz also in accordancs with Saction 2(1B) of the [T
At

PARTS OF THE SCHEME

This Scheme is divided ino he following secfions:

EECTIONT

DEMERGER OF DEMERGED UNDERTAKING | (45 DEFINED HEREINAFTER) AND
VESTING OF THE SAME IN THE RESULTING COMPANY 1 (4§ DEFINED
.EEE.!EIN.-!'.FTEE}

Farr A desls ndlib, (he Defindtlons end Shore Capital.

Part B dasls with demerger of Dermergad Underiaking | of the Demerged Company 1 {ar defirmed
hargingfier) and vesting of the sama in Remlting Company 1, in saccordance with Section 2 (18A4A]
of the IT Act (o dafined hereingfier) and Sections 391 to 394 read with Sections 100 - 103 nfﬂl!-

1956 Act and! or oiher relevant provisions of e Act,

Part © desls with the discharge of the considecation for the demerger of the Demearged Underteling
| from the Demerpad Company | and vesting of fhe seme with the Resuling Company 1, transfer of
& pan of the suthorized share capinl from the Demergsd Company | o the Resultivg Sompany 1,
the reduction of the issued and paid-up oquity share capital and ssowriti=s premivm meoount {3
required) of tho Reaulting Company | and the reduction of the eapital redemption reserve, cepital
reaerve (if reguired} end ihe pecierities premium aosoant (i required), of the Desserged Company 1,
Part I deals with the sccounting treatment in the books of the Demerged Compaoy | and the
Resulting Compeny 1.

Part £ deals with listing of the equity shares of Resuliing Compeny | on the Siock Bxchonges (o5
defined havatngpter),

SECTTION I

AMALGAMATION OF THE TRANSFEROR COMPANY (AS DEFINED HEREINAFTER)
WTITH THE TRANSFEREE COMPANY (45 DEFINED HEREINAFTER)

Part A deals with the Definitions and Share Capital.

Part B desls with emslgnmation of the Transferor Company (as dgfined herefnafler) with the
Transferes Company (o defnad hereingfier), in tocordance with Seeiion 2 [1B) L At [ar
oy




dafined harsingfer) and Sectloss 301 (o 394 read with Sestiane 100 - 103 of the 1956 Act and! or
adheer relevant provisions of the Act

Part C deals with the discharge of the consideration for the amalgamation of the Transferer Company
with ihe Transferee Compan mmmmhmm:umﬁfmﬂnﬂmﬂﬂmm
premium necound i_'ifnqmnd] of the Traniferse Company

Fart IV deals with the accounting trestrent in the books of the Transféres Company, dissclition
without winding up of the Tramsferor Company, transier of the muthonized share capi] fom ke
Trangferer Company to the Transferss Company and the change in the name of the Transferss
Company,

SECTION I

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

HEREINAFTER)
Part A deals with the Definitions ard Share Capital,

Purt B mmmwﬁnmummzﬂmnmc@wﬂ{mm
hereingfter) and vesting of the same in Resuliing Company 2, in sccordmes with Section 2 (15AA)
of the IT Act and Sectiors 301 o 304 read with Sections 100 - 103 of the 1956 Act and’ o ather

relevant provisions of the Act

Part O deals with the reducion of the caplial redesption reserve (if required), capital reserve (i
required) and the securities premmem aceount {if reguired) of the Fasulin x Cosspany 2 and reduetion
of the issuad and paid up squity share capital, capitl meserve (if raquired) and secumitiss pramiim
nocounet (if required) af the Damesged Compary 2. Sinee fhe Demerped Company 2 will becams &
whally owned subsidiary of the Resulting Company 2 parsnant 0 Section 11 of the Schems, thers
shall be 0o considesation payable by the Resulting Company 2 to the shareholder of ihe Demerged
Company 2 for the demerger of the Demergsd Lindertsleiag 2 (that is, the Resulting Company 2 itself)
from Demerged Company 2 and vesting of the same with the Resulting Company 1.

Part I desls with the accounting tresment in the books of the Demerged Compeny 2 and the
Resulting Company 2, the rinsfier of 8 pant of the nuthorized share capital from the Demergod
Compeny 2 to the Resulting Company 2 and issusrice, if nay, of compulserly convenible
dehentures by the Rasuliing Cormpsdy 2.

BECTION TV

Section IV deals with the peneral terms end condiilons spplicable i the Scheme.

SCHEDULES

Bchedule 1 —Dascription of Transferer Comparny

Bchedule 2 - Decrption of Demerged Undertaking 2




SECTIONY

DEMERGER OF THE PEMERGED UNDERTAKING 1 (AS DEFINED HEREI] NAI* TER) 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 Jindal Saw Limited (Fercinafter referred to as the “Demerged Company 17), 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.

B. JITT Infralogistics Limited (hereinafter referred to as the “Resulting Company 17}, 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 - 28 1403, The Resulting
Company 1 is a wholly owned subsidiary of the Demerged Company 1 and has been incorporated for

logistics and infrastructure business.

&y In terms of Section I of this Scheme, it is now proposed, inter alia, to demerge the Demerged
Undertaking 1 (as defined hereinafier) of the Demerged Company 1, and vest the same with the
Resulting Company 1 with effect from the Demerger Appointed Date 1 (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{12AA) of the IT Act.

1. DEFINITIONS

For the purposes of Section I of this Scheme, vnless repugnant o the meaning or context the eof, the following
expressions shall have the meanings mentioned herein below:

(a) “1956 Act” means the Companies Act, 1056 (Act No.1 of 1956), and the rules, regulations, circulars
and nofifications issued thereunder, each as amended Tom time to time and to the extent in force.

{b) “2013 Aet” 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.

(©) “Aot” means (he 1956 Act or the 2013 Act, as may be applicable, as amended or ' if
statutory modification / re-enactment thereof. T
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“Wonrt" metns the Hon'bls High Conet of Judicsnen af Allahabad and shell he deemed to inclods,
if applicabie, & refarence to the Maticoal Company Law Tribamal or such other forum or sutharity
wihich may be vested with my of the powen of & High Court to senction ihis Scheme under the A,

“Themmerged Business 17 comprises of the busmess and busines: inlerests of (se Demsrged Company
{ = ik mfrastruciome tusiness B alfa throogh aubsddlaess of the Deparged Company | engaged

in the infastruciome bosamnea
Y Diemperped Company 17 ehall heve e meaning sseribed toif in Rezital & of Sectica T bereto,

"Themwerged Company 1 CCDW" ghall mean any outstanding zero coupen compalarnly comertible
debentuzess having facs value of Ba, 81,10 (Fopess Eighty One and Ten Pades ondy) isseed by the
Diginerged Company | oiiich sre dwe ﬂ:lrnu:'m'lim into egunl numher of equity shares of the
Diemergsd Company L

"Digmergid Crmparny 100D Healders” shell meen the holders of the Demerged Covpany 1 CCDe

“Dhemerged Undertaking 1" m1ﬂ1uunﬁ='mgufdm'ﬂmnpdﬂmpujl permining to the
Diemerged Business 1, which shall bednchosive of, bat not lmited o

{1y nll sssets, whether movesbde or mmmoveable inclsding all rghis, 1&ls, nberst, olmms,
covonants, underiakuigs of the Demerged Company | pertrinng to the Demerged Business
1

(i) &l investmess, recsivables, loans mnd sdvances extendsd (inchading CENVAT credit or
othier e pssess), inchading acored mbensst thersom of the Denerged Campany | paraining
to ths Demerged Buipess 1;

[Tid) all debie, borrowings end lishdlitics, whelbor prosemt or futurs, whsthor scourod or urmecared
weailad by tlie Demerged Company | pectoimizng to the Demerged Buosimess 1

{iv] nll permits, rights, entiflements, licenses, appeovals, grants, ellofments, recommendations,
clesmnees, lenancies, officss, taves, oy defisrrsls imd besefits, subgidies, comepsaions. pafiind
ufnrl',"tmr.,&uhl' cezx or of any mxests payoeil, ey creditd {mchuding, bat nof limifed 1o,
credits in respect of incama fax, teot dedocied st sowoe, sales ta, velue ndded inx, fumover
T, exsise duty, servive wx, minimsm aliernae (o cradit ete.) of svery kind and description
whatsoever of the Demergsd Company | pernnining io the Demerged Bosiness 1;

(v} all fredemarks, service mane, pateats ard ofbie foiellectual property fghts of every lond and
dezcription whatsaever of the Demerged Company 1 peraining io the Demerped H‘IﬂiJEFH}l:

[vi) a[l privileges end benefita of el contracs, agreements and all other rights including lease
rights, Bcerises, powers and [acilities of every kind mmd desoription whatsoaver of i
Dﬂmgudﬂmmmylpﬂﬂwmgmmtimpdmdml ———

{wid) Bﬂ#mplﬂmunflhtﬂﬂmmﬂﬂﬂmlmghydhnﬂuﬁmbﬁuhgn&ﬂmh

(vit) all advance payments, mtmnmumdwmmdq:uma mrrmmwmﬁ.ﬂ
any, or cther entitkemenis of the Demergsd Eumpmrlpuﬂmingmﬂuﬂmugediﬂ-‘mnl,
v}




(i} &l legal, tax, reguilatory, quasi-jodicial, administrative or other procondings, suits, appeal,
appliontions or proceedings of whatiosver neture infisied by o ngiest tha Demerged
Company 1 in connection with the Demerged Business 1 and

(x) NMMEMMwwW,MMMM.
manuals, dam, production methodologies, production plans, catalognes, quetations, websites,
sales and adventising material, marketing soategies, list-of present and former cusiomers,
cuitemer oredit information, custamier pricing information, asd ol records whether in
phﬂiﬁﬂfwmudﬂuﬂnhmwmwmﬂmhwmﬁﬁmmmmmhﬁqmﬂu
Dremerged Company | and pestaining io the Demerged Buginess 1,

i “Demerger Appainted Date 1" means the opening, nf business hours & on April 1, 2015, or any
other date 1s may be decided by the raspective boards of dircetors of the Demery 3 Company | and
tha Kesulting Compeny 1. being the time and date with effect from which Section I of this Scheme
will be deamed| 1o be elfective, In e manner desoribed in Clause 1.3 of Section IV of this Scheme.

k) "Demerper 1 Record Date™ shall havs the meaning ascribed fo it in Clanss 4.1 i Seetion T of this
Scheme.

(L “Effective Date™ means the date an which the last of the conditions set out fa Clange 1.5 of Section
IV of the Scheme is satisfied

{m) “IT Aet" means the Income Tox Act, 1961, a8 amended ar any statutery modfication f re-enactmen
thereod.

(n)  “Hesulting Company 1" shall have the meaning ascribed to it in Recita] B of Section [ hasstn.
{o) "BaodlC" means the Regismar of Companias, Ubinr Pradesh.

() “Belherme" or "Schems of Arrongement™ means this Carposite Scheme of Arcasgement ey the
melfmm&mthMMWE,Mmey
Transferoe Conapimy, the Transferee Comrpany mdd their respective sharsholders and croditors
pursuant to the provisless of Sections 391 — 394 read with Sections 100 — 103 of 1955 Aot andiar
other ralevant prosvsions of the Aet

()  “Stock Exchanges” moans the stock exchanges where the equity shares of the Demssasd Compumy
1 are lated end are sdmited to irmding, wix, BSE Limited (“BSE™ and (he Natons] Stock Exchiangs

of Indin Limited (“NSE"),
ir) "Trustee 1" shall have the meaning ascribed to it in Cliuse 4.4 of Section { heeta,

The expressions, which are used 'n this Seotion 1of the Scheme and nee dafined in- Section T shall, unfess
repugmant or condrary to the context or meaning thereof, have the same measing aseriled to them under
Baction I, Bection [ or Section IV of the Schome or in absence thereof, the Act, he TT Act, the Secoriiies
Conmcts (Regulation) Act, 1956, the Secarities and Exclungs Boend of India Act, 1992 (inchding the
regudsticns made thesennder), the Depositones Act, 190§ and other; applicable laws, rules, fang, bye-
lows, guidelines, circubars, & the case may be, including any mnﬁymﬂlﬁuﬂmﬂmtm
from time to time; L:
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21 The share capitl of the Demerged Compeny 1, 85 on Sepéember 30, 2015 was a5 under;

IS hareiTepliali o SAAEa e e iy L A R T R
Authorized Capita!

Equity B,

S04, 000,000 Equity Shares of a2 each 1,000,000,000.00
freference Ra.

110,000,000 Redsemahle Preference shares of Rs. 10 each 1,000,500,000.00
Twtal o

Fogmed Cgrieal s 600,078,762
304,537,981 Hauity Shares of Rs. 2 each

Tatal Rx. 609,075,762

Vubscribed mad Faid-up Capital

304,533,801 Bguity Bhares of Re 3 eaigh I i e
Forfeited 4,000 Equity Shares of Ra. 2 each Rai

(Partly paid up Ra. 1 cach} -

Total ) Ru. 609,871,762

Allotmentof 3,250 (fhres dxosand two bundred and fifty) equity shares of fhee valuz of Ra 2 (Rupess
Two oaly) sach has been kept in abeyance by the Derenged Company 1 pursuant (o cout onders.

Additionally, a5 an Septersbar 30, 3615, 1,532,231 486 {ona crome fify tor lakhs twesty three thonsend
h:hm&adandt[g}wmﬂﬂmﬂmlﬂﬂnﬂumdh‘ﬁumm | ame
due foe conversion into equal member of squity shares of the Demerged Company [ by April 30,
2018,

21 Subseguesnt to the abowe dte and tll the date of the Scheme being opproved by the Board af Dirccton
of the Demergsd Company 1, there has been no changs in the iimeed, subseribed or paid up ospital of

the Demesged Company L.

SoN
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.
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The ahare capital of the Resulting Company 1, as on September 20, 3015 wes gu undar;

Equity

50,004 Bepadty Sluares of s, 10 each 500,000

Tatal 09,000 _

Irmred, Subseribed ond Pald-up Capiicl |

Bauiry

S0, 0in} Baquity Shares of Hs. 10 each 5,00.000
Total 5,480,000

The members of ithe Resulting Compeny' 1 have vide a resolution dated November 2, 2015 resalved
to sub-divids esch folly pald up equity share of the Resulting Company | having fece vale of Ra_ 10
{(Rupees Ten cnly) into 5 (five) Rally paid up equity shares of face value of Rs, 2 (Rupee Tuo only)
each, with effect from November 2, 20135 and consequently, the suthorized share capitsl of the
Resulting Company | of Rs. 500,000 (Rupess Five Lakhs only) now comprises of 2,350,000 (fwo
Labch fifty thousand) equity shares of Rs. 2 (Rupes Two oniy) each and the issued, subseribed and
paid-up capital of the Resulting Company 1 alio comprises of 250,000 {rwe Inkh ffty thousend)
aquity shares having face value of Re, 2 [Rupee Two oaly} sach Subsequent to the abovs dote and
il the date of {he Scheme being approved by the Boand of Diveclers of the Resultng Company 1,
there has been ne change in the isaued, subscribed or paid vp caplal of the Resulting Company 1,

PART B

DEMERGER OF THE DEMERCED UMDERTAKING 1 OF THE DEMERCGED
COMPANY I AND VESTING OF THE SAME WITH THE RESULTING COMPANY 1

Subjeot to the provisions of Section [ of the Scheme in relation to the modalides of demerger &nd
veating, upom Saction [ of the Scheme coming into effect an the Effective Date and with effect from
the Demesges Appointed Date 1, the Demerged Unclecisking 1, togethes with all its properfies,
Rsgetn, lnvesmmenis, ights, abligatians, linb{lties, benedlita and inierests (hereir, ehall demerpe from
the Demerged Compeny 1 end be wanafeorred to and vest in the Resulting Company 1, and ghall
become the peaperty of and an iniegral part of the Resulting Company | subject to {he existing
charges and encurmbrances, if any, created by the Demerged Company | in favour of its lenders or
the lenders of its subsidiaries or group compandes, by operetion of law punisant to the vesting order
af the Court sanctioning the Scheene, withowt any firther act, instrumant or deed required by sither
of the Demérged Company | or the Resulting Company 1. Without prejudice ic the geoerality of
The nbove, in particalar, the Demerged Undardaking | shall stand vested in the Resuliing Company
1; in the manne: described in sub-paragraphs () — (0] below:

#,  Upon Section I of the Scheme coming into effért on the Effective Dafo and vt fromm
the Demarger Appointed Date 1, sl immovable property (inchuding land, buildi any
other immovable property) of the Demesgad Company . in relstion ta tha Demerged
Undertaking 1, whether freehald or Jeasshold, and any documents of Hile, rights and sagsments
tn relarion thereto, shall stasd vested in or be decmed 10 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, instrurnent or deec by the Demerged Company 1 or the Resulting
Company 1. Upon Section I of the Scheme coming info effect on *he 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 I 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 possession of all dl:acurnents of title

to such immovable property in this regard.

Upen Section I of the Scheme coming into effect on the Effective Date and Wlt]i effect from iy
the Demerger Appointed Date 1, all the assets of the Demerged Company 1 relating to the
Demerge:! Undertaking 1 as are movable in nature and are capable of transfer by endorsement.
and delivery, shall stand vested in Resultmg 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 dclivcry or by endorsement and delivery, as appropriate * .
to the property being vested and the title to such property shall be deemcd to have been
transferred ac‘cm'dmgly .

Upon Section | of the Schenie coming into cffect 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, reluting to the Demerged Undertaking 1, recoverable in cash or inkind or for
- value to be received, actionable vlaims, 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 ! or the Resulting Company I,
become the property of the Resulting Company 1. Where any of the outstanding receivables
attributed to the Demerged Undertaking | have been received by the Demerged Company !
on behalf of the Demerged Undertaking 1 after the Demerger Appointed Date !, the same shall
be deemed to have been received by the Demerped Company 1 for and on behalf of the

I{csu‘tmg (.,ompary 1.

Upon Section I of the Scheme coming into effect on the Effective Date and with effect from
the Demerger Appointed Date 1, all debts, liabilities, 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 multipurpdse-borrowings, if any,
shall become and be deemed fo be the debts, liabilities, contingent- habll?‘es, duties and
‘obligations of the Resulting Corapany 1, by operation of law pursuant to the vesting order of
the Court sanctioning the Scheme, vmhout any further act, instrument or deed of the Demerged
Company ! or the Resulting Company 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 undertakes to meet, discharge and mnsfy 111:: same to the sxclus:on of the




Diemerged Company 1. I is hereby clurified thnt it shall nol be necessary 10 obinin e congeant
of any third party or other persan, who is 2 party 1o any peniract or arrangensent by virwe of
which such dabds, liahdities, duties and obligations have arsen in order o glve sffect o the
provissang of thiy Clause, However, if say bender of fe Demerged Commany | requires
eatisfiction of tha charge aver the Demergsd Company 1's properties and recordal of 8 new
charge willy the Resalting Company 1, the Resulting Compasy | shall for good ander and far |
sinfisticnl purposss, file appropriate forms with the: RoC as sccompanicd by the sanction order
o & sertified copy thereof md any deed of modifisasion or sovation executed by (he Resulting
Commpany 1. Where any of the laars, lishilities snd obligations sttribiged o the Demergod
Undertaking 1 have been discharged by the Demeeged Company | on behal? of the Demerad
Undangualmsmﬂmﬁmmdmwlhuh&naﬁuﬂﬂ’mimmﬂ:h
dfischar __ll-n.ll!hdﬂnﬂmhnwhmdmhrﬁuﬂmpiﬂmmrIEHMmbiuﬂ
af the Resulling Campany [, ;

& Upan Section 1 of the Scheme coming intos affect on the Effcctive Date end with effect fram

i

the Themergar Appointed Dte 1, all incorporeal or intangible property of the Demerged
Unidertniing | shall stand vesse in the Resulting Company 1 and shell hecoms the property
and an inécgral part of the Resulting Company 1, by operation of [nw pursuemnt o the vesting
order of the Court sanctioning the Schams, without any furlser ac:, instroment or deed of {he
Demerged Company 1 or Resalting Company 1,

Upan Saxfion T of the Schams coming into effect n the Efstve Date and with effest from
the Demerger Appointed Date 1, all lstters of {nient, contracm, desds, bonds, agresments,
insurance polides, capital invesmem, subeidies, gumrancess and Indernmifies, schemes,
arrnngEmeants mdalbm{wrmmuu[nhlmuﬁummﬁ:mhﬁmlpmnmm
Undertaking 1 of fhe Demergsd Campany | o which it is & pany or to the benefit of which it
nuyh:mulllm,ﬂnl]bnhﬂlﬁrmmﬂnﬂmqnimnrintawmnfﬂnﬂmlﬁngﬂmmy
1, by operation of law pursuant to the vesting order of the Court smctioning the Schimes,
withoot any ferther sot, metramens or desd of the Demergsd Compeny 1 or Keaulting
Cormpany 1, and may be enforced s fally and effectumlly as if, Ensicad of ks Do ergod
Coenpany 1, the Resulting Company 1 had been a party o beneficiary or obligse fherem,

& Upon Section | of he Scheme coming inio &ffect on the Bffective Dade md with afed fom

the Dengerger Appointed Dats 1, all permis, grants, allotments, recmnendalions, fghis,
entitlements, licenses and registraions including relating to trademarks, Iogre, patenis and
other irellectial property rights, approvale, chearances, tenancies, poivilépes, powers, offices,
taxes, tax credite, U refunds; i holldiys (relating to direct o direct tax), entitlemants
(fncheding, bud not limited 1o, crediis in respect of income fax, sabes lax, wniue added lnx,
tumaover 18X, excige daty, service tax, securily franssction fax, minimus sMermste tax ceedi
End duty entitloment credit certificaies efe), focilities of every Mind and description of
whatsoever nnfure, n relation 1o the: Demarged Undertaking 1 to which the

Campany | i & party o to the banefit of which ths Dermerged Company | may be eligibie,
shall be enforcesble by or against the Remniting Compuny 1, as Belly and effectually as if;
ingtead of the Demerged Company 1, the Resulting Company | had béwn & party or beneficiary
or pbliges theress, by operation of law pussuant to the veating order of ths Caurl sanctioning
the Bcherne, ﬁmmmﬂmH,NMWiﬂ#mnw 1 or ths
Resulting Company 1. T , :

I Upén Sectian | of the Scheme soming iute effest on the Bfftctive Date and with effes from

fhe Demerger Appainted Date 1, any nunﬂnr_-.rl:iuuum-_, no-aldection certificales, pelmniseions,
regisirtions (including eales fax, service tax, sxcirs, valus addsd Lx), I}:Fm:-'l'-lf!'.‘,“}nmm!.
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permits, quotas, easements, goodwill, entitlements, allotments, concessions, exemptions,
edvantages, or rights required fo carry on the operations of the Demcr;_.,cd Undertaking ! ofthe
Demerged Compar.y 1 or granted to the Demerged Company 1 in r=lation 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, wi_’fhnut any further -

act, instrumen* or deed of the Deraerged 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 I 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 [ 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, mstmmant or
deed of the Demerged Company 1 or the Resulting Company 1.

Upeon Section I of the Scheme coming into effect on the Effective Date and with cﬂbct ﬁ'om
the Demerger Appointed Date 1, the Resulting Company 1 shall bear the burden and the
benefits, of any legal or other procecdings initiated by or against the Demerged Company 1.in
respect of the Demerged Undertaking 1. Upon Section [ 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 I, 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 {he 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 Resulling Compeny 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 {0 have the same continued,
prosecuted and enforced by or against the Resulting Company 1 to the exclusion of the
Demerged Company 1. The Resu'ting 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 1he period up to the Effective Date in its own

name and account,

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, withouf
any further act, instrument or deea of the Demerged Company 1 or the Resuliing Company 1,
with the benefit of continuity of service on the same terms and canditions as were apphcabic
to such cn“pioyces immediately prior to such demerger and without any break or interruption
in service. It is clarified that such employees of the Demerged Company 1 forining part of the -
Demerged Undertaking 1 that become employees of the Resulting Company T'by virtue of this
Scheme, shall continue to be governed by the terms of employment as were appiwablc to them
immediate y before such demerger and shall not be entitled o 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 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 hy any agreement/setilement, if any, entered into by the
Demerged Company 1 in respect of such employees forming parl of the Demerged
Undertaking 1 with their respective employees/ employee unions. With regard to provident
fund, gratuity fund, superannuation fand or any other special fund or obligation created or
existing ior the benefit of such employees of the Demerged Company ! forming part of the
Demerged Undertaking 1, upon Section I of the Scheme coming into etfect on the Effective
Date and with effect from the Demerger Appointed Date 1, the Resulting Compuny 1 shall
stand substituted for the Demerged Company 1, by operation of law pursuant {e the vesting
order of the Courl sanctioning fhe Scheme, without any further act, instrument or deed of the
Demerged Company 1 or the Resulting Company 1, 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 Demerged Company 1 {or an affil ate 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 Resultin g Company | pursuani to this
Scheme shall be continued by the Resulting Company 1 for the benefit of such employees on
the same terms and conditions. Tt 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 Bffective Date and with effect
from the Demerger Appoinied Date 1, any prosecution or disciplinary action initiated, pending
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 T 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 fax, advance tax,
excise tax ete. 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 | 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, ail deduction otherwise admissible to Demerged Company [ pertaining to Demerged
Undertaking 1 including payment admissible on actual payment or on deduction.of appropriate
faxes or on payment of tax deducted at source (such as under Section43B; Section 40, Seciion
40A ete. of the IT Act) shall be eligible for deduction to th_n_a-;R_:::mﬂt'in"g"Comp'a_ny upon

fulfilment of the required conditions under the IT Act. Further, the Resuliing Company 1:shail
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 fax liatility etc., notwith ng
ihe certificates/ challans or other documents for payment of such taxes/duties, as th#;pa‘s nay
be, being in the name of the Demerged Company 1. ' o L




4.1
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I Upon Section [ of the Scheme coming inte effect on the Effective Date and with offect from
the Demerger Appoinied Date 1, all texes payable by the Demerged Compeny | in relaiion o
the Dhamerged [Inderiaking 1 inchading all or any refands of slabme ghall be frested 2 the ax
ligbility or refunds'cl zims as the cass may b, of the Resuling Company 1, without sy farthae
sct, ingtrimeat or deed of the Demerged Cospany 1 or the Resuliing Company 1, and the
Resulting Compaay 1 shall be entitled to flefrevise its stntufory retums and related t8x
poyment certificaies and fo claim refinds ond sdvance fax ciedits a8 may be required
conssquent 1o the implementstion of the Scheme; and 2l tax complisnces under applicable
lawa by the Demerged Clormpany 1 shall be decmed fo have been underizken by the Resuliing
Company 1.

m. The Resulting Company | shall, at any time after the coming into effest of this Scheme in
ascordance with the provisions hereof, i so required nnder any Llaw or otherwiss, excoute desds
aof confirmation or other writngs or srraspemests, including eny forms or depository
instractions, with sny party fo eny comfreet oc amungement in relafion to fhe Demerged
Undestaking 1 to which the Demerged Company 1 is & party, n order to glve formal effscs to
the nhove provisions. The Resulting Company 1 shall, under il provisions of this Scheme, ba
deemed io be authorized to oxecuts any sech writing on behalf of the Demerged Cocrpany 1
and o carry oul or pacfivem all soch formalities ar complisncses referrad to above an bahalf of

fhie Demerged Company |,
o With effect from the Demerger Appointed Date 1 and up bo and including the Effective Thde:

(0 the D'emerged Company 1 shall eprry on and be desmed to have been cirrying an all the
business ued echivities of the Demerged Undertaking 1 for and on § shalf of and in trust
far the Resalting Company 1.

{it) All profits / loases acoruing to ths Demerged Compeny 1 10 relation o the Demerged
Underinking 1 and all taxes thereon arising or meurred by it, in relation to the Damarged
Underinking 1 shall, for all purposes, be treated as the profits, loases or taxes as the case
may be, of the Resuliing Company 1.

(ni) All aporetions and depletions in relation o ilve Demerged Underakdng 1 shall be for and
on accoant of e Resulting Company 1.

PART C

CONSIDERATION

Upon Section [ of the Scheme coming into effect on the Effective Date and upon fle demerger of
the Demerged Lindestaking | and vesting of the same with the Resulting Company 1, the board of
directons of the Demerged Company |, in consultation with the board af directors of the Resulting
Company |, shall determine & record date, being & date on or subsequent in the Effective Dase
{"Demerger 1 Record Date™) for the allatmenr of fully paid-up equity shares of ftee value of Re
2 (Rupers Two only) cach of the Resuliing Company | 1o the equity shareholdzr of the Demerged
Company 1 as on the Demerger 1 Record Dhate. = T

The entitlement eatio stated in Clauses 4.3 and 4.6 of Pari f:nrswum 1 of this s-unmzﬁl e

determined by the respective boards of direptors of the Demerped Company 1 md the Regulting
Comparny 1 or committess thereof based on thedr :ndupmdm judgment after talding. o

/
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4.3

4.6

consideration the valuation report provided by Khandelia & Sharma, chartered accountants and the
tairness 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- Resultmg Company 1 {assuming that the
Demerged Company | 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 Resuiting
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 ac t, 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 {. The said equity
shares in the Resuliing Company 1 to be issued to the equity shareholders of the Demerged
Company 1 pursuant to this Clause shall rank pari passi 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 Resuliing Company 1 to any equity
shareholder of the Demerged Company 1 in respect of fractional entitlements, if any, as on the
Demerger | 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 afler

- such consolidation), and thereupon shall issue and allot equity shares in Heu 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 shail appoint in this behalf (“Trustee 1) who shall hold such equity shares in trust for
all such equity sharcholders of the Demerged Company 1 who are enfitled 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 entitlernents.

As stated in Clause 2.1 of Section I of the Scheme, allotment of 3,250 (three thousand two hundrt':xi
and fifty) equity shares of face value of Rs. 2 (Rupees Two only) each has becn 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 I, 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
Resuiting Company ! and shall be allotted in accordance with the directions of thc cm.u:t.

Upon Section I of the Sclieme coming into effect on the Effective Datc and apon the— dcmergcr of
the Demerged Undertaking 1 and vesting of the same with the Resuljing Compdny 1,/if there are
any outsrandm g Demerged Companv 1 CCDs in the Demerged Company 1 as on the Demetger 1




4.7

4.8

In terms of(,Iduar:b 4.1 and 4.3 of Part C of Section I of this Scheme, npon Sactmn I oft‘ms %c}wme-'

© up equity shares of f the Resulting Company | to the equity shareholders of the Demerged Corp any.
-1, as on the Demerger 1 Record Date. Further, the Resulting Company [ shall also be reqmrc &

""Demerged (,ompany 1 CCDs in-accordance with the terms and cnndmons-as are applzc'
- therefore, also-required to be adequatcly -enhanced to accornmodate the

* equity share capital of the Resulting Company 1 on account of issuance and a}loimenl of equity
" shares to the Demerged Company 1 CCD Holders upon conversion of the Dcmerged Compan}_l

- Fifteen Crores only) from the authorized equity share capital of the Demerged Company-1 to t
~authorized equity share capital of the Resulting' Company 1, the authorized shar capital of tlée_:"_

~ . avthorized equity share capital, the benefit of which stands vested in the Resulting Com

.the authorized equity share capital of the Resuliing Compat
~-authorized share capital clause of the Memorandum of Asso
Company 1 shal} stand modified and read as follows

© Record Date, the Resulting Company 1 shall, without any further act, instrument or deed, issue dnd

alfot to each Demerged Company 1 CCD Holder as on the Demerger | Record Date, 50 (fifty) zéro
coupon compulsorily convertible debentires having face value of Rs. 81.10 (Rupeas 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. B

On the ap proval of Section I of the Scheme by the members of the Resultmg Company 1 pursuanl.
to Section 391-394 of the 1956 Act:and/or the relevant provisions of the Act, if apphcabla it-ghall

‘be deemed that the said members | have also accorded their consent under Sections 42 and 52(1}(c} i

and 71 of the 2013 Act and/or any other applicable provisions of the Act and rules and rcgulatlons'
framed thereunder as may be applicable for the aforesaid issuance of equity shares/ compulsorily
convertible debentures of the Resulting Company [ 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 ot
62(1)(c) or 71 of the 2013 Act or any other applicable provisions of the Act and rules and
regulations framcd thereunder, including, infer alia, issue of a letter of offer. o w0

coming into effect on the Effective Date and upon demerger of the Dsmcrged Undertakmg 1 and

 vestinig of the same with the Resulting Company 1, the Resulting. Company 1 shall issue and allot“}
- fulty paid-up equity shares of the Resulting Company 1 to the equity sha_re_holdf;rs o_f 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 ! on account of issuance and allotment of: fully paid- -

issue and allot equity shares to the Demerged Company 1 CCD Holders upon conversion of f the.

Demerged Company 1 CCDs, The authorised equity’ share caplta‘l of the:

P :

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 ei‘fcctxveness f Section I of the
Scheme, an‘amount of Rs. 15,00,00,000 {Rupees Fifteen Crores only) QhaH stand tmnsferred fro
the authorized equity share capital of the Demerged Company 1 to the authorized cqmty share:.
capital of the Resulting Company 1 and upon transfer of the amount of Rs.. 15,00,00,000 (Rupet-.q i

Resulting Company 1 as set out in Clause 2.3 of Section I of thé Scheme herein above shall stand -

 ephanced 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 sha 6T fate-value of Rs. 2
(Rupees Two only} each, without any further act, instrument or deed by the Resu]tmg ‘Compan 1
and without any liability for payment of any additional fees or.stamp duty in respec
increase as the stamp duty and fees has already been paid byDcmerged Company. 1

pursuant to the Scheme becoming effective on the Effective Date Subscquenl to cnhancem

18




4.9

3.1,

“The Authorised Share Capital of the Company is Rs. 15,05,00,000 (Rupees Fifieen Crores and
Five Lakhs only) divided into 7, 52,50,000 {seven crores fifty two laklis and fifly thopzsand) aguity
shares of Rx. 2 {Rupeas Two only) each ™

It is hereby clarified that for the purposea of Clause 4.3 of Section I of the Scheme, the consent of
the shercholders of the Resulting Compsny | hﬂanhmiuihaﬂhadm:dtub:mﬁm for
the purposes of effecting the above amendment and incresse in the suthariced share capital of the
Resulting Compeany 1, and no further resolutions or actions under Sections 13 andfor 61 of the 2013
Aot and! or any other applicable provisions of the Act would be required to he separately paszed or
inken, Howaver, the Resulting Company | shall maloe the mquisite filings with the RoC for the
inerease in its authorised share capiial in the manaer set out in Clangs 4.E of Section I of the

Bcheme,

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

Upon Section | of the Scheme coming into effect on the Effective Date, the difference between the
amount of azsets, Habilities and accumulated acconnting losses (if any), pertaining to the Demerged
Undertaking 1 being transferred by the Demerged Company | pursuant to Section | of the Scheme,
and the amount of invesiment held by the Demerged Company | in the Resubing Company | and
cancelled by Demerged Company 1, thall be first adjusted against the capital radetnption reseree
of the Demerged Company 1 and then against the capitsl reserve of the Demerged Company [ and
the balance, if any. shall be adjusted against the securities premium sccount of the Demerged
Company 1 and to tee extent of such adjustment, the capital redemplion reserve, the capital reserve
and the securilies premium account of the Demerged Company 1 shall stend reduced withdut any
further act or deed on the part of the Demerged Company 1. The reduction in the capital redemplion
reserve end the sucurities premium atcount of the Demerged Company | shall be effected a5 an
iniegral part of the Scheme in accordance with the provisions of Sections 52 and 55(2) of the 2013
Act read with Sections 100 1o 103 of the 1956 Act (or Section 66 of the 2013 Act, if applicable)
and’ or any other applicable provizions of the Act withoot sny further sct or deed on the part of the
Demerged Company 1 and without any approvel or scknowledgement of any (hird panty. The
reduction in the capital reserve of the Demerged Company 1 shall be effected sz an inlegral part of
the Scheme in accordence with the applicable provisions of Act without any further sct or desd on
the part of (he Demerged Company | and without any approval or acknowladgement of any third
party, The order of the Court sanctioning the Scheme shall ba deemed o also be the order passed
by the Courl under Sections 52 and 55(2) af the 2013 Act read with Section 102 of the 1956 Act
(or Section 66 of the 2013 Act, if epplicable) for the purpose of confirming such the reduction in
the capits] redemption reserve and the securities premium acoount of the Demerged Company 1. It
iz hereby clarified that the provizions of Sections 100 to 103 of the 1956 Acl (or Section 66 of the
2013 Act, as the case may be) wonld not be spplicable 1o (he reduction in the capital reserve of the
Demexped Compeny 1. The aforesaid redection in the capits] redemption 7 BECurifces
premium account of the Demerged Company | would not involve eithers diminution’ef liability
in regpect of the unpaid share capital or payment of paid-up share capital and the provisions of
Section 101 of the 1936 Act (and Section 66({1)a) af the 2013 :Act, if in force) shall not be
applicable. Netwithstanding (he reduction in the cepital redemption reserve and the sesurities

premiom account of the Demerged Company |, the Demerged Gm‘ﬂpuny | shall not be rl:qur.fﬁ.p:
add “And Reducad™ as suffix (o its name, |

e
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53,

3.3,

‘54,

5 5L

'_E'h-

56,

Ti ts expressly clariBed ilet for the purpoges of Clanse 5 of Section I of the Scheme, the consant of
the shapsholdess of the Demerged Company | to ihe Schems and the corsent of the secured and
unsecurad ereditors of the Demerged Compeny | te the Scheme shall be desmed (o be sufffcient
for the purposes of effecting the redugtion in the capital redempdion reserve Bnd the sscurities
premium sccoust of the Demerged Company | and no forther resolution endlor action under
Section 100 and/ or Section 101 of the 1956 Act {or Section 66(1)a) of the 2013 Act, if in farce)
end! or any other spplicable provisions of the Aot and niles and regulstions framed thermumder
would be required to be separately passed or taken.

The reduction of the capitnl redemption reserve amd (he gecurties premitm account of the
Diemergad Company 1 ghall become effective, in sccprdance with the provislons of Secion 103 of
the 1956 Act (or Sociion &6 e} of e 2013 A, if in force) and’ or any other applicalle
provisions of the Act and rles and re ulations framed thereunder pursoant o fling of (e order of
the Court sanctioning the aforesaid reduction by the Demerged Company | with the TaC and upon
registration by the RoC of such order of the Court and of the minite approved by the Courl, with
respest o the capafal redemption resarve and the securities premium sccount of the Demerged
Company | #s altered by the order and the amoumt of reduction in capital redermption reserve and
the securitiss premium pecount of the Demerged Company 1.

The reducton of the capitsl redemption reserve and the securities premium sccount of the
Demerged Company 1 shall become effective as gt out in Clamse 5.3 of Section I of the Schame
and shall be conditionz] upon Section I of the Scheme becoming effective on the Effective Dats
and with effect from the Demerger Appainted Date 1. If this Scheme 15, for any resson whatsoever,
not sanctioned by the Cowurt, such reorganization resulting in reduction in the capitsl redemptios
reaerve, capital reserve and (he securities premium scconnt of the Demerged Company 1, as sel out
in this Clause 5 of Section | of the Scheme shall nat become effective and shall be d=emed o be

rédundant.

Upon Section T of the Scheme ooening Inte effect on the Effective Dale ool immedistely sfter
issuanoe of the equity shares of the Resulting Company 1 1o the equity hareholdars of the
Demerged Company 1, 250,000 {two lakhs and fifty thousand) equity shares of the Resulfing
Cornpany 1 having face value of R, 2 (Rupees Two only) sach held by the Demengsd Compnny |
compriging 100% (One Hundred per cent) of the tofal igsusd and paid-up equity share capital of the
Rasulling Company | as on the Effective Date shall stand cancelled without any further act ar desd
om the part of The Resuling Company 1. The reduction in the issued and paid-up equity shere capdial
of the Regulting Company 1 shall be effected as an integral part of tha Scheme in accordance with
the prowvisicns of Sections 100 ta 103 of the 1956 Act (or Section 66 of the 2013 Act, if applicable)
and/ or any ather applicable provisions of the Act withoul eny further act o desd on the part of the
Resulting Company | and without any approval or admowledgemeant of any thisd party. The order
of the Court sanctioning tha Scheme shall be deemed to also be the order passsd by the Court upder
Bection [0 of the [956 Aol (or Secliun 66 of the 2013 Act, if spplicabls) for the purpose of
conflrming such redizction. The aforesald reduction would not nvvaolve either & diminution of
liability in respect of the unpaid shere capital or payment of paid-up share capital and the provisions
of Sestion 0] of the 1956 Act (and Section 66{1Ma) of the 2013 Act, if in force) shall not be
applicable. Notwithstanding the reduction in the issucd and paid-np equity share capital of the
Resulting Company L, fhe Resulting Company | shall nod be required 1o add 'Andﬂduhﬁg:}”u
gulfix to (8 name, i .

It e expressly clarified that for the purposes of this Clause § of Bection [ of the Scheme, t_h:cuﬁiuu

* of the sharcholdess and the sscured and unsecured creditors of the Resulting I.'.'-un-lp;n;r 1 to the .

Scheme shall be desmed 1o be suifizient for the purposes nfuﬂh:tmbm:?"hmc recrganization in
5
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the issued and patd—up equity share capital of the Resulting Company 1 resulting in a rcductlon in
the equity share capital of the Resulting Company 1, ind 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 ofher
" applicable: pmwsmns of the Act would be neqmrcd to be separately passed or taken. ;

" The reductmn of the issued and paid-up equity’ share capital of the Resu]tmg Compan}’ 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 apphcdble-"
provisions of the Act and rules and regulations framed thereunder, pursuant to the fi lmg 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 caplta] of the Resulting
Company 1 as altered by the order, (a) the amount of issued and paid-up equity share capital; (b) -
- thenumber 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 ResuItm g
.Company 1 as;contemplated in this Clause 5 of Section I of the Scheme shall be condlimna pon-.
Section I of this Scheme becoming effective on the Effective Date, If this Scheme is, fq_r any, =
- whatsoever, not sanctioned by the Court, such reduction of issued and paid-up equity share capital -
as set gut in this C‘lause 5 of Section I of thc ‘%c]aemc shall not become effective and sha]l be dcemed :
. tobe redundant. : .

" Upon Section I of the Scheme coming into effect on the Effective Date and after giving e
Clauses 6.1 (¢) and (e) of Section I of the Scheme, the accumulated accountmg losses!
relating to the Demerged Undertaking 1 that have been transferred to the Resu]fmg Cornpany 5
- pursuant to Section T of the Scheme, shall be adjusted against the sectrities premmm account of
 the Resulting Company ! and to the extent of such rdjustment, the securities _premium ‘account o
-the Resulting Company 1 shall stand reduced without any further act or deed on the. ﬁaﬂ of the
- Resulting Company 1. The reduction in the securities premivm ¢ ascount of the Rcsultmg 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 m"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 ackmowledgement 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 ‘premium -
~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 cap1ta1 and the prDVlSIOIlS of Section" 161
of the 1956 Act (and Section 66(1)(a) of the 2013 Act, if in force) shall not be applzoabie
-'Notmthstandmg The reduction in the securities premium account of the R.esuhmg Conipany I, the -
esulting Company 1 shall not be required fo add "And Reduced" as suffix to its name. :

Itis expressly clarl fied that for the purposes of Clause 5 of Section I of the Scheme, the cnnsent of
the sharcholders of the Resulting Company 1 to the Scheme and the consent of the secured and_' 4
nsecured creditors of the Resulting Company 1 to the Scheme shall be deemed to be Sufﬁ(:lant [01'-
the purposes of effecting the reduction in the securities premium account of the Resuitmg Company
‘1'and no further resolution and/or action under Section 100 and/ or Section 101-of the- 195¢ ‘Act (o
Section 66(1)(=) of the 2013 Act, if in force) and/ or any other npp];cubJe provlslons:_of th nd:
rules and rcgufﬁtzons fr”rmed thereunder would be required to bc ] 2

21




‘The reduction of the securities prcmmm ‘account of the Rcsultmg Company 1 sha
effective, in accordance with the provisions of Section. 103 of the 1956 Act (or Section: -
the 2013 Act, if in force) and/ or any other applicable provisions of the Act and rules and :egu]at:ons :
framed thereunder pursuant to filing of the order of the Court sanctioning tlie aforesaid reduction:
by the Resulting Company | with the RoC and upon registration by the RoC of such order of the
: Court and of the minute appmved by the Court, with respect to the securities premium account of ;
“the Resulting Company 1 as alterzd by the order and the amount of reduction i the securltles

_premium account of the Rc:bu]tmg Company 1.

"The reduction of the securities premium ascount ofthe R esulting Company 1 shall hccnme effcctwc :
as set out in Clause 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- Appt}mt xd -
‘Date 1 and shall take place after giving effect to Clauses 6.1 (c) and (e) of Section I of the Schcmc.
‘If this Scheme is, for any reason whatsoever, not sanctioned by the Court, such reorgam?atmn-.
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.

PARTD

ACCOUNTING TREATMENT

Treatm ent in the books of Resultmg Cumpanv 1

Pursuant to Section I of the Scheme coming into effect on the Eﬂcchve Daic with effcct ﬁ‘om the
‘Demerger Appointed Date 1, the Resulting Company 1 shall eccount for the demerger and vestmg
of the Demerged Undertakmg 1 with the Resuliing Company 1 in its books of accoynts.in -
accordance willy the Indian Gsnamlly Accepted Accounting Principles followed by the Rcsultmgf.
Company 1 on the Effective Date, in the following manner: :

{(a) The assets, liabilities and accurnulated accounting losses (if any) transferred to and vested -

in the Resulting Company 1 pursuant to this Section I of the Scheme, shall be recordsd in

“the books ofaccount of the Resulting Company 1 at the book values of the respectwe assets

- and labilities' and accumulated accounting losses (if any) as recorded in the books: of 5
account of the Demerged (‘ampany 1 as on the Demerger Appointed Date 1 "

‘(b The Resultmg Company 1 shall credit its issued and paid-up equity share. capital aocuunt
' with the aggregate face value of the equity shares issued to the shareholders of Dernarged
Company 1 pursuant to-Clause 4 of Part C of Section I of this Schcme g

()  The amount of difference in the nei asset value (asset minus habiIitiés)',
_accumulated accounting losses (if any), relating to- of the Demerged Undertaking.
 transferred to the Resulting Company 1 pursuant to Section ] of this Scheme and t i,

of the equity share capital issued by the Resulting Company T pursuant to- Clause 4 of -

. Section T 6f the Scheme, shall also be credited to the SﬁuuﬂthS prcrmum account of thc

Resulting Campany 1

(d)  Accumulated accounting losses, if any, reldtmg to the Demerged Undertakmg i transferrcd :

- toResulting Company 1 pursuant to Section I of the Scheme shaﬂLbe ;mtsd safter givifig:
effect to Clauses 6.1 {¢) and (e) of Seciion I of the Scheme, 41 thefmannetias set {ml m' :
Clauses 5.8 to 5.11 of Section I of the Scheme. ,ﬁiﬂ(- % '
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Upon cancellation of the slares of the Resulting Company 1 held by the Demerged -
Company 1 in accordance with Clauses 3.5 to 5.7 of Sevtion I of this Scheme; th 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 134 g 0 i

Any matter not dealt with in this Clavse 6.1 shall be dealt with '.i_:n,af:_c.:'or'd'aﬁ_{j_e
‘applicable accounting standards and in accordance with the Indian Generally . d
Accounting Principles followed by the Resulting Company 1 on the Effective Date. 3

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 shal: 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 or. the Effective Date, in the following manner: O ek s T R '
“(a)  The respective book values of the assets, liabilities ard acournulated accounting losses Gf -
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. -
The difference between the amount of assets, 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 out in Clauses 5.1 to 5.4 of Section I'd is

Scheme.

The amount of investments lield by Demerged Company 1in the Rc_sultir_ié‘ Compdny Tst
" shall be written off in the manner setout in Clauses 5.1 to 5.4 of Section I of the Scheme. -

Any matier not dealt with in this Clause 6.2 shall be dealt with in accordance with th
applicable accounting standards and in accordance with the Indian Generally Accep
Accounting Principles followed by the Demerged Company 1 on the Effective Date.

" 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/CED/DIL/S/2013 dated February 04, 2013, as modified by SEBI- Circular No. .
CIR/CED/DIL/S/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.

sulting Company 1, in acc_otdé:i_.éé w1th
inter alia, the applicable provisions of.
ki

The Stock Exchanges, shall list the equity shares of the Re
applicable laws, rules, circulars and notifications, including,
“SEBI Circular No. CIR/CFD/DIL/5/2013 dated February 04, 2013, as modified by SEBI |
. No. CIR/CFD/DIL/8/2013 dated May 21,2013 as amended from time totime: L

New equity shares allotted to the shareholders of the Demerged Company 1 in e Resulting
‘Company | pursuant to Section I of the Scherne shall remain frozen in the deposi fories gystem
listing/ frading permission for the equity shares of the Resulting Company 1 1§ granté

* TR
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. Iiichange;é Between the De:mPrgcr 1 Record Date and the date of listing of the equity shares of the
Résulting Company 1 with the Stock Exchanges, there shall be no change in the sharcholding '
attern or control of the Resulling Company 1 other than as contcmp] ated in this Scheme e

The equity shares of the Resulting Company 1, issued in lieu of tha locked-in equnty sharcs of the
Demerged Company 1, shall be subject to lock-in for the remainder of the lock-in pcned as_'
pplicable under applicable laws. e R

24




SECTION II

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

PART A

REAS:
JITF Shipyards Limited (hereinafter referred to as the “Fransferor Company”), is a company .
incorporated under the Companies Act, 1956 having its registered office at A-1 UPSIDC; trial -
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. R T &% s

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 "]“r'ansfara:e__'}
. Company has diverse business interests in the "ocean waterways and inland waterways.
' “transportation businesses and is a wholly owned subsidiary of the Transferor Company. - i

* In terms of Section II 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.
" hereinafier), 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 /.ct, in the manner

provided for in Section II of the Scheine.

 The amalgamation of the ‘I"rans'fc_ror Company with the Transferee Ccmpa’riy'pursu_z'_m_t;.-t'o" nd in’
accordance with this Scheme shall be in accordance with Section 2(1B) of the IT Act. - -

- DEFINITIONS

_purposes of Section I of this Scheme, unless repughant to the meaning or context '_-&ergof,"thc'f
\g expressions shall have the meanings mentioned herein below: el W

“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 _S_ch'ﬁm:e__ g

“Amalgamation Record Date” shall have the hﬁcaning ascribed to-it iri'Clziu'se_.él'.rl of Sectmn Hof :
the Scheme. S L - BRI LTI e |

ifr:insfe’rér‘ Company” shall have the meaning ascribed to it in Recital A of Section 11 hereto and
shall include but not be limited to: o

all assets, whether moveable or immoveable including all ngllts:yt;[ le
 covenants, undertakings of the Transferor Company, includingwithout limi
assets listed in of Schedule 1 hereto; L T
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-_"'(ii} © all investments, 1r:cclvablcs loans and advances cxended (including CE NVAT rredlt
other tax assets), including accrued interest thereon of the Transferor Compam

© (i) all deots, borrowings and liabilities (including the Trfmsfcror Company CCDS 1f al :
; whc\‘her present or 1uturc Whether sscured or unsecured avalied by lhe f' ransteror Company,

(ivy "~ all pe.rmtts nghts cm[]ﬂemenls lmemus d.ppTOVdIb grants, a]]otmemq racommendatwns,
] 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, tunover
tax, excise duty, service tax, minimum altemate tax credit etc.) of every kind and: descrlptl{m /
whatsoever of the Transferor Company; 5 -

a.]i {rademarks, service marks, patents and athcl mtcl]ectual prapert‘, rig 1‘(3 of aver}, km
descnpnon whatsoaver of the Transferor Cnmpany,

all privileges and benefits af alT contracts, agreements and all other ngﬁts mcludmg lcasef,
rights, licenses, powers and facilities of every kind and description whatsoever of the-
: Transferor Company; / _

-_ (ﬁii} all employees of the Transferor Company; '

~oo(viil)  all advance payments, ::amest monies and/or security dcposns pay*mmt agamst wan‘ant
; any, or other entitlements of the Transferor Company; E L g

gl icgal tax, regul‘afory, quam-judlmal admmlstranvc or cﬂler proceﬂdm[.,.s Smts appaaj it
- applications or proceedings of whatcoever nature initiated b y ‘or against the Transferor
- Company, and :

“all books, records, files, papers, computer programs, engineering and process information, .
manuals, data, production methodologies, production plans, catalogues, qUotaﬁoa's websites,
sales and advertising material, markeling strategies, list of present and former customers,
customer credit information, customer pm,mg information, and other records whether in
physical form or-electronic form or in any other form in connection with or relatmg to the
Transferor Company. : : . i

: -"‘Tr;imfei-oi-Comp'iny CCDs” shall mean any outstanding crjmpufs-élril.y convertible debentures -
ssued by the Transferor Company having coupon rate of 9.25% (nine point two five percent) and
avmg face value of Rs. 10,00,00,000 (Rupees Ten Crores oniy) each.

“Transferor Company (‘CD Ha]ders” shall mean the holders of the Trﬂn';femr Company CCD.. ok
. '“T ransferee Company” shall have the meaning ascribed to it in Rec:lta] Bof Sechon TI hcreto

“'lrllstee 2” shall have fhe mpamng aembcd toitin Llause4 4 of Sectlon ZI h

sﬁcmcs Act, 1996 and other applicable laws, rules, reg‘u]atlons bye-laws, guulp}'
be, including any statutory modification or re- enaclment thereof, 1r01
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SHARE CAPITAL
The ahere-capital of the Transferee Company, as on September 30, 2013 was as under:

Aurharized Capital
Eauity
210,000,000 Beuiry Shares of Rs. 10 each ki
Toial 2,100,008, 000
fezuad, Subscribed and Potd-up Capifal 7 044 T9% SE0
20,44,79.356 Baunity Shures of Ra. IEI- cach

Total | Pt sk 1,044,793, 560

————

Subsequent to the sbove daie and til] the date of the Scheme being approved by the board of directors
of the Tmnsferee Company, there bas been no chunge in fhe sswed, subsoribed or peid uy capital of
the Transferes Company.

The share copital of the Traneferor Company, &8 on Septembar 30, 2015 was & under

Asaharized Capital
! B00.001,000
%%.ﬂﬂﬂﬁquﬂyﬂmmufhmm &
bt 500,000,000
Insued, Subscribed and Paid-up Capital
5,630,000 Bquity Shares of Rs. 10 aach 56,300,000
Taotal [ Ses000m0

Additionally, 20 (twenty) Transferor Company CCDs heving face value of Rs. 10,00,00,000 (Rupess
Ten Croses only) each, were issned and allotied by the Transferor Company on Ociober 20, 2015
which are due for conversion into equity shares of the Transferor Company st & mutunlly agreed
conversion price and/ or the fair value of the shares gs determined by s reputed merchant banker, by
Al 12, 016,

Subraquant 10 the abave date and tll the date of the Scherve bemg approved by the
of the Transferar Company, there hag e no change tn the ismed, subscribad e
the Tranaferor Company except for the incraase in fened, subacribad and paid

F 3 j{az 2
i 79 £ AW
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* Transferor Company from Rs. 56,30,000 {RLT[JSCb Fifty Six Lakhs and Thirty Timus.andf nly) 10 Rs.
©75,76.86,530 (Rupees Seventy Five Crores Seventy Six Lakhs Eighty Six’ Thousand Five IIundred_
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 Octcber 21,

2015.
| PARTB

: AMALGAM ff‘ION OF THE TRANSFEROR COMPANY WITH THE TRANSPEREE
~COMPANY " R . :

4 s'ubject to the provisions of Section 1T of the Scheme in relation to the modalitiés of gmalgamat_ia_n_,
“" upon Section 11 of the Scheme coming into effect on the Effective Date and with éffect from the’
Amalgamation Appeinted Date, the Transferor Company, together with all its properties, assefs,
" investments, rights, obligations, liabilities, benefits and interests therein, shall amalgamate with the
-Transferee Company, and shall beccme the property of and an integral part of the Transferee
Company subject to the existing charges and encumbrances, if any, created by_tlig‘_:rraﬂsferor
Company in favour of its lenders or the lenders of its subsidiaries or group companies, by operation
f law pursuant to the vesting order of the Court sarctioning the Scheme, without any further act,

instrument or deed required by eithe.: of the Transferor Company or the Transferee’ Compan} 4
" Without prejudice to the generality of the above, in particular, the Transferor Company shall stand
" amalgamated with the Transferee’ Company, in the manner descrlbed in sub—parag:raphs (a)_ (n):-_
beiow: . Sl ) : ;

. Upon Scction 11 of the Soheme cormng into effect on 1hc Effective Date and wnh effcct'
from the Amalgamation Appointed Date, all immovable property (iricluding land, “buildings
and any other immovable property) of the Transferor Company, whether fn:ch
leasehold, and any documents of litle, nghts and easements in relation thereto, shall sta
vested in or be deemed to be vested in the Transferee Company, by opcratmn of I
pursuant to the vesting order of the Court sanctioning the Scheme, without any further a
Jinstrument or deed done by the Transferor Company or the Transferee Campany Upon_-'

“Section IT of the Scheme coming into effect on the Effective Date and with' effect from 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 mlﬁll all obligations,
~ in relation to or applicable to such immovable properties. Upon Section IT of the Scheme -

ccoming into effect on the Effective Date and with effect from the Amalgamation Appomled

- 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. -
Governiment agencies shall suffice as record of continuing titles with the Transferee
Compa.y pursuant to the Sect'on IT of the Scheme becoming effective and shall constitute -
.a deemed mutation and substitution thereof, The Transferee Compan} shall in- pursuance
of the vesting order of the Court be entitled to the delivery and possession of all dacuments '
of title to such immovable property in this regard, :

Upon Section II of the Schenie coming into effect on the Effective Date and with effcct .
from the Amalgamation Appointed Date, all the assets of the Transferor Company as are
movable in uature and/ or are capable of transfer by endorsement and delivery, shall staﬂd:. :
vested in Transferee Company, and shall become the property and an mf,egrgl part of
. Transferee Company. The vesting pursuant to this sub-clause shall be de v Have. .
' oceurred by pl;yszca} delivery or by endorsement and - deh ery <a
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property being vested and the title to such property shaIl be deemed to have been transferred’.
aucﬂn’lm gly. : :

Upon Section 11 of the Scheme cm‘mng into effect on the Eff&ctwe Da‘te ._a d With cffecf :
from the A nalgamation Appointed Date, any and all other movable property. (cxcep’f those

specified elsewhere in this Clause) including all sundry debts and recewahle@ nutﬂ;tanﬁmg-'
loans and advances, if any, relafing to the Transferor Company, recoverable in cash or in

kind or for value to be received, actionable claims, bank balances and clép(aSlts; if any with h
government, semi-government, local and other authorities and bodies, customers and cther -
persons shall, by operation of law pursuant to the vesting order of the Court‘sdnchonmg_ 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 ot the Transfeme :

i Company.

Upon Section IT of the Scheme coming into effect on 1 the Bffective Date and Wlfh eﬁect

- 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 Tranéfcror Company, whether provided for or not in the books' -

. of accounts of the Transferor Company or disclosed in the balance sheet of such Transferor :

" and on behalf of the Transferee Company

Company, shall become and be deemed to be the debis, liabilities, oontmgent liabilitie
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 I of the -
- Scheme coming into effect on the Effective Date and with effect from the Amalgamatmn'
Appointed Date, the Transferee Company undertakes to meet, discharge and satisfy the
same to the echiasion 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.io any.
contract or arrangement by v'rtue of which such debts, labilities, duties and obligations -
have arisen in order to give effect to the provisions of this Clause. However, if any lendér -
of the Transferor Company requires satisfaction of the charge over the Transferor’
Company’s properties and recordal of a new charge with the- Transfurca Company, the
- Transferee Company shall for zood order and for statistical pur]zmcs file approprlate forms
with the RoC as accomnpanied by the sanction order or a cortified copy ‘thereof and any deed
5 modaf' cation 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 Transfelor Company for '

~ Upon Section 1T of the Scheme coming into effect on the Eifectwc Datc and Wl[h effect ;
_from the Amalgamation Appointed Date, all incorporeal or mtanglbie proper '
Transfemr 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 (o )
the vestirig order of the Court sanctioning the Scheme, without any further act, instrument
or deed of the Transferor Company or Transferee Company. :




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 Transforee 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 mav.

be enforced as fully and effectually as if, instead of the Transferor Company, the’ fere

 Company had been a party or beneficiary or obligee thereto. " <.
Upon Section 11 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, pri 1y
powers, offices, taxes, tax credits, tax refunds, tax holidays (relating to direct or indi ]
tax), entitlements (including, but not limited to, credits in respect of income tax, sales tax;
value added {ax, turnover tax, excise duty, service fax, security transaction tax, mmm'fum

 alternate tax crecit and duty entitlement credit certificates ete.), facilities of every kind an
~_ description of whatsoever nture, in relation to the Transferor Comyjany to which' the. -

L 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,” allotrents,
- concessions, exemptions, advantages, or rights required to carry on'the operations of the -
" . Transferor .Company or. granted to-fhe Transferor Company shall stand vested. in or

" transferred to the Transféree Company, by operation of law pursuant to the vesting order

" Section Il of this Scheme. The benefit of all statutory and regulatory permissions, -

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 transfetred or .
* assigned by the concerned statutory authorities in favour of Transferee Company upon
* amalgamation of the Transferor Company with the Transferee ‘Company pursuant to -

environmental approvals and consents including statutory licenses,: permissions .
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 flic Transferee -
. Company. ) . s

Upon Section I of the Scheme coming info effect on the Effective Da.e and with effect

from the Amalgamation Appointed Date, the Transferee Company shall be: - the burden
~and the benefits of any legal or other proceedings initiated by. or against théi
~ Company. Upon Section 11 of the Scheme coming into efféct on the Effec : .

with effect from the Amalgam: tion Appointed Date, if any suit, appeal or other proceeding
of whatsoever nature by or against the Transferor Compary, be pending, the sarme shall not




~ 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

o prcuceedmgs may be continued, prosecuted and enforced by or against the Transferee

B _Company immediately before such date shall become employees of

i o documcnlb The. cx:sung prowdeut fund beneﬂts gratuity benefits and

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 Corhipany, as ifthis
Scheme had not been made. Upon Section I of the Scheme coming into effect on the -
‘Bffective Date and with effect from the Amalgamation: Appointed Date, the T}:ansferce-" :
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 Ccmpany also
undertakes to handle all legal or other proceeﬂmgs which may be initiated against the
- Transferor Company after the Effective Date in respect of the period up to the Fffectwe
~ Date, in its own name and account and further undertakes to pay all amounts 1nclud' '
interest, penalties, damages, etc. w/hich the Transferor Company may be called upon to p
or secure in respect of any liability or obligation relating to the Transferor’ Company for t

period.up to the Effective Date.

Uporn Section If of the Scheme coming into effect un the Effective Date and wnh e[f
from the Amalgamation Appointed Date, all persons that were cmpieyed intk e Transfer
he Transferee__"-_
- Company, by operation-of law pursuant to the vesting order of the Court sanciioning the'
“Scheme, without any further act, instrument or deed of the Transfeior Company or the
Transferee Company, with the benefit of continuity of service on “he same terms and -
_conditions as were applicable to such employees um'nediate}y prior to such’ amal gamation
-and without any break or inferruption in service. It is clarified that such cmp] oyees 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 apphcable to
them immediately before such amalgamation and shall not be entitled to be govcmed 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 cmployees -of ‘the -
Transferee Company, unless end otherwise so stated by the Transferee C smpany in wmmg
" 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 crnployccs"- :
/ employee unions. With regard to provident fund, gratuity fund, superannuation fund or
- any other special fund or obligation created or existing for the benéfit of such crnployees
" of the “Transferor Company, upon Section 11 of the Scheme coming into effect on the
" - Effective Date and with cffect 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 Courl 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

o for its employees being iransferred to the Transferce Company pursuant ’c
11&11 be contlnued by t}m Transferce Cc-mpalw for thc benefit ﬂf such crnp‘




powers snd obligetiona of s Transferer Compiny in redstion (o such schemes or funds
shall became thoae of the Transferse Company. Furthar, upon Section [T of the Scheme
nqmi.ngh:mlﬂ'mrmﬂmiﬂhﬁhs[!nmMﬂm:ﬂmhmthuﬁmlgﬂmlimhppﬁnﬂ
Diate, any prosecution or disciplinary sction initiated, pending or contemplated ngrinst and
mmwmdlnﬂhmndmmrw]wthmmmﬂlh
continued/continae to aperate against the relevant employee and shall be enforced by the
Tranaferee Company, withont any furiher act, instroment of desd of the Transioor

Company or the Transieres Company,

Upan Section 11 of the Scheme coming into effect on the Effective Date and with sffect
from the Armlgamation Appointed Db, all direct and Indirect taxes, dutiés and cess {such
- 43 income tax, service tax, securily imnsaction tax, value added tax, minimam altemate 2,
sibvanie tax, excise tax et or gy other |ike payments mede by the Trapsferor Company
i smy statutory authorties), or other cofleclions made by the Trassferor Company. and
relating 1o the period after the Amalgamation Appoinied Dats up jo the Effective Date,
fhall be deemed (o fave boen on acepant of, or on behalf of, or paid by, or made by the
Transferee Company, withou! any further acd, istrument o desd of the Transfesor
:nmpm}-mmurrnufaucuqmm.wnhu.mﬂmﬂurm Scheme coming into
affect an fhe Effective Diaie and with effect from the Amalgamation Appoinied Dae, all
dediction otherwise admissible o Transferor Company including payment sdmissible pn
scrual payment or on deduction of appropriste Laxes ar on ejmEN of inx dedicied at
source (such s ender Section 418, Section 40, Section 40A eic, of ihe IT Aci) shall be
eligibile fior deduction to the Tt insferee Company upon falfilment of the mequired conditions
under il [T Act Furiher, fhe Tramssferes Compamy aball Feenbtled to claim credit for taxes
leductnd at source’ paid agsinat its tax/ doty linhilities! minimom slemate tax, advance

ins, Bervice tax, valoe added wx fishility se.. notwithstanding the cenfificates! challans or
u-ﬂ::rﬁnammnlnfmmmlnfmmwdmb.nl}uusmh.hdngmﬂ:nm
of the Transferor Company.

Lpon Section Tl of the Scheme coming irto effect on the Effectve Date and with sffect
from (he Amalgamation Appoiot=d Date, all taxes payable by the Transferer Company
inchading all or any refunds of claims shall be treated as the tax Tinbikity o refondsiclaims
a5 the case may be, of the Transferes Company, without any fxrther acl, instrument or desd
of the Transferce Company or the Transferes Compeny, and the Transferes Compeny shall
be entitled to flafrevise is stytutory retuma and elsted t0x payment certificates and to
claim refunds and advanoe tax coadit as may be required cangequent to the mplementtion
of fhe Scheme, and all tax complizness under applicable laws by e Trinaferar Company
shall b deemed to hava been undertaken by the Transfores Company.

The Transferse Compeany shall, st say tire after the eorming into effec 1 of this fohema in
sceordsnce with (he provisiona kerect, if s required under any lnw of otherwise, execule
demds of confirmation or other writings or srange=ments including acy forms or depository
instructings, with any party (o sny contract or armmngement in relation to the Traniferor
Compeny to which the Transferer Company i & pany, in order o give formal effect to the
above provisions. The Trenaferee Company ahatl, under the provisions of this Scheme, be
Assmied b0 be aulhardzed to sxesule any such wrilng on beballof he Ty Company
and fa casry out or perform all such formallties ar campliamées MW
of the Tranaferor Compamy, £

With effect Gom the Amalgamation Appointed Date and up (o aad including the Effective
Draie: :. . il g
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() - the Transferor Company shall carry on and be deemed to have been carrying on all -
©_ the business and activities of the Transferor Company for and on behalf of and in’
trust for the Transferee Company. < 3 :

(iiy  Allprofits/ losses accruing to the Transferor Company and all __taxéé_ thereon arising
or incurred by it, sha’l, for all purposes, be treated as the profit,, losses or taxes as -

the case may be, of the Transferee Compan_’y. I B

C (i) ©Al accretions and depléiion_s in relation to the Transferor,Cdmpanf{ éhéli'bé'_fo;_:'..:

and on account of the Transferee Company,

PART C
CONSIDERATION '

Upon Section II of the Scheme coming into effect on the Effective Date and upon the amalgamation
 of the Transferor Company with the Transferee Company, the board of directors of the Transferor -
" Company, in consultation with the board of directors of the Transferee Company, shall determnine -
" arecord date, being a date on or subsequent to the Effective Date (“Amalgamation Record Date”)
for the allotment of fully paid-up equity shares of face value of RS. 10 (Rupees. Ten only) each of
the Transferee Company to the equity shareholders of the Transferor Company as on the
Amalgamation Record Date. . & g

* The entitlement ratio stated in Clause 4.3 and Clause 4.5 of Part C of Section II of this Scheme has-
* been determined by the respective boards of directors of the Transferor Company and the

Transferee Company or comunittees thereof based on their independent judgment after taking into-
consideration the valuation report provided by Khandelia & Sharma, chartered accountants and the:
: faimess opinion provided by merchant banker, SPA Capital Advisors Limited. - Sl s

The respective boards of directors of the Transferor Company and the Transferee Company or
committees thereof have determined the share entitlement ratio such that for every 10 (ten) equity

shares of face value of Rs. 10 (Rupees Ten only) each held in the Transferor Company as on the

Amalgamation Record Date, the equity shareholders of the Transferor Cornparny shall be issued

26.987 (twenty six point nine eight seven) equity shares of face value of Rs. 10 ‘Rupees Ten only)

each credited as fully paid-up in the Tiansferee Company so that the number of equity shares issued -
by the Transferee Company to the shareholders of the Transferor Company is the same as the

number of equity shares held by the Transferor Company in the Transferee Company prior to the

amalgamation pursuant to this Section IL Accordingly, a total of 20,44,79,356 (twenty crores forty
four lakhs seventy nine thousand three hundred and fifty six) new equity shares of face value of -
Rs. 10 (Rupees Ten only) each will be issued by the Transferee Company. The Transferee Company

shall, without any further act, instrument or deed, issue and aliot to every equity shareholder of the

Transferor Company as on the Amalgamation Record Date, the requisite number of equity shares

in the Transferee Company. The said equity shares in the Transferee Company to be issued to the
‘equity shareholders of the Transferor Company pursuant to this Clause shall rank pari passu in all-
respects with the existing equity shares of the Transferee Company, O e

Ttis .hcréby clarified that no equity sha-es shall be issued by thc_'T_f
shareholder of the Transferor Company in respect of fraction
‘Amalgamation Record Date, of such equity shareholder at the {]

équity shares by the Transferee Company. The board of directors of the Transferee Cot

stead consolidate all such fractional entitlements, (ignoring any fraction remainin
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comzodidation), and fhiersupon shall issue and allot equity shares in lisu thereal (o a8 director or
officer of the Transferee Company or such other person a8 the board of directors of the Transferes
Compeny shall appaint in this behalf (“Trustee 2") who shell hodd such equity shares in trust for
8l puch equity sharéholders of the Transferor Company who are entifled to such fractional balarses,
with the express understnnding thet such Trostes I, ghall be bound by the express undersianding (o
cause the szle of such shares at such Gme(s), pd such price(s) and to such pervon{s) as the disesors
ot officers of Transferes Compamy or the Trostes 2 may deem fit and the net sale procecds theroo,
depaogited with the Transferee Company (i.e., after dedectiun therefrom of expensss incureed in
connection with fhe sale), shall be distributed by the Transferes Company o the refevant oquity
ghireholders in proportion to their regpective factional entiilements.

Upon Section 1T of the Scheme coming into effect on the Effective Diate and upsn the amalgamation
of the Tmnsferor Company with the Transferes Company, if there ere any ou'standing Transferor
Compeny CCDs in the Trensferor Compeny as on the Amalgamation Fecord Date, the Transferss
Company shall, withowo! any firther &cl, instrumeni or deed, issue and allot to aach Tranaferor COD
Hulder 85 on the Amalgamation Record Daze, 1 (one) compulbsorily convertible debentures having

coupon rate af 2.25% (nlae point two five percent) and having foce volue of Be. 10,00 00,000
(Rupses Ten Crores only) each s Tully paid up for every 1 (one) Transferor Company CCLY hald
by such Transferor Company CCD Holder, on the same terms and conditions as are applicable 1o

the Trnsferor Company CCDs {'""I‘rnﬂn'ﬂ: Company CCDs™),

On the approval of SBacdion [T of the Schema by ihe members of the Transferse Company purspant
to Section 301394 of the 1956 Act and/or the relevant provisions of the Act, if gpplicshie; it ehkall
be deemed that tha  add members have also accorded their coneent under Sections 42, 6201)(c) and
71 of the 2013 Act and’or nny other applicable provisions of the Act and males and regilafions
framed thereunder a3 may be spplicable for the aforesnid issuwence of equity shires’ compolsorily
convertible debentures of the Transferes Company io fhe cquity shercholdess of the Transfaror
Company’ Transferor Company OCD Holders (s the case may be), and oo further resoluton or
nztions shall be required to be underiaken by the Transferes Company under Sections 42, 62(1)c)
or 71 of the 2013 Act or any odher applicable provisions of the Act and rules and regulations framed
thersunder, including, fnter alf, issue of a leber of offer.

REDUCTION OF THE CATITAL RESERVE AND SECURITIES PREMIUM ACCOUNT
OF THE TRANSFEREE COMPANY

Upon Sscticn 11 of the Scheme coming into effect an fhe Efective Date, the debit balance (if any)
of e capital reserve of the Transferse Commany and accumilaied accounting loeses, if any, of the
Transferor Company nequired by the Tronsferee Company pursuant to the smelgemation of the
Transferor Company with the Transféres Company, after piving effect to Clause f{e) of Seclion B
of the Scheme, shall be adpusiod agsinst and to the exient balance available in the capital reserve,
if any, and the balance if any, shall be adjusted against the securitias peemivm sccount of the
Transferes Company and to the exten! of such adjosfment the capital reserve and the securities
premvivm sccount of tha Transferse Company shall stand reduced wathout any further act or desd

" on the part of (he Transferse Company. The reducticn m e sacuniies pr:mium pecount of the

Trlrl.il'l:r:u Compony shall be effected as an integral part of the Schemes in sccordance with the
of Sections 51 of the 2013 Act read with Beetions 100 io' 103 of the 1956 Aci [r.q e iEom

6& of the 2013 Act, if applicable] and! or any ofher applicabls F'w-lrlm of Hho
further net or desd on the part of the Tranaferee Company and withéil- fify g

scknowledgement of any third party. The reduction in tha sapitel reserve cfithe”d
Company shall be effected ae an inie zral part of the Scheme in aceordance willy the app!

:
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any approval ar acknowledgement of any third party. The onder of the Court sinctioning the
Seheme thall be desmed to alsa be the order passed by the Court under Sections 52 of the 2013 Act
read with Section 102 of the 1956 Act (or Seoticn 66 of the 2013 Ao, if applicabls) for e papaes
of confirming such the raduction in the securides premium aceoust of the Transferes Campany, it
is hewsby clarifled that ibe provisions of Sections 100 fo 103 of the 1936 Act {or Section 66 of the
2013 Aot, s the casa may be) would not be applicabls to the reduction io the copital res=rve af the
Transferse Company. The aforesnid reduction in the securities premium accou | of the Transferee
Company would not invohve either & dimimition of lsbility in nespect of the unpaid share capits]
ar payment of paid-up share capits] and the proviziors of Section 101 of the 1456 Acl {and Becticn
66{ 13[a) of the 2013 Ast, ifin fores) shall not be applicable. Notwithsanding the reduction n tha
capital reserve and the securilics premmum account of e Tmnsferee Company, the Translenes
Compaony shall not be requined to add "And Reduced” a3 suffix to its name. ™

It is expreasly clasified that for the prrposes of Clause 5 of Seetion IT of the Scheme, the comsent
of fhe sharsholders of the Tracsferes Company fo fhe Scheme-and the consent of the sscured and
unacred creditors of the Transferes Company 16 the Scherme shall be desmad (o be sulficient for
the purposes of effecting the reduction in the securities preminm account of ihe Trensieres
Company and no fierther resolution and/or #etion ander Section 100 sad/ or Sectioa 101 of the 1956
At {or Section 66[1a) of the 2013 Act, if in force) and’ of any othes applicable provisions of the
Act and rules and reguintions framed (erennder would be recuired vo be separsicly passsd or taken.

The reduction of the securitiss preminm sceount of the Trapaferee Company shall hecoms
effective, in sccordance with the provisions of Section 103 of the 1956 Act (ar Seotion GE(1 3] of
the 2013 Ao, ifin force) and! or any other applicable provigions ofthe Act anid rules and regulations
Framed thereunder pursnant to filing of the order of the Court sapetioning the aforessid reduction
by the Transf ree Compeny with the Rol end upon registmbion by the Bol of such order of the
Court and of the mints spproved by the Caur, with respect to the sccurities premium sccuuat of
the Transferee Company as nlersd by the onder and the amount of reductron in the seourities

prembum sccount of the Trenaferes Compory.

The reduciicn of the agcurities preminm aocoard of the Transferes Company shall become effsctive
2 sef aut in Clause 5.3 of Ssction [ of the Scheme and shall be conditional upon Section I of the
Seheme becomming effective on e Effective Dele and wath effect from the Amelgrmation
Appatnted Date and shall take place after miving effect to Claisie (e} of Section [ of the Scheme.
Tf this Scheme i, for any reason whatscever, nof sanctioned by the Courf, such reorganization
resulbing in rechsstion in the capital reserve and the securitics premivm acseail of e Transferce
Company, 88 set ot in this Clwuse 5 of Section 11 of the Scheme shmll nod bocome eifective and

ahall be desmed b be redundant.
PART Iv

ACCOUNTING TREATMENT

Pursuant to Section 11 of (he Scheme coming imo effect on he Efective Drsde with effect from the
Amalgamation Appainted Date, (ke Trans feren Company shall acoount for the amslgnmation of (he
Transferoe Company with the Transferee Company in e books of secounis in socordance with fhe
Indinn Generally Accepigd Accounting Principles followed by the Trensferee Company.on fhe

 Effecrive Dats, in tha following manner:
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(&) The Transferee Company ghall record the ssseis, Hobilities and reserves, incloding
sccumulated accoonting Josses of the Transferor Company vested in it pursvant o this
Section 1l of the Schemse &t their existing carrying amaants,

(b} The identity of the reserves incloding accunmlated accounting losses, if any, of the
Transferor Company shall be maintzined and the same shall be sggregated with the
balances of similar reserves, if any, in the books of the Transforee Company.

(& Any inter-compeny depogits, loans, advenccs, bolonces, investments, pusmantse, efe.
betwean the Tranaferor Company and the Trinsferee Company shall stand cancsllad,

(d)  The Transferse Company shall credil it isswed and paid-up equity share capiial Account
with the aggregnte face valse of the equity shares issued to the sharcholders of the
Tranaferor Company pursuant to Clamse £ of Pert € of Section II of this Schame.

(&) Th:diﬁnrnmbﬂwmmchuukmmﬁmmmmnhnﬂhhﬂﬂﬂhﬂim&mﬂﬂ
and reserves), ifany, of the Trensferor Company as on the Amalgamation Appointed Date
taken over by the Transferee Company 88 per Clause &{a) and (b) of Scctica 11 of the
Scheme and sccumulited sccounting losses, if ey, and canccllation in Claves 6(s) of
Smetion 11 of the Scheme and the credit to the issuod and paid wp squity share capita] of the
Transferse Company es per Clause &{d) of Section I of this Scheme, shall be crediied’
debited by the Transferes Company to its onpital reserve.

(f  The debit balance (if any) of capital reserve of fhe Tmansferee Company and the
nccumulated accounting losses, if amy, of the Transferor Company scquirsd by the
Transferee Company pursuant to the amalgimation of the Transferor Company with the
Transferee Company, after giing effect 1o Clouse 6{e) of Section I1 of the Scheme, shall
he adjusted in the manner set out in Chasas 5,110 5.4 of Section 11 of the Scheme.

(g Any matter oot dealt with in this Clauss & shall be dealt with in accordance with the
applicable aocounting standards and in aceordance with the Indisn Generally Ascepted
Accounting Principles followed by the Transfisres Company on the Effective Date.

TRANSIER OF THE AUTHORIZED SHARE CAPITAL

Ag an inegral part of the Scheme and upon fthe effectivenssa of Section 1T of the Scheme, the
authorised share capital of the Transferor Company amountmg fo Rs, 80,00,00,000 (Rupess Bighty
Crores only) shall stand consolidated and vested in and merged with the authonsed share copital of
the Transferss Compeny and the authorised share capital of Lie Transferes Company ae st out in
Clan=e 2.1 of Section I of the Scheme herein above shall stend enhenced to Ka, 29700000000
[Rupees: Two Hundred and Ninety Crores oaly) divided into 25,00,00.000 (fwenty nmine crores)
equity shares of face valve of Rs. 10 (Repess Ten only) each, withvoud any foriher acd, fnstrument

o deed by the Tranaferes Company and without amy lishility for paymesot of any additional fees of

atamp duly in respect of such incrosse aa the stamp duty and feca has alraady besn poid by
Trangferor Company on such autherfzed copital, the benadit of which stends veated in the
Trinaferes Company pranant th the Schame besaming affective an the Effective Date- Sy

i enhancement of the suthorzed shares capifal of the Transferee Company #g contampl ;
the authorized gare cepital claose of the Mamorandum of Association {Clause V) of the Tri e
Company shall stand modified and read g8 follows: N Tt
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7.2
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e Phe Anshorized Share Capital of the Company ix s, .?ﬂﬂ'.ﬂﬂ..ﬂﬂ.ﬂﬂﬂ (Rupers Two Hundrad and
Minaty Craves only) divided inta 30,00, 00,000 (rwenty nine crores) equity shares of face value of
Ri IO (Rupess Ten onlyl eoch,”

It is hereby clarified that for the purposes of this Clause 7 of Part C of Section II of the Scheme,
the consent of the shareholders of the Transferce Company fo the Scheme shall be deemed to be
sufficient for the purposes of effecting the above amendment and increase m share

inl of the Transferes Company, and no further ressiutions or actions umder Sestions 13 and/ar
61 af the 2013 Act and’ or any ¢iber anplicable provisions of the Act would be required o bs
geparately passed or taken. However, the Transferee Company shall meke the requisite flings with
the RoC for the increase in s aothorised share capital in the manner set ont in this Clause ™.

DSSOLUTION OF THE TRANSFEROR COMPANY

Az mentioned shove, the Transferes Company is o wholly owned subsidiary of the Trensferoe
Company. Accondingly, upon Section I1 af the Bchemre coming into effedt, the squity shares held
by the Transferor Company in the Trensferes Compamny shall stand mmhﬂﬂﬂ
aliotment of the equity shares by the Transferes Company fo the equity shareholders of the
Transferor Company, without any farther adf, instrament or deed of the Transferor Company or the
Transferee Company and the Transferor Company shall, withoot any further act, instrument or deed
of the Tranaferor Company or the Trensferee Company, siand dissolved without winding up. The
order of the Coon sanctioning the Scheme will be decmed to be an order under section 102 of the
1956 Act,

CHANGE IN NAME OF THE TRANSFEREE COMPANY

At an tntegral part of this Scheme, upon (he effectiveness of Section 11 of the Scheme, the name of
the Transferes Company shall stand changed to "JITF Shipyards Limifed” or such other name ¢
may be approved by the board, shareholders of the Transferee Company and the BoC, without any
further ect, instrument or deed and the name “JITF Faterways Limited” wherever o appears in the
Memorzndum and Articles of Assaciafion of dhe Trensferes Company shall stand substituted by
the mew name "JITF Shipyards Limited™ or such other nome &8 may be approved by the board,
sharekolders of (e Transleree Company and the RoC, witho® any further act, mstrument or deed
an (he part of (he Transferes Compeny: Upon such name change, he requirement of wsng or
displaying the former nome SITF Faterwens Limited™ together with the new pame "JTF
Shipyardy Limited™ or such otber name as may be approved by the board, sharsholders of the
Tremuferes Company znd the Bol, ootelds ita officer, on ite company seal, lettens, Bills, notces,

afficial publizations and all atfer places or documents whatsoever, shall be sutomabically dizpanasd
with without any further act, instrument or deed on the part of the Transferee Company by virtue
of the order of the Court sanctioning the Scheme, The order of the Court sanctioning the Scheme
ghall be deemed 1o be & epecific direction under Section 13 of the 2013 Act read with Ruole 8(8) of
the Companiss (Incorperatien) Rulas, 2014 and! or any other spplicabla pravisions of the Act and
rules and repulations framed thereunder for the charige of nemy of the Trensferes Cﬁ:rn'rpmy 1o
YIITF Shipyards Limited” pursuant to the relense of the aforesaid name by the Transferor Company,

Pursuant 1o the effectiveress of this Scheme, the Transferee Company shall file the requisite forms
wilh the RoC and shell obigin a fresh certifican of incorporation wpdn fhe chaape of iks neme to

SJHITF Shipyards Limited™ or such other name a5 may be appeoved by the board, sharcholders of
the Tramaferee Conpany and the Rol.

a
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9.3

It is hereby olarified that for the purposes of this Clause 9, the conwest of the shareholders of the
Tranaferee Company to the Schems shall he deemed to be sufficiest for the purpozes of sffacting
e abiove amendment or changing the name of the Transferes Company and no further resolution
under Seciion 13 of the 2013 Act and’or any other applicable provisions of the: Act and rules and

“regulations Famed thereunder would be required 1o be separaiely passed.
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SECTTON III

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

":H'HIHILSl

o

1.

WITH THE RESULTING COMPANY 2 (AS DEFINED HEREINAFTER)
PART A

JITF Waterways Limited, is & compary meorpoméed under the Compamies Act, 1956 having its

registered office of A-1 UPSIDC Indusirial Ares, Nandgaon Road, Kosl Kalan District, Mathirs,

riiar Prodesh- 281403, sfier giving effect to Section I1 of the Schame (Eorcinefler reforred o a8 the

“Demerged Company 1"). The Demerged Company 2 will beeome a wholly svned mhﬂdur_vnf
thie Resulfing Company 2 after giving 1ffsct to Section 11 of the Scheme.

Jindal Saw Limited (hereinefier refesred to gs the "Resulting Company I7), iz o compasy

incorporeted under the Companiea Act, 1956 having its registered office at A-]1 UPSIDC Industral
Arsa, Mandgaon Rosd, Kosi Kelan Distrier, Mathurs, Uttar Prodesh- 281403, The Resulting
Company 2 has diverse bosineas indcrests in the manuictuning of stesd pipe amd steed pelicts and

infrastmciure businesies,

In terms of Section 1T of this Scheme, if is now proposed, inter alia, to demecge the Demerged
Undertaking 2 (or defined hereinafer) of the Demécged Company 2, sod vest the aame with the
Riesulting Company 2, reduss the capim] redemption ressrve (if required], oapital resarve (i requined)
and th= securities premium account (I required) of the Resulting Company 2, reduce the isseed and
paid vp equity shere capital, capital ressrve (i Tequired) aod the securitiss premivm secount (if
recquizad) of the Demerged Company 2, with effect from (he Demerger Appoinded Date 2 far defined
harginaffer) pumnant o ad under Sections 391 to 354 read with Section 100 - 103 of the 1956 Act
and/or other rele=vant F'uui:iml of the Aol and the mled and mmllal.inm framed ﬂﬂ'ﬂl:lﬂ-h‘.‘r in the
manner prosided for in Section 111 of the Scheme. y

The demerger of the Demerged Underaking 2 of the Demerged Company 2 and vesting of the snme
with the Resulting Compeny 2 pursunst to and in sccondanocwith (hds Scheme sholl be i accordancs
with Ssotion 2{19AA4)) of the IT Act for defred heroinafier),

DEFMINITIONS

 For the purposes of Section 111 of this Schemes, unless repugnent 1o (he meaning or context’ thersof, the
following exprassions shall have ine masnings mendioned herein balow:

()
{b)

“Dremerped Company I ghall lave the meaning ascribed to it in Recital A of Bection 11 hereto,

“Bremerged Buosiness 2" comprsas of the business and business intarests of the Demerged Company
2 in the seean walerways business inter alia through sbsidinres of the Demerged Company. 2
engaped in the ocean wateraays businsse

"Demerged Tadertaldng 27 mearns hm&uﬁmdhnmﬁdm E,Mm the
Demerged Business 2, which shall be inclusive of, but nod I!Inﬂla_:d W

[ ) ol aseets, whether moveable or immovesble including L Kghts, tite; nh:qz ﬂaum.

EL



' _covenants, undertakings of the Demerged Company 2 pertaining to the Demerged Business
2, including without limitation, the-fixed assets listed in Schedule 2 hereto; R s

all investments, receivables, loans and advances extended (including CENVAT credit .c_n‘
other tax assets), including accrued interest thereon of the Demerged Company 2 pertaining
to the Demerged Business 2; S = el g Bl

all debis, borrowings and liabilities (including the Trﬁnsferee Comp_aﬁjr"(\_Z_CDs,'_.if any),
whether present or future, whether secured or unsecured availed by the Demerged Company -
2 pertaining to the Demerged Business 2; T R e i S

- all permits, rights, eniitlernents, licenses, approvals, 'grants;'aildttnents,-.récomiﬁén,dﬂtibiqs;_:
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 (including carry forward tax business losses gnd unabsorbed
depreciation), 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 2 pertaining to the Demerged Business 2; ' L

all trademarks, service marks, patents and other imeliectuall-prqpeﬂy rights of every k:lnd and
- description whatsoever of the Demerged Company 2 pertaining to the Demerged Business 2;

all privileges and benefits of all contracts, agreements and all other rights includiﬁg Iéasé
" rights, licenses, powers and facilities of every kind and description whatsoever of the
Demerged Company 2 pertaining to the Demerged Business 2; S

all employees of the Demerged Company 2 employed in relation to the Demerged Business

all advance payments, earmest monies and/or security deposits, payment_a_gairig;_ wa,rrénls, if _
any, or other entitlements of the Demerged Company 2 pertaining to the Demerged Business

all legal, tax, regulatory, quasi judicial, ‘administrative or other procecdingé, suits, appeals,
applications or proceedings of whatsoever nature initiated by or against the Demerged
. Company 2 in connection with the Demerged Business 2; and : :

~ all books, records, files, papers, computer programs, engineering and process information,
manuals, data, production methodoiogies, 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 2 and pertaining to the Demerged Business 2. ™

“Demerger Appointed Date 2” means the opening of business hours as on April 1, 2015, or any.
ther date as may be decided by the respective boards of dircctors of the Demerged Company 2 a
'the Resulting Company 2, being the time and date with effect from which Section I of this Scher
will be deemed to be effective, in the manner desciibed in Clause 1.3 of Section [V of this Scheme,

LE

; “Resulting Company 2” shall have the meaning ascribed to it in Recital B “Section.
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“TFransferee Company CCDs” shall have the meaning ascnbed to it in CIause 4.5 of Sectlon II e .
hereto. - e

Thc'cxprcr'smns which are used 1n this Section TII of the Scheme and not defi rled in Secllon III shall, ﬁnlcss e 8%
repugnant or contrary to the context or meaning thereof, have the same meaning as ribed to them under =

ection I, Section II or Section IV of the Scheme or in absence thereof, the Act, the IT Act, the Securities . -
niracts (Regulation) Act, 1956, the Securities and Exchange Board of India Act, 1992 (mcludl_ng the -7 -
ations made thereunder), the Depositories Act, 1996 and other applicable laws, rales, regula‘ions" bye
aws, ‘guidelines, circulars, as the case mzy be, mcIudmg any statutory modification or re-enactment thereof
Yo time to tme. . :

| Authorized Capital

| Eaquity | | 20000000
210,000,000 Equity Shares of Rs, 10each | rooongel:
Toml 2,100,000, 000

Issued, Subscribed and Paid-up C‘qpi:‘a!

" '2 044 793, 560 :
20,44,79, 356 Equzty Shares ofRs 10 each _ . L 0 B
Total , 2,044,793, 568

‘Subsequent to the above date and till the date of the Scheme being approved by the Board of Dii’éc% 56 ‘the
‘Demerged Company 2, there has been no change in the issued, subscribed or paid up capltal of the Dermi gcd '.
Company 2. o

'_Ths share capital of the Resulting Company 2, as on September 30, 2015 was as ur_ldé;""

N R TR

- | Share:Gapital fi:5)

| Authorized Capital
Equity "
500,000,000 Equity Shares of Rs. 2 each
Preference
10,000,000 Rcdeem&ble Preference shares 0f Rs. 100 each

i, 000 000 000 00

; : ]{){)OOGOOGDOO
| Issued Capital : T R N i A
‘| 304,537,881 Equity Shares of Rs, 2 each L g e 609,008,762 L s

Total - | | 600,075,762

Subscribed and Paid-up Capital #
304,533,881 Bquity Shares of Rs. 2 cach - 609,071,762
| Forfeited 4,000 Equity Shares of Rs. 2 each (Partly pmd up Rs. ] cach} 4’099-: AN

Total _ o 609,075,762 |




)

Al

Allotment af 3,250 (ihree thousand two bundred and fifty) ecquity shares of fsce valvs of Re. 2 (Rupees
Two only) sach has baen kept m absynnes by the Resulting Company 2 pursuant to courl orders.

Addinenally, 25 an September 30, 2015, 1,52,27 486 {one crore fdy two lakhe twenty three ifousand
four hondred and sighty aix) compaleorily convertible debentures issped by the Resukting Company
2 wre onttanding end are due for copversion into an equal mamber of equity shares of the Regulting

Company 2 by April 30, 2006, -

Bubsequent to fhe above date aed §f] the dare of (e Scheme being approved by the Board of Direcoomn
of the Rescoliing Compony 1, thers haa besn no change in fhe ausd, sobieribed or padd up sharo

capitnl of the Resulting Compamny 1.
FART It

DEMERGER O THE DEMERGED UNDERTAKING 1 OF THE DEMERGED COMPANY
1 AND YESTING OF THE SAME WITH THE RESULTING COMPANY 2.

Subjeet to the provisions of Section [T of the Scherne in relation Lo the modslitics of deracrger and
viesting, upan Ssction 11 of the Echeme coming nto affect on (he Bffectiva Jate and with effec
fromn the Demerger Appainfed Dute 2, the Demerged Undestabang 2, togather v ith all i4s sroperties,
asseis, imvestments, rights, obligationa, lishilities, benafils amd interess therein, shall demerge from
ihe Demerged Company 2 end be mansferred o eod west in the Resolting Company 2, and shall
becosme fhe property of snd ap integral pad of (he Besilting Company 2 subject to ihe existing
cliarzes and ansumbrances, (Fany, created by the Demerged Company 2 in favour ofits lenders of
the lemders of ity subsidiaries or group companies, by speration of ew pursunn io the vesting oeder
of tha Court sanctioning the Schems, without any firther act, ingtrument or deed required by eifher
of e Demerged Company 2 or the Resulting L'-l.l:lnp.n'ql Wihuu:t'p'u'pd:iﬂ-:'m the i;:::l:l:l'.llll"_l"ﬂ.f
the above, in particular, the Demergesd Undertaking 2 shall stand vested in ibe Fesulting Company
2, 11 the mianner described ip ltﬁ-ppmap]u {a) — (n) balow:

. Upon Section LI of the Scheme comning info effect on the Effective Dase and with effec) from
ibe Demerger Appomied Date 2, all immovable propesy (inclading [end, baildings nd sny
other immovoble property) of the Dernerged Company 2 in relation (o0 (he Demerged
Undertalang 2, wiether freshold or leosehold, and any documents of title, rdghts and easements
in relatian therete, shall stand vested in or be deened to be vested in the Resulting Company
2, by operation of lew pursuent {o the vesting order of the Court sanctioning the Scheme,
without any farther act, imtroment or deed by the Demerged Company 2 or the Resulting
Company 2. Upon Sccifon 11 of the S¢heme coming info effect on the Efective Date aond with
effect from the Demerger Appointed Date 2, the Romuliing Company 2 shall be entided o
exercise all rights and privileges and be lable to pay all tuxes and charges, and fulfill all
obligations, in relation to or applicable to such immovable propenies. Upon Ssction 11T of the
Schenve suming into affect on the Bffective Dats and with effect from the Demerger Appointed
Dhats 2, the title to the immovable praperties of the Demergad Undertaking 2 shall be deemed
fo have been noutaced and recogmised &g that of the Resulting Company 2 and the mece filing
of the vesting erder of the Court sanctioning the Scheme with the sppropriate Registrar or Sub-
Registrar of Assurznces or with the relevant Government agencies shall suffice & record of
cantinuing Hile to the immovable properties of de Demerged Undertaking 2 with the Resulting
Company 2 pursuant to the Section 111 of ihe Scheme becoming effsctive and shall constitute
& deemed mulation and substindion thereof The Resulting Compnny 2 shall in pursissece of
the veating ordex of the Cowrt be entivied 1o the delivery nnd prasession of all dacumenis of
titla to such mmpvakbile praparcty in this regerd, e T A
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'[.]'pmS::limlﬂnfﬂuﬂnhmmmnhgim:fﬁﬂmmcEﬁmmmtnmdwimdﬁmm
the Demerger Appodnted Date 2, all the nssels af the Demerged Company 2 relating to the
Diemerged Undertaking 2 as are movable in naturs snd are capable of trnnsfer by endorsement
and dedivery, shall stand vested in Resulting Company 2, and shall become the property and
an integral pan of Resolting Company 2, The vesting pursuant fo this sub-clanze shall be
desmed 1o have cocurred by physical delivery or by endorsement and delivery, a3 nppropriale
to the propesty belng vesied and the title io such propenty shall be deemed to have been
transizrmed accondingly. :

Upom Seetian T of the Schema coming into effect on the Effective Date and with effect fram
the Demerger Appointed Date 2, any and all ather movable property (except those specified
elsewhers in this Clauss) including all sundry debits and receivables, oulstending loans and
advances, if any, relating to the Demerged Undestaking 2, recoverable in eash or inddnd or for
value to be received, ectionable Alaims, bank balances and deposits, if any with government,
sami-government, local and other sutharities and hodies, customen and other pessons shall,
by operation of law pursuant (o mmmmﬂmmmumﬁmﬂmihnﬂm.wihm
any further act, instrument or deed of the Demergad Company 2 ar the Resuling Company 2,
become the property of the Resuting Conpany L Where any of the outstanding recelvables
atiribuied to the Demerped Underaling 2 have been received by fhe Demerged Company 2
mhmﬂfufuunmg:dUuinmﬁn;hhm-lhanwhnmimﬂmlnl the snme shall
be deemed io have heen roceived by the Demerged Company 2 smd on behalf of the Resulting

Company 2.

. Upen Sestion 1l of the Scheme coming into effect an the Effective Dale and with effect from
the Demerger Appointed Date 2, all debts, lishilitica (inclading the Transferee Company
Dy, if any), contingent lizbilities, duties and obligations, secured or ungecured, relnting 1o
the Demerged Underiaking 2, whether provided for or nof in the books of accounts of the
Demierged Company 2 or disclosed in the balance sheel of the Demerged Undertaking 2,
in¢luding general nnd multipurposs harowings, if any, shall becoms &nd be deemed 1o be tha
debts, liabilities, contingent liabilities, duties and obligations of the Resulting Company 2, by
upmﬁmﬂhwpmmmmcuﬂﬂﬂmﬂmcﬂmmmmm
any fisrther act, instrament or deed of the Demerged Compatry 2 or the Reaniting Company 2.
Upon Section [T of the Scheme coming into effect on the Effective Dhete and with effect frem
the Demerger Appointed Date 2, the Resulling Company 2 undertakes to nest, dincharge and
satisfy (he same to the excluston of the Demerged Company 2. Tt is hareby slarified that it shall
nat be necessary to obtain the consent of any third party or other person, who is & party Lo &1y
goniTact or amangement by virtue of which such debts, Usbilities, duties and obligations have
arisen in order to give effect to the provisions of this Clwuse. However, if any lender of the
Diemerged Compazy 2 requires ratisfactian of the charge aver the Demerged Company 2°s
jropertiea and recordal of 8 new charge with the Resulting Company 2, the Reaulting Company
% ghall for good order and far statisfical purposes, file sppropriate forms with (he RoC as
secampdnisd by the sanction arder or a certified copy thereaf and any deerd of modification ar
novalian exeonted by ihe Resalling Compeny 2. Whers my of the loass, liabilides and
obligations.attrituted to the Demerged Underiaking 2 have been discharged by the Dremerged
Connpany 2 on behalf of the Demerged Undertaking 2 after the Demesger Appointed Date 2
but before the Effective Date, fuch discharge shall be deemed fo have been done by the
Demerged Company 2 for and on behalf of the Resalting Company 2.

Upan Section 111 of the Scheme coming into offect an the Effective Datd S Wit ctfect from
the Demerger Appoinied Date 2, all incorporen. or intangible property of he Demnerped
Undertaking 2 shall stand vested in the Resulting Compeny 2 §smﬂ hecoms the propenty
of e S i)
& = ]

e

-' B 23 B ol
| e e w
H % o J




and an integral part of the Resu'ting Company 2, by opemtion of low pat: pend to the vesting
arder of the Court sanctioning the Scheme, withoud any further act, instrument or dead of the

Demesged Company 2 or Reesulring Ceanpany I,

umemmurmmm;im:ﬁmmﬁ:E&uﬁwm aryd with effiect from
e Demerger Appointed Dute 2, all Jesiers of intent, conbracts, desds, bonds, agreemens,
ingarance policies, capiial investment, subsidics, guAmAMEss and indemnities, schemss,
mngmuigﬂmmimuwmﬂunfuhmmm: in reiation Lo fhe Deoserged
Underaking 2 of the Demerged Company 210 which it is g party o to ihe benefit of which it
mhmﬁthﬂ,ﬁullhhﬁﬂﬁxﬂtmﬂnﬂt ug:hwtminﬁﬂmufﬂ:anﬂﬁnaEm
2, by operation of law pursusal ko the vesting omder of the Cous sanctioning the Scheme,
withowt any furiher act, instrument or deed nfﬂnnmmpdl:mpamrzunmdﬂng
Em;ﬂﬂrluﬂmﬂyhumﬁrndu Eﬂyuﬂumr:hllh'uii. instesd of the Demerged
ﬂ-:-mpﬂny!,lh:hpmlﬁngnumpmy!hdhumnpmynbmﬁ:‘m}'n:uhlipﬁmu -

g Upon Section T af the Scheme coming ko effact on the Effective Davsand with effect from

fhe Demarger Appointed Date 2, all permits, grants, slloiments, recommendations, rights,
entitlemsemits, [Hoemses and registrations mchudimg relating 1o trndemerks, lngas, patents and
wiber intellectual Mﬂm.mﬂhm temtniaies, privileges, powers, offices,
taxes, 18X credits, fax refnds, tax holidays (relnfing to direct or indireet tax), entitlements
{inchuding, but not. 1imited io, credits in respect of income tat (ncloding cary forward fux
bausiness hosaes :ndmmmhuddcprm’nﬁm].ulﬂﬂ.t.vﬂm added tax, turnaver fax, exciss
duty, servics X, sccarity tramsaction tax, minimum aliemate tax credit and daty entitiement

af which L}:Bmugpdwimyhiﬁglﬂn.ﬂﬂﬂ he enforceshie by or against the
Resulting Company 3 us fully ond effecreslly 8s if, instead of the Demerged Company 2, the
Rmulﬁ.ngEmyihﬂhﬂnmﬂurmmn:mﬁgmmﬂmhrmﬁmuﬂnw

|nmnmﬁn;urd=ruf1hncm1mdlmﬁngmusmmwhm: any Further nct,
instrusent ar deed of the Demerged Company 2 or the Regalting Company Z,

Upon Section LI of the Scheme sorming into effect an the Effective Date and with effect from
{be Demerger Appointed Datecd, any statutory Hsenses, po-obpEction cestificales, permissions,
registentions {inchding sales mx, service tax, excise, value added tax), spprovals, comscnts,
permits, quotis, easements, poodwill, eatitlements, slintmenis, conccasions, sxemptions,
aduantages, or rights required i carry o0 the opemtions of e Demerged Undertaldng 3 of the
D:nﬁgﬁdﬂ-ﬂulpﬂn}'lurgrﬂud i the Demerged Compeny 2 in relation to e Demesgod
{/nderinking 2 shall stand vested in of transferred to the Resulting Company 2, bY operation
af Tma pursuant 10 the vesting order of (he Courl senctioning the Scheme, withowt any

miumluﬂnrmnmdwy!uhlmﬂmwylmﬂahiﬂ
be appropriately trunsfecred oc aaigaed by the congerned statuory puthorities in favour of the
Eesulting Company 2 upon demerger of the Demerged Undertaking 2 and vesting of the sema
with the Hesalting Company 2 parnaat io Gaction T of this Scheme. The benefit of all
siafutery amd reguisiory pernissineg, environmentsl spprovals ond conseets tclading
statutory Heenses, permissions or approvals oc cansenits required to carry an e operations of
e Demerged Undertaking 2 of the Demerged Company 2 shall vest in und beoome avnilebls
i the Teesulting Company 2 upon Rection 111 of this Scheme coming jisto eFmat anioe Effective
Dinte and “vith effect from the Demerges Appolsicd Dnis 2, by operation of lnw pursuant to
ilye vesting ondes of the Court genoticning the Behame, withiout myfuﬁ!]%' act, instrusent or
dseil of fse Demerped Company 2 or the Resaltmg Compiny 1.

-
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i, Upoa Section I of the Scheme coming into effiect on the Effective Date nnd with effect from
the Demerger Appoinied Date 1, the Resuling Company 2 shall bear the burden and the
bemafits of any hp]wuﬁuprmmdjminlﬂ:mﬂhyu'mimtmﬂmmgndmmuyijn
mpnr;turlhsﬂmumjL‘mhuldmlﬂpunﬂwﬁmmdlhcﬂmncpmfmnﬁmﬂ
the Effective Date and with effsct from the Demerger Appainied Date 2, if sy suit, appeal ar
ummmngurmmmemmmﬂwﬂmwlm reapect of
{he Demerged Undertsking 2. be pending, the same shall not sbate, be o scontimued or in &ny
way be prefudicially affected by reason of the demerger of Demerged Undertaking 2 or of
anything cootaised in this Scheme but the peccesdings may be contisved, prosecuted and
enforced by or againat the Resulting Compay 1 in the same manner and 1o the sama extent a8
it would or might have bean continued, prosecuted and enforced by or sgalnst the Demergzd
Company 2, by opecation of law purseant to the vesting ordor of the Court sanctioning T
Schermne, without any further o, insmumend or desd of the Demerged Company 2 or the
Resulting Company 2, Upon Section [11 of the Schems caming into effed on {he Effertiva
Date and with effect from the Demerger Appointed Date 2, the Resulting Company 2
undertakes 1o have such legal ar ather procecdings indtiated by ou against the Demerged
Company 2 in respect of the Demerged Underiaking 2 transferred b1z neme and to-have the
same contimmed, peosecuied and enforced by or againgt the Resulting Compamy 2 1o the
axelnsion of £ Demerged Company 2. The Resuliing Company 2 also undertakes to handls
a1l Iegnl or ather procesdings which may be initiated against the Demerged Undenaking 2 of
ihe Demerged Compamy 2 after the Effective Dase in respact of tha period wp o the Effectiva
Diale, fn it omm name and sceonmt,

5 UpunEbr.ﬂnll]]ufmnsimmnmﬁuinlﬂtﬂhnmmﬂﬁﬁnﬂmﬂm“ndmmumm
the Dremerger Appainted Drate 2, all perstns that were employed ie the Demerged Undortekiog
2 immediately before such dace shall become employees of the Reaulting Company 2, 5y
operaiion of lpw parsnt {0 the vesting coder of the Courl sanclionaing the Schema, willsout
gny further act, instromeni or deed of the Dermerged Company 2 or the Resulting Company 2,
wth the benefit of sontimeity of service on the same terms and conditions as wese applicable
10 sach employees immedintely prior to such demnerger and without any break or mferrumtian
in service. It is clarified (hat quch emplayses of the Demesged Company 2 fbrming pert of the
Dremerged Usdertaking 2 that besome employses of the Resulling Company 2 by virtue af this
s:br_mn,mnﬂmnﬁm:mhpmﬂhyhmufmp]mmtumup;ﬁubhmIlum
immediniely before sucl desmerger and shall nor be entitfed 1o be jroverned by emplayment
policies, nrd shall not be entitled to gvail of any benefita under any schame or settlament o
afherwiae (hst are applicshle and mailible 16 any other smployess of the Besulting Compamy
2. nnless nd otherwise so sated by the Resulting Compeny 2 in wriling in respact of all
emplovees, clas of employess or any paricular emnploves, The Resulting Company 2
undertakes to continue to abide by any ngreementissttlement, if eny, enfered inta by the
Demesged Company 2 in respect of such employses forming part of he Demerged
Undestaking 2 Demerged Undestaking 2 with their respective cmployess/ employee uoides.
With regard 10 provident ﬁnm,gwdr}-mnﬂ,nmmuﬁmﬁndmmynﬂmnpmhlhudu
obligation created ar existing for the benefit af such employees of the Demerged Cothpany 2
forming part of the Demerged Undertaldng 1, upon Section [1I of the Scheme coming inlo

effect on the Bffective Date an] with effect from the Date 2, tha
Resulting Company 2 shall stand substituted for the ‘Company 2, by opesation of
larw pursuant o the vesting arder of ihe Court sanchioning i, withaut any farher act,
instrument ar dead of the Demerged Company 2 ar the ting Compiny 2, fof all purposss

whatsoever relating 1o the oblignions w make conlr & 1o the said funds in acconlance

wiih the provisions of auch schemeas or fundn in the : rieE-
The exiating provident fund benefits, gtuity benefits %muuﬁnn I:u:mﬁiﬂﬁr wother
Ky o ,‘-:-'. -' :
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special benefits ar obligation, if any, created or used by the Demerged Company 2 (or an
affiliate of the Demerged Company 2 on behsii of tha Demerged Company 7} for its emplovess
forming part of the Demergad Uisdertaking 2 and being traneferred to the Resulting Company
2 puriuant 10 this Scheme ghall be continued by the Resufting Company 1 for the Eof
such emplovess on the same terms and conditions, Tt i the gim and intent of the Scheme that
all the rights, duties, powers and obligations ol the Demergsd Company 2 in redafion (o sach
schemes or finds forming part of the Demerged Undertaking 2 shall become those of the
Resulting Company 2. Further, upon Section 11 of the Scheme coming into effect on the
Effective Date and with effeci from the Demerger Appointed Date 2, any prosecuiion or
disciplinary action initiated, pendmg or contemplated against and any penalty imposed in this
regard on any employes forming part of the Demengad Undertaking 2 by the Demerged
Company 2 shall be continuad/coatinue to operate against the refevant employee and shall be
enforced by (he Resulting Company 2, withouwt any further act, instrument or desd of the

Demerged Company 2 or the Resulting Company 2.

Upon Section I of the Schanye coming into effoct on the Efcoiive Date and with effiect from
the Demerger Appainted Date 2, oll divect and indirccl taxcs, duties and ceas {such rs income
nx, Bervice (X, SCCUTiTY ranssction mx, valee sdded tax, minfmum elicmonts tox, sdvanes tx,
extiza ot ste. or ary other like paymenis made by the Demerged Company 2 to sny statutory
suthorities), or other collections made by the Demerged Company 2 m relation o the
Demerged’ Underlaking 2 ind relating to the perod afler the Demerger Appointed Date 2 up
to the Effective Date, ghall be deemed to hove been om account of, or on behalf of, ar paid by,
or made by the Resulfing Company 2, without sny forther sef, instrument or deed of the
Demerged Company 2 or the Resulting Company 2. Further, upon Secticn I of the Schame
coming into effiect on the Effective Date and with effect from the Demerger Appointed Date
2, all deduction othereise admissible to Demerged Company 2pertaining 1o Demerged
Undertaiing 2 including payment sdmizsible on actual payment or on deduction of sppropriate
faxes or an paymenl of tax deducied af souree (soch ag under Section 438, Saclion 40, Section
404 ete. of the IT Act) shell be elighle fior dedocton (o the Resuliing Company 2 upon
fulfilment of the required condinans under the [T Act, Further, the Remlting Company I shall
be entitled to claim eredit for taxes dedocied ot source/ paid againat ite e/ duty labilities!
minimum alternate iy, advance 11X, service tax, vatve added nx linbility ete., notwithstanding
the certificatea’ challans or ather documents for peyment of such tnxes’duties, as fhe case may
be, heing in the name of the Demerged Company 2. Upon Section 111 of the Schems coming
into effect on the Effective Diate and with effect from the Demerger Appolnted Date 2, sy
busineas losses and’ or unabsorbed deprecintion (cach s par the IT Act) of the Demerped
Company 2 az at the Demerger Appointed Date 2 relating to the Demerged Undertaking 2 shall
be treated a5 ‘busincss losses’ and’ or ‘unabserbed depreciation” (for the purpose of the IT
Act) of the Resulting Company 2 and the Resulting Company 2 shall, without eny flirther aet,
matremenl or deed of the bﬂmtgud ﬂu‘u.'l]:m],r 2 ar the Rﬂ}ﬂﬁng {','nn_q;mr Z be allowed to
earry forward and/ or set off such bueinece losses or unnbsorbed depesciation in pooordance
with the provizions of Section TIA of the IT Act.

Upen Section 1 of the Scheme coming inlo effect on the Effective Diate and with affsct from
the Demerger Appoinied Date 2, all taxes payable by the Demerged Company 2 in relation to
the Demerged Undertaking 2 incleding alf or any refunds of claims shall be treated as the tax
liability or refunds’claims as the case mary be, of the Resulting Compiny 2; withgut any further
ack, hgunmanr of deed of the Demerged Company 2 or lq;ﬂmngung Compeny. 2, and the
Resulting Company 2 shall be entitled 1o file/revise {t=%statutory retums end related tax
payment certificates aad to claim refunds and ndvango tax credits as mny boltequired
comsequent to the implementation of the Seheme; n$;W|m unnﬂ"hlﬁ:limtiu
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laws by the Demerged Company 2 ghill be deemed fo have been ondertaken by the Resolting
Company 2,

m The Resulting Company 2 shall, at any tima affer the coming into affect of this Scheme in
accordance wilh the proviginns hersof, i sorequired under eny law or otherwiss, execure deads
of confinmetion or other writings or errangements, including eny forms or deposilory
instructions, with any pary o any confract or emengement in relation to the Demerged
Underiaking 2 fo whizh the Demerged Company 2 is 4 party, in seder b give formal effzct fo
the abhove provisicss. The Resulting Company 2 ghall, under the provisiona of thie Scheeme, be
desmead o be aathorizad (o execwts any guch writing oo behalf of the Demerged Companys 2
and lo carry ol ar parform all such formalities or complinnees referred to above op behalf of

the Demarged Company 2.
i Wilh affect from the Demerger Appoinied Date 2 and up {0 and including the Effective Date:

{i} ihe Demerged Company 2 shall corry on and be deemed to have been carrying on all the
bmsineas and activities of the Demerged Undertaking 2 for and on behalf of pod i tnoat

for the Resulting Company 1.

{fi} All profits / losses accruing o the Demerped Company 2 in relation to the Demerged
Undertaking 2 and all tnxes thereon arising or incurred by it, in relation to the Demerged
Undectaldng 2 shall, for oll jurposss, be treated a8 the profits, [oeses or Exer & the cage
may be, of the Resulting Company 2.

{iif} Al scoretions and depletions In relation to the Demerged Underisking 2 shall be for and
o acgount of the Resulting Company 2.

PART
CONSIDERATION

Sinee the Demerged Company 2 will becorne o wholly owned subsidiary of the Basulting Company
2 pfter giving sffser to Section [ of the Scheme, there shall be o considemion poyable by the
Resulting Company & to the sharsholder of the Demerged Company 2 (that is, the REesulfiing
Company 2 itsstl) for the demerger of the Demerged Underfaking 2 fiom Demerged Company 2
and vesting of the same with the Resulting Company 2,

REDUCTION OF THE CAPITAL REDEMPTION RESERVE, CAPITA". RESERVE AND
THE SECURITIES FREMIUM ACCOUNT OF THE RESULTING COMPANY 2 AND
REDUCTION OF THE ISSUED AND PAID UF EQUITY SHARE CAPITAL, CAPITAL
RESERVE gl'ﬂl' THE SECURITIES FREMIUM ACCOUNT OF THE DEMIRGED
COMPANY

Upon Section 11 of the Scheme coming into effect on the Effective Date, amcunt of accumulated
nccounting losses (if any) peraining 1o (he Demerged Undertaking 2 tansferred to the Resulting
Company 2 pursuant to this Soction 10T of the Scheme and the debit balance (i amy) of the
restructuring reserve account of the Resulting Company 2 after giving effeetio Clyuss 6.1(d) of
Sestion 11T of the Scheme, shall be acjusted to the extent of balance available, firstlyagsing ihe
capital redemption reserve of the Rapulting Company 2 and then sgsinet the copital reserye of the
Resulting Company 2 and the balance, if any, shall be adjustad agninat the securities: pramium
on

i

i

.

necount of the Resuliing Company 2 and fo the extent ﬂfalld}}ld_iﬂf:tglglt. ihe nlpEta.[.t‘agibn‘.!m
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reserve, (he cupital reserve and the seaurities premium scoount of the Resulting Company 2 shall
stand reduced without any further act ot dead on the part of the Resulting Company 2. The reduction
in the capital redemption reserve and the scourities premium account of the Resulting Company 1
ghall be effected as an irtegral part of the Scheme in accordance with the proy isions of Sections 52
snd 55(2) of the 2013 Act read with {isctions 100 ta 103 of the 1956 Act (or Bection 66 of the 2013
Act, if applicable) and/ or any sther spplicable prowisions of the Act without amy further act or deed
on the part of the Resnlting Company 2 and without eny spproval or acknowledgement of any third
party. The meduction in the capital reserve of the Resulting Company 2 shall bo cffecied s en
integral part of the Scheme in sccordance with the appliceble provisiens of Act withoutany further
&ct or deed on the part of the Resulting Company 2 and without sany approval or scknowledgement
af any third party. The erder of the Courl sanctioning, the Scheme shall be deemed to also bedhe
order passed by the Court under Sections 52 snd 55(1) of the 2013 Act read with Section 1021o0f
the 1856 Ac (or Section 66 of the 2013 Act, if spplicable) for the purpose of confirming such
reduction in (he capital redemption resecve and the ssourities premiom sccount of the Resulting
Company 2. It is hereby clarified that the provisions of Sections 100 1 103 of the 1956 Act {or
Section 66 of the 2013 Act, as the case may be) would not be applicabde (o the reduction in e
capital reserve of the Resulting Company 2. The aforesaid reduction in the capital redemption
reserve and the securities premium scoount of the Remlting Company 2 would nof involve sither
a diminution of lability in respect of fhe unpaid share eapitl or payment of paid-up share capital
snd ths provisians of Section 101 of fhe 1955 At (and Section 66(1)(n) of the 2013 Aet, ifin force)
shall not be applicable. Matwithstanding the reduction in the capital redemplion reserve and the
sacurities premium gecount of the Resnlting Company 2, the Resulting Company 2 shall not be
required to add "And Reduced” ns suffix (o ils npame.

It is expressly clarified that for the purposes of Clause 5 of Section ITT of the Scheme, the consent
of the sharcholders of the Resulting Company 2 to ihe Scheme and the consent of the secared and
unsecured creditors of the Resulting Company 2 10 the Scheme shall be deemed 10 be sufficient for
the purposes of affecting the reduction in the capital redemption reserve and the securities premium
aceount of the Resulting Company 2 and no further reanhstion andfor sction under Scotion 100 and/
or Section 101 of the 1956 Act (or Scction 66(1)a) of the 2013 Act, if in force) and/’ or any other
applicable provisions of the Act and ruies and regulations framed thereunder would be required fo
be saparately pessed or faken.

Thereduction of the capital redemption ressrve and the secarities premium sccount of the Eesulting
Company 2 shall become effective, in scoordance with the provisions of Section 103 of the 1956
Act (or Sastinn 66{1)(a) of the 2013 Act, if in foree) and! or any other applicable provisioas of the
Aet and mles and regulations frame1 thereunder purssant to filing of the order of the Coun
sanationing the sforesaid reduction by the Resulting Company 2 with the RoC &nd 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 securitics premium sccount of the Resulling Company 2 as
altered by the order and the amount of reduction in capital redemption reserve and the securities
premivm sceount of the Resulting Company L

The reduction of the capital redemption reserve and the securitics premium sccount of e Resulting
Company 2 shall become effsctive as st aut in Clouse 5.3 of Section I of the Scheme anid shall
be conditional upan Section ITT of the Scheme becoming effective on | five Date and with
effect from the Demerger Appointed Date 2 and shall teke plooe afier giving Clauge 6. 1{d)
of Ssction I of the Scheme. I this Scheme is, for any reason whatsoover, not sanctioned by the
Court, such reorgnnization resulting in redaction in the capila] redemption reserve, capital reserve

and the securiiea premiom sccount of the Resulting many 2, as st out in this Tlause 5.of
Section 111 of the Scheme shall not became effective and be deamsed 1o Be redunddint.
¥ : i
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Upon Section TI of the Scheme coming into effect on the Effective Date, 20,24,75,356 {twenty
croces tweety four lakhs seventy nine thowsand (hree hundred and fifty six) issued and paid up
equity sharss of the Demerged Compan, 2 hoving fsce valie af B, 10 (Rupees Ten only) each
shall stand cancelled without any further act or deed on the part of the Demerged Company 2 and
the amount go reduced shall be eredited to the capital reserve socount of the Demerged Company
2. The reduction in the izsued and paid-up equity share capital of the Demerged Company 2 shall
be effected as an integral part of the Scheme in accordance with the provisions of Sections 100 to
103 of the 1956 Act for Section 66 of the 2013 Act, if applicable) and’ or any othzr applicable
provisions of the Act without sy fusther act or deed en the part of the Demerged Company 2 and
without any aaproval or ecknowledgement of any thind party. The order of the Courl snctioning
tha Scheme shail be deemed to also be the order passed by the Court under Scution 102 of the 1956
Act (o Section 66 of the 2013 Act, if applicakle) for the purpose of confinaing swch reduction.
The adoressid raduction would not involve cither a dimimution of liability in respect of the unpaid
share capital or payment of paid-up ahare cagital and the provislons of Beation 101 of the 1856 At
{and Section 86(1)n) of the 2013 Aet, if in force) shall not be epplicsble. Nomithstanding thie
reduction in ths izaued and prid-up eqaity share capital of the Diemerged Company 2, fhe Diemerged
Company 2 shall not be required to add "And Redoced” as suffix to ils name.

It is expressly clarified that for the purposes of (his Clause 5 of Sectian [ of the Scheme, the
consent af the shareholders and the ceditors of the Demerged Company 2 to e Schema shall ba
desrred to be sufficient for the purposes of effecting the above reorganization n the izsued and
paid-op squity share capital of the Demerged Company 2 resulting in s reduction in the equity share
capital of the Deme rged Compary 1, and no furiher resolution andfor action under Section 100 of
the 1956 Act {or Section 66 of the 2013 Act, if applicabls) andior any other applicable provislons
al the Act would be reguired to be separately passed or taken.

The reduction of the issbed end paid-up equity shme capital of the Demesged Compary 1 o5
conternplated in this Clause 5 shall become effective, in socordince with the provisions of Section
103 of the 1956 Act (or Section 66(5) of the 2013 Act, if i force) and/ or any other applicable
provisions of the Act and rales ard regulations framed thereunder, pursuant 1o the flng of the onder
of the Court sanctioning the nforesaid capital reduction by the Demerged Company 2 with the RoC
and wpon rogistration by the RoC of such order of e Coort and af the minate approved by the
Coud, if any, showing, with respect 1o the iaswed and paid-up equity share capital of the Demerged
Company 2 a5 aliered by the order, (4] the amount of issued and paid-up equity share capital; (b}
he rumber of shares into which it is to be divided; (c) the smount of each share; and (d) the amon,
if any, deemed to be paid-up on each share af the date of registration of the aforesaid minute and
arder by tha RoC. Soch reduction in the issued &nd paid-up equity share capita] of the Demerged
Company 2 as contemplated in this Clause 5 of Section 110 &f the Scheme shnll be condional wpean
Sectinn 111 of this Scheme becoming effective on the Effactive Datz, If this Scheme iz, for any
reagan whatsosves, not sanctioned by the Court, such reduction of issued and paid-up cquity share
capital a8 set out in this Clmese 5 of Section 111 ol the Scheme shall not become effective end shall

be deemed to be redundant,

Further, upon Secticn I of the Schems caming into effect on the Bifective Date, the debit balance
(if any) of restructuring reserve account pursusat [0 Clmases 6.2 (b) and {t) of Szction [l of the
Scheme shall be adjusied first against the capital reserve of the Demerged Company 2 and the
balapce, i any, skall be adjusicd agninst the sscuritics areminm account of the Demerged Company
2 and to the extent of such adjustment, the capital reserve snd the gecurities prmium account of
the Demerged Comparry 1 ghall stand reduced withoot any further act or deed an the part of the
Demerged Company 2. The radustion in the seciritiss prernium acoount of the Demerged Cornpary
% ghall be effested as an integral part of the Scheme in accordance with the provisionsof Sections
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57 af the 3013 Ast read with Sections 100 ta 103 of the 1956 Act (or Section 66 of the 2013 Act,
if applicahie) and’ ar any other spplicebls provisions of the Act without any furthier act ar deed an
the part of the Demerged Company 2 and withaat any approval or acknowledgement of any third
party. The reduction in the capital reserve of the Demergad Company 2 shall be effccied as an
integral part of the Scheme in accordance wilh the applicable provisions of Act without eny further
sct or deed on the part of the Demergnd Compaay 2 and withaut any approval or scknowledgement
of any third perty. The order of the Court sanctioning the Bcheme shall be deemed to also be the
order passed by the Court under Sections 32 althe 2013 Act read with dection 102 of the 1956 Act
{urSmimﬁ-Enfr.hnzulﬁAm,lhpﬂinbl:]mhpupmunfmnﬁmﬂmgmnhﬂnmdmh
the securities promivm sceount of he Detnerged Company 2. T is hereby clarified thai the
provisions of Sections 100 to 103 of the 1956 Act {or Section 63 of the 2013 Acl, a8 the case may
be) weuld not be applicable to the reduction in the capital reserve of the Demerged Company 2.
The afor=sald reduction in the gectrities premium account of five Demerged Company 2 would not
hﬂoiuaniﬂ:nuﬂumuﬁmnﬂ[lhﬂirﬁnrmtn[mump.iﬂu'uu:mpiutur;:}m:nt af pakd-up
shire caital and the provisions of Section. 101 of the 1956 Act {and Section 66(1)(a) of the 2013
Act, if in force) shall ned be applicable, Notwithsianding fhe recuction in fhe securilies preminm
acoount of the Demerged Company 2, the Demerged Company 2 shall not be required to 2dd "And
Reduced™ as sufifix to its name.

It & expressly clarified that for the purposes of Clause 5 of Seotion 111 of the Scheme, the consent
al the sharsholders of the Demerged Company 2 to the Seheme and the consent of the nscured and
unsecured :rndimr:nfﬂmDmﬂg:dcmnrimﬂmm:-ﬂuhﬂlhudnmdmhnm&m
for the purposes of effecting the reduction in the securifies premium account of the Demerged

3 and no furter resolution andéor actien under Section 100 and/ or Bection 101 of the
1956 Act {or Section 66(1)(n) of the 2013 Ast, if inn fiorce) and’ or any other applicable provisions
of the Act angd rules and regulabiors framed thersunder wonld be required (o e sepamiely paased
or Inken

The reduction of the sccariifes premium 2ccount of the Demerged Company 2 shall became
affective, in nccordance with ihe provisiona of Section 103 of the 1956 Act (or Section G6(1)(a) of
the 013 Act. ifin force) and! or any other applicable provisions of the Act and rules and regulations
framed thereander mm:nlmﬁling#fﬂmmdurufﬂmﬂmtlunﬁnﬁn; the aforesaid reduction
by the Demerged Comparny 2 with the RoC and upon registration by the Rl of such onder of the
Court and of the minute approved by the Court, with respesd by the securities premium account of
the Demearged Company 2 a5 altered by the erder and tlye amound of resucticn in fhe ascaritics
premium wecount of the Demerged Company 2.

The reducton of (s securites preenium aecount of the Demerged Company 2 ghall become
effmcrive as et out in Clause 5. 10 of Section [ of the Scherme and shall be conditional upon Section
11 of the Scheme becoming effective on the Effective Date and with effect from the Demerger
Appeaint=d Date 2 and shell iake place after giving effect to Clavses 5.2 (b)and (¢} of Section 111
of fhe Soheme. IF this Scheme is, for any reason wheisoever, nod sanctioned by (he Cournt, mch
rearganization resulting in reduction in the capital resarve and the gecurifies premium aceount of
the Demerged Company 2, as sed out in this Clmise 3 of Section I of the Scheme shall not became
affective and shall be deemed to be redundant.
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FART D

ACCOUNTING TREATMENT

Treatment in the beoks of Resulting Company 2

Pursuant to Section 111 of the Scheme coming into effect on fhe Effective Date with effect from the
Dremerger Appointed Date 2, the Resolting Company' 2 shall aecount for the demerger and vesting
of the Demerged Undertsking 2 with the Resulling Company 2 in its books of accounts in
accordance with the Indian Generally Accepted Accounting Principles followed by the Rasulting
Company 2 on the Effective Date, in the following mannes:

()

{B]

()

(&

(e

()

The nsseis, labilites and sccomulated sccounting losses (if amy) mansfemed to and vested
in the Resulting Company 2 pursuant to this Section II of the Scheme, shall be recorded
in the books of accouwnt of the Resulting Company 2 &t the book values of the respective
asscts and Hobilitics nad sccumulated novounting losses ag recorded in the bools of account

af the Demerged Company 2 e on the Demerger Appointed Date 2;

The amount appearing in “Investments in aquity shares of JITF Shipyards Account’ shall
he reduced by the amount of assefs of the Demenged Undertaking 2 transferred to the
Resulting Company 2 pursuant to this Section I of the Scheme, as rec aded in the books
of secounts of the Demergad Company 2. However, the balanoe in ‘Investments in aguity
shares of JITF Shipyards Account® of the Resultng Company 2 shall, undér no
cireurmatances, be reduced to leas than Rs. 2,00,00,000 (Rupess Two Crore only);

The amount, if any, of net asseds (i.e. 2saets mines labilites) of'the Demerged Undertiking
2 transterred to the Besulting Company 2 pursusnt to this Section [II of the Scheme n
gxcass of the smound fn the ‘investments in JITF Shipyards Limited account’ of the
Resulting Company 2 {except for an amount of Rs. 2,00,00,000 (Rupees Twe Crors enlyl)
shall be credited to the caplial reserve secount of the Resalting Company 2§

In casethe ameuni of Habilifies of the Demerged Undertaking 2 trnaferred to the Reaulting
Company 2 pursuant to this Section I of the Scheme, exceeds the amount of asseis

perinining to (he Demerged Unoertaking 2 recorded in the books of accounts of the
Resalting Company 2, after giving effect o Clanse 6.1(h) of Section 1 of this Scheme,
guch excess amonst shall be debited to the restructuring reserve account of the Resulting
Compny 2.

Aceumulated accounting I-nua{{i!'my} transferred 10 Resulting Company 2 a3 & rasultaf
the deriesger of the Demerged Underiaking 2 shall be crediied to the capitil reserves of

Eesulting Company 2.

Thie amount of sccnmmlated accounting lostes (IFany) ransferred to Resulting Company 2
a8 & resull of the demerger of the Demerged Undertaling 2 and the debit balance; ifany, of
the resiructuring reserve account (afier giving effisct to Clauss 6.1(d) of Section I of the
Scheme), shall be sdjusted in the manner sef oul In Clauscs 3.1 mﬂ,_gf‘&u:-tlm I of the

Scheme. 4

Any [nfer-compnny deposils, loans, advaum,.—iifhhm investmanls, puaranlsed, sid,
between ihe Dem srged Company 2 and the Resulting Company 2 shall stand eancelled
!.= _'-".,'. . I
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(b} Any matter not deall with in this Clause 6.1 shall be dealt with in abcofdan&é with the
applicable accounting standards and in accordance with the Indian Generally Accepted
Accounting Principles followed by the Resulting Company 2 on the Effective Date. -+

Treatment in the bool(s of the Demerged Company 2

Pursuant to Section 11T of the Scheme com].lg into effect on the Effective Date Wlﬂl cffect from the__._
‘Demerger Appointed Date 2, the Demerged Company 2 shall account for the demerger and vesting.
of the Demerged Undertaking 2 with the Resulting Company 2 in its books of accounts in:
accordance with Indian Generally Accepted Accounting Principles followed by the Demerged :
Company 2 on fhc Affective Date, in the following manner:

(a) The respective boolk values of the assets and liabilities and accumulated accountmg losses
(if any) of the Demerged Undertaking 2 shall be reduced in the books of accounts of the
Demerged Company 2 in compliance with the apphcable accounting standards.

(b) The accumulated accounting losses (if any) relating to the Demerged Undeﬁakmg 2
transferred to Resulting Company 2 and the accumulated accounting losses (if any) not .
pertaining to the Demerged Undertaking 2 as retained by the Demerged Company 2 shall -
‘be transferred to restructunng reserve account of the Dcmerged Company 2. Bnlalt o e

{cy  Incase thc amount of asseis pertaining to the Demerged Undertaking 2 cxcccds the amount
of liabilities pertaining to the Demerged Undertaking 2 being transferred by the Demerged
Company 2 pursuant to Section III of the Scheme, the difference between the amou
assets and liabilities pertaining fo the Demerged Undertaking 2 being transferred by thi
Demerged Company 2 pursuant to Section I1II of the Scheme shall be 1ransfcrrca tb
restructuring reserve account of the Demerged Company 2. ]

' ._{d:) The debit ba]ancc (if any) in-the - restmctunng: reserve account of the’ Dcmcrgcd Company:_:_-::
2, after giving effect to Clauses 6.1 (b) and (c) of Section IIf of this Schemie shall be ad_]usted' :
‘in the manner set out in Clauses 5.8to5.11of Scctwn [T of this Scheme. ' :

{e) In case the amount of llabllmes pertaining to the Demerged 'Undertaking 2 exceeds the
~ 7 amount of assets pertaining to the Demerged Undertaking 2 being transferred by the
‘Demerged Company 2 pursuant to Section III of the Scheme, the difference between the .
amouni of liabilities and assels shall be credited fo capital reserves of the Dcmergcd'
Company 2. R

@ Any matter not dealt with in this Clause 6.2 shall be dealt w1t}1 in accordance w1th the
applicable accounting standards and in acc ordance with the Indian Generally Accep[ed '
Accounting Principles followed by the Demerged Company 2 on the Effective Date.

'_ TRANSFER OF THE AUTHORIZED SHARE CAPITAL

“The demerger of the Demerged Undertaking 2 from the Demerged Company 2 and vesting of e_'
“same with the Resulting Company 2 pursuant to Section III of the Scheme shall inter alia resultin '
“reduction of the issued and paid-up share capital of the Demerged Company 2 (pursuant to Section
‘11 of the Schéme). Such reduction in the issued and paid-up equity share capital of the Demerged: .
Company 2 would substantially enhance the unused authorised share capital in’ ‘the Demerged.
Company 2. Accordingly, as an integral part of the Scheme and upon the cffcctlvencqe of Section

TII of the Scheme, an amount of Rs. 270,00,00,000 (R.upe:es Two Hundred &u} Savenw Crores




:#*

T2

g1

anly), ehall stend transfemed from the authorized equity share capital of the Demerged Company 2
to the authorized equity share capital of the Resulting Compeny 2 and vpon such tansfer, the
authorized share copital of the Resulting Compeny 2 &5 sel oul in Clause 2.3 of Section [T1 of the
Scherne hersin above shall stand enhanced to Rs. 455,00,00,000 (Rupees Four Hundred and Fifty
Five Crores anly) divided info 1,77,50,00,000 {one thousand sewenty seven crores and fifty lakhs)
equity shares of face value of Rs. 2 Ruopees Two only) each and 10000000 (one crare)
redeemabile preference shares of face value of Rs. 100 {(Rupees Hundred only) sach, without any
further act, instrument or desd by the Reésulting Company 2 and without any lability for payment
of any additional fees or stamp duty in respect of such incresse es tha stemp duty and fees has
already been paid by Demerped Company I on such suthorized capital, the henefil of which stands
vested in the Resulting Company 2 pursuant to the Schome becoming effective on the Effective
Drate. Subseguent to enhancerment of the authorized equity share capital of the Resalting Compamy
2 as costemplated herein, the suthorized share capital eleuse of the Memomndum of Associztion

(Clanse ) of the Resulting Company 2 shall stand modified and read as follc ws:

“The duthorised Share Capital of the Company i Re. 455,00,00,000 (Rupsas Four Hundred and
Fifly Five Crores only) dividad inta 1,77,50,00,000 {one thousand seventy seven crores and fifty
faldu) equity shares of face value of Re. 2 (Rupees Two only) each and 10000000 fons crove)
radeemalile praference shares of face valve of Rz 100 [Rupeas Hundred only) each.”

It iz hierehy clarified that for the purpaoses of this Clanse 7 of Section 11 of the Scheme, the cossent
of the sharsholders of the Resulting Company 2 to the Scheme shall be deemed tﬂl:-::‘u@ﬁ.:imt for
the purposes of effecting the sbove amendment and increase in suthorized share capital of the
Resulting Company 2, and no further reselulions or octions under Sections 13 andfor §1 of the 2013
Azt and! or eny other applicible provisions of the Act would be required 10 be teparately passed or
taken. However, the Resulting Company 2 shall make (he requisite flings with the RoC for the
incresge in iis avthorised share capilal in the manner sst out in this Clause 7 of Section 1T of the

Schemie

155UANCE OF COMPULSORILY CONVERTIDLE DEBENTURES BY THE RESULTING
COMPANY 2

Upan Seotion 111 of the Scheme coming into effcst on the Bffective Dote and wpon the demerger of
the Demerged Undertaking 2 {including the Tranaferss Company CCDg, if any) from the Demerged
Company 2Transferes Company and vesting of the Demerged Undertaling 2 (including the
Tranaferee Company CCDs, if any) with the Resulting Compony 2, a8 an integral part of Section
Il of the Scheme, if there are any cutstinding Transferee Company CCDs in the: Demerged
Company L Transforee Compeny as an the Amalgamation Record Date, the Resulting Company 2
ghall, without any fierther act, instrument or dead, fssue and allot to each holder of the Transferes
Compray CCDs as on the Amalgamation Recoed Date, 1 (one} compulscorily comwertibbe
debentures having coupon rate of 9.25% (nine paint twas five percent) and having face valoe of Rs.
140,00, 00, 000 (Rupess Ten Crores only) cach as fully paid up for every | (one) Transferes Company
CCD held by such bolder of the Transferes Company CCD, on the same térms and conditions as
are applicable to the Trimsferee Company CCDe, provided however that, in the cvent, eny
Transferee Company CCDs are hald by the Kesulting Company 2, oo sompulsorily convertible
dehenturea shall be izsped and allotted by the Resulting Company g_,m.,:,ta,:ﬂﬁ Further, upon such
isguance and allotment of compulsarily convertible debeniures by the Resulting Company 2 to the
halders of the Transferee Company CCDe (odher than the Resulting Company 2], the Demerged
pany LTransferee Company shall without any further acl, mstrument or deed, ‘cancel and
inguish all the Transferes Company CCDs fssved by the Demerged Company 2 ransferes
Company o the holders of the Transferes Company CCIN (incliding Regulting, Company I}, |
i

i
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On the approval of Section III of the Scheme by the members of the Demerged Company -
" 9/Transferee Company and the Resulting Company 2 pursuant o Section 391-394 of the 1956 Act
" and/or the relevant provisions of the Act, if applicable, it shall be deemed (hat the said members
" have also accorded their consent under Sections 42, 62(1)(c) and 71 of the 2013 Act andfor any.
~ other applicable provisions of the Act and rules and regulations framed therennider ‘as may be
" applicable for the issuance, if any, of compulsorily convertible debentures of the Resulting
Company 2 to the holders of the Transferee Company CCDs and for the cancellation and:
extinguishment, if any, of the Transferee Company CCDs by the Demerged Company 2/Transferee
Company, each in accordance with Clause 8.1 above, and no further resolutior or actions shall be
' required to be undertaken by the Resulting Company 2 and/or the Demerged Company 2/Transferee
" Company under Sections 42, 62(1)(c) or 71 of the 2013 Act or any other applicable provisi

*the Act and rules and regulations framed thereunder, including, inter aiia, issue of a letter of offer. .
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SECTION IV
GENERAL TERMS AND CONDITIONS APPLICADLE TO THE SCHEME

DEFINITIONS

The terms used in this Secfion TV of the Schams, ehall respectively have the mesnings ssoribed 1o
them in Section I, Sestion T or Section I1] of this Schame, &8 the conlex! may require,

APPLICATION TO THE HIGH COURT

Each of the Demerged Company 1/ Besulting Company 2, the Demerged Compeny 2/ Transferee
Company, the Resulting Compary | end the Transteror Company shall maice Applications/petitions
undes Sections 381 - 394, a8 appliceble and other applicable provisions af ihe Act to the Court for
the sanction of this Scheme and all maiters sncillary or incideotal thereto. For the purpose of
effecting the redection in- (i) issued and paid-up equity share capimi and sccucities preswium (il
required) of the Resulting Company 1; (13 capiiml redemption reserve and the secarifies premium
aceount (1 required) of the Demerged Company 1; (7] the securities presitn seepunt (i reguized)
of the Transferes Company; (iv) the capiial redemplion reserve {if required) and the securitiss

ium account {if required) of the Resulting Compeny Z; ond {v} the ispued and pabd-up equity
share capital and the securitics premium sccount (if required) af the Demergped Company 2,
separnte spplication under Section 100 — 103 of the 1956 Act and/ ar nny other applicabls
provisians of the Adt, rales nnd the reguiations Framed thereinder shall be filed by the Resulting
Company 1, the Demerged Company |, Tranaieres Cempany, Resulling Company 2 smd Demerged

Company 2 respeciively, befiore the Courl.
EFFLCTIVENESS OF THE SCHEME

Upoa the sanction of the Scheme and after the Scheme has become eifsctive upon completion of
the canditions listed in Clanse 1.5 of this Seation IV:

fu) with effiect from the Demerger Appoinied Date 1, ths demearger of the Demerged Undsrtelting
1 of the Demerged Company 1 and the vestiing of tho sams in the Regulting Company 1 shall
be desmed to have oecumed, pursuant o Section I af this Scheme, in accordonge with Section

2 (1944 of the IT Act;

it} reduction of the jsoed and paid-up eeity shnre capiml and securitics premium acoount (1
required) of the Resulting Campany 1 hall be desmed o have oocurred, pursuant to Section |
of this Scheme, in accordance with Cleuse § of Section’] of the Schamea.

{£) reduction of the capital redemption reserve, Capital resarve {if required) snd the securities
premi account (if required) of the Demerged Company | shall be de=mned (o have potinred,
pursant io Szction | of this Schema, in aocordance with Clause & of Seotion Lef ihe Scheme.

(&) with effect from the Amalgamation Appeinied Date, the ernal gamintio W
Enmpuywﬂhhhs[mﬂampunpﬂut[h:dmnﬂmhwmwndp ) aclion:

11 of this Scheme, n accordance with Section 2 (1B] of the IT Act u;:i
#.I-‘"-. .

ﬂ'.;ir__"“uurltlm premium sccount if
_Ln_-]im.-u ooctisred, pursuant o Sestion
ation [T of the Scheme.

(&) fhe reduction of fhe capitsl reserve (if required)
raquired), of the Transferée Compmny ahall be
11 of this Scheme, in aceardanie with Clomse 5 of;
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with eifc 2t From the Demerger Appointed Date 2, the demerger of the Demerged Undertaling
2 of the 13¢merged Company 2 and the vestmg of the ssme in the Ragulliag Company 2 whall
he deemed to have sccurmad, pursuant to Section [ of this Boheme, in scccrdunce with Section
2 {10AM) af {he IT Act;

the redoction of the capitn] redemption reserve (if required), capital reserve (if required) and
the securilies premium acceunt (if required) of the Resulting Company 2 shall be deemed 1o
have oecurved, pursunnt te Sectian 11 of this Scheme, in accordunce with Clause 5 of Section
ITT of the Scheme;

the reduction of the issved and paid-up squity share capiial, capital rescrve (il cequired) and
the sscurities premium aceount if required) of the Demerged Compeny 2 shall be desmed fo
have occurred, pursmant 1o Seciion [ of this Scheme, in acoordence with Clauss 5 of Sestion
11 of the Scheme.

MODIFICATIONSAMENDMENTS TD THIL SCHEME

(m)

b}

(e}

Modifics tlan of Section T ol (the Scheme

Each of the Demerged Company | and the Resulting Company 1, through (heir respective
haards of directors (which shall inchsde any comnities constituted by the respestive
boands), may assent to any modificarions/wmendments to Section 1 of the Schams and/ or
thve relevant provisions of Section IV of the Scheme and’ or 10 any condilions ar fimsitations
that the Coust and/ or any other authority may deem fii o direct or impese ar which may
atherwise ha considered necssssry, desirabie or approprate by them, Each of de Demerged
Company | &ad the Resuling Company I, firpogh their respeetive authorized
represeniatives, be and are bereby authorized to take all guch leps se may be nacamary,
Uesirable or proper 1o resolve sny doubts, difficultiss or questions, whethier by ressan of
any directive ar erders of any authority or otherwise, havwnaver ariging ool 6f or under or
by virtue of Section | of the Bcheme ond'or any mutier concemed or connected therewith,

Mo ifeation af Section T of the Schieme

Fach of the Transferar Company and the Teansferee Company, Uirough their respostive
boands of direcfors (which shall inchude any commitiee constituted by the tespestive
boards), may assent to any modifications‘nmendments o Seafion 11 of the Schemé and £ or
the relevant provisions of Section TV of the Scheme and’ or to any sonitiions or fimifations
ihni {he Court and | or any ather anthority moy deem fit 1o direct or impose of which may
atherwiss be considercd necessary, desinlde or appropriate by them. Bach of the Transferor
Compary mnd the Tropsforee Company, through their resp ctve guihorized
represeniatives, be and are hereby authorized to take all such siepe a8 may ba necagaary,
desirable or proper fo resolve any deubts, difficultiss or questions, whother by reasgn of
any dircttive or orders of any authority o othernise, howsoever ariaing out of or under of
by virtue of Section 1 of the Stheme and/or any mafier concerned of commected therewith. |

g

Modification of Section TIT of the Scheme A
Each af the Dermeraed Company 2 and the Resubting Coriiany 2, firough their respective
boards of directors (which shall include any eommities oonstituled by the respsective
oards), may Bssent fo any modificationy/smendments (& Section 111 of the Sch or
1he relevant provisions of Section IV of the Scheme and’ or toany comdltions ar liMiations

=
L
o

5i _ ".?‘

ot



1:5

1.6

1621

that the Court and/ or any other authority may deem fit to direct or impose or which may
otherwise be considered neceJsary, desirable or appropriate by them. Each of the Demerged
Company 2 and the Resulting Company 2, throagh their respective aunthorized
representatives, be and are hereby’ authorized to take all such steps as may be necessary,
desirable or proper to resolve any doubts, difficulties or questions, whether by reason of
any directive or orders of any autherity or olherwise, howsoever arising out of or under or
by virtue of Section 11l of the Scheme and/or any matier concerned or commected therewith.

CONDITIONALITY OF THE SCHEME

{8) Section I of this Scheme is and shall be conditional upon and subject to (i) being approved
by the requisite majorities in number and value of such classes of persons including the
respective members and secured and unsecured creditors of each of the Demerged
Company 1 and the Resulting Company 1, as may be directed by the Court or any other
competent authority, as may be applicable; and (i1) being approved by the Securities and
Exchange Board of India and the Stock Exchanges, as required under applicable laws.

{ Section 11 of this Scheme is and shall be conditional upon and subjest to being approved
by the requisite majorities in number and value of such classes of persons including the
respective members and secured and unsecured creditors of each of the Transferor
Company and the Transferee Company, as may be directed by the Court or any other
competent authority, as may be applicable; and (ii) being approved by the Securities and
Gxchange Board of India and the Stock Exchanges, as required under applicable laws.

(c} Section III of this Scheme is and shall be conditional upon and subject to being approved
by the requisite majorities in number and value of such classes of persons including the
respective memnbers and secured and unsecured creditore of eaca of the Demerged
Company 2 and the Resulting Company 2, as may be directed by the Court or any other
competent authority; as may be applicable; and (ii) being approved by the Securities and
Exchange Board of India and ihe Stock fixchanges, as required under applicable laws.

A The Scheme being sanctioned by the Court under Sections 391-394 read with Sections
100 - 103 of the 1956 Act and any other applicable provision of the Act.

(e) Certified copies of the orders of the Court sanctioning this Scheme being filed with the
RoC by the respective companies. '

EFFECT OF NON-RECEIPT OF APPROVALS

In the event of Section I, Section IT or Section IL. or any part therenf, of the Scheme not being
sanctioned by the Court or such other competent authority, the part not sanctioned shail stand
revoked, cancelled and be of no effect, save and except in respect of any further act or deed done
prior thereto as is contemplated hereunder or as (o any rights and/or labilities which might have
arisen or accrued pursuant thereto and which shall be governed and be preserved or worleed ouf as
is specifically provided for in the Scheme or as may otherwise arise in law.

The board of directors of the Demerged Company 1/ Resulting Company 2, the Resulting Company
1, the Demerged Company 2/Transferee Company and the Transferor Coimpany, respectively shall
be entitled to revoke, cancel and declare the Scheme or any part théreof of no effect
withdraw the Scherie or any part thereof and respective applicatiogﬁ*’pcti:‘;iém filed with
if such boards are of view that the coming into effect of the Schemgor of any part thereo
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of ihe provisions of this Scheme or Bling of the drawn up orders with sny nuthority could hewve
adverse implication on allinny of the cormpanies ar in case any condition or alteration imposed by
the Court or any other mithority i8 not on tenms acceptable to them,

Il any provigion of this Scheme is ruled fnvalid or illegal by the Court, or unenforocable undes
present or futurs lnws, then i i the intention of ths partics (o this Schame that such partion shall
i gevershie from fhe remainder of the Scheme, and the Scheme shall not be alfected Lhereby,
umless the deletion of such portion shall caose this Scheme to become materially adverse to any
party, in which case the parties, through their respective board of directors-may sither decide to
revoke the Scheme or may atiempt 10 bring about a maodification in the Sehieme, ps will best
preserve for the parties the benelits and obligations of the Seheme, including but not limiled to such
portian.

COSTS, CHARGES AND EXPENSES

Ezch of the Demerged Company 1/Resuliing Company 1, the Resulbing Company 1, the Trasgferar
Cormpany and the Demerged Company 2 Trungleree Company, shall bear all thetr respeciive costs,
charpes, taxes including dutics, levics and all ollscr cxpenses, if any (sove as exprassly othervrise
agread) arising cut of or incured in carrying out and implementing thic Schama and maiers
incidental thereto.

FILING / AMENDMENT OF RETURNS

Each of fhe Demarged Company 1R esuking Company 1, the Resulting Company 1, {the Transferor
Cormpany ind the Demerged Company 2/ Transferee Company, re expressly permitted to
filairewise fheir income tax, wealth o, servies tax, velue sddad tox, withholding tax and other
atatutnry refars, copsequent (o e Scheme becoming effective, notwithsranding that the period for
filing' revising such retums may have lapsed. Bach of the Demerged Company |/ Resuliing
Company 2, the Resulting Company 1, the Transfesor Company snd the Demerged Company
9/ Transferee Company, are expressly permitted to amend tax deduction at source and oiher
statutory certificates and shall have the right to claim rafinds, advance wx credits, set offs and
adjustrents relating to- their respecsive InGomes/ MMmACIONS from the Demergar Appointed Date |
ar the Demerger Appainted Date 2 or the Amaigamation Appoinied Dele, sathe case may be,

REPEAL AND SAVINGS

Ay st done or direction o ovder given by ihe Court under the provisisng of the 1556 Azt and any
further act dame by cach of the Domerged Compeny 1/ Reguiting Compnny 2, the Resuling
Company 1, the Demerged Company 2/Tranaferes Compuny and the Transferor Company,
respectively based on such directions or oeder shall be deamed 1o ba in secordnnce with and
comeistent with the provisions of the 2013 Act. Accordingly, the provisions of the 2013 Ac, shall
oot apply to acta done by the Demergad Company 1/ Remulting Company 2, the Fesulting Compnny
1, the Demérgad Company 2 Transfes se Canipany and fhe Transferer Company or as per direchon
ar arder of the Court sanctioning the Scheme under the 1956 Act



SCHEDULE 1

DESCRIFTION OF TRANSFEROR COMPANY

Mnlie! Size
o Particulary [Acquisitio | Registraton Ne. Period Remarls
Ma
n Date
A) Tangible Assets:- =
Sub-Lease of Enat Banm] River Steam
Pregmses Mo, Bervice & Engirsenng Works
7 end 8, i Workers Co-aperative [nd
Leasehotd Land s5iaT | Rutomji Parsee v Sociaty Lad
foed and No34, S
Cossipore
Fodkata.
Frashold Land Details in Annexare on Land Detulls Dahej ( Gujesst)
Plant and
Equipmini- 2010 Talicntn
40 KVA DG Set
250 KVA DG Set

=T AR mike MIGMAG Welding Package Model: Auto K400

Two Arioulated Hydraulic Crane

Two Wirs Rope Shng Machine

Wiein Selector Cum Disrivotion Condrel panel

SOV - Electric panel

32 Amps. 1PN metal clad Power Plug

MCE digtribution Board 4 way parchassd

32 Amyps, Metal Clad Pewer Flug with socked

Zl} Amps. SDN Metal clad power plug

LE&T Make Welding Machine purchased

Main Selector cum Dismbutien Conrok Panel

Capacitor Panel

2.5 tan Capacity Manual Capsian

Three Welding Machine Zoper

“Welding Cauge

Elzometer 4356

Digimal Surface Frofila Gaoge

Tnapection Mirror

Welding Package

Tloctric Bilge'fir paorp

Elsciric Bilpe Collecing pump

Eelf Prming Fresh Waler Fump

Emerpency Fire Pump

i9




Tubular Scaffolding System

Hydraulie Jack 50 Ton

Hydraulic Guilloine Sheering Machine

Dhicsel Genersling Set 63 KVA

Siem Anchor Hinge Holding
Esab Make Line Cutting Machine with frack
Angular Grinding Machine
Filectric Drill Maching wifh Chain Pulley Black
| Dhl Gange
Mapnetic S:and
Gix Sintex Water Tand of 5000 litres each
Chain Puliey Block -]
Weldmg Machine Auto K 400
Furninire and |
Fichires 2010 Varicus Locations
Vekiclas (TATA
MOBILE 207) 2009 WE-03C-1648 Farmk
Camputer 2010 Kolkats
Cffice eguipmesni’- 20002010/
011 Kiolkata
Air conditioner
Adr canditioner LG Split A.C.
DIGI Cam-Redio
| | Digicam Sony W33l
(B | Intangible Assets
Computsr
Software 2010 Kolkain
C} | Long term loan and advances:-
Jindal ITF Limited | 201314
Jindal Saw
Limired
(Resulting 2014-15;
Company 2} 2015-16
Curront assetr ineluding current investments, inveniory, {rade
receivables, cagh and bank balances, uhurt-mwum_d pdvaness
) gnd other eurrent agsets I_F,rr_i,:;-??‘ A T
+Iﬂ__-'._ N .I'."__'_H. Ty ¥
E) | Long-term borrowings {Transferor Company CCDs): .%ﬁ_
IFCI Limitad 2015-16 = .'“3'3-':
¥
Eu "- -r.??




findnl Sow ‘
Limited (Resuliing
Company 2) 2015-16
Fi Current labMitles including short term borrowings, trade payables,
other carrent Habilities and short - term provisions
Annexure
Land Detafls
Locathon
Sr. No, Survey Mo, Aroa Aren
J LM dooren
1. 763 Dahed, Gujarat G070 1.50
2, &01/1 Diahej, Gujarat 6780 1.68
3. 638 Dabej, Gujarat 18814 4.65
4. 28 Drabseg, Gujarat 5858 1 45
5. 751 Diahej, Gujarat 14670 152
6. 86 A~B Dabsj, Gujarat 45113 1115
T 27 Du.hr.il Gujarat T487 L5
8. 5 Dahejf, Gujarat 4654 1.15
5, 16 Dahej. Gujnrat 4510 235
14. a7 Dabej, Gujarat 1142 9.42
11. 75 Db, Qijarnt 13254 3,28
12, 76 Dahej, Gujaral 12849 3.17
13, g Dahej, Gujamt 23371 577
14, 15 Duhej, Gujarat 50460 j.47
5. 781 Diahej, Gujamat 8802 217
6. I3 Dabe;j, Gujarat 8171 1.52
7. |72 Dahej, Gujarmt 5766 1.42
18, 155 Diahei, Guijarat 1225 0.55
19. 5473 Dahej Guiarat | 6880 1,70
20. 85 Dahej, Gujarst 36102 .45
11 193 Dahei, Cujarst | 13039 592
22, 46 Dabej, Crujarat 1315 0.3z
i3 1 Diahej, Gujarei 215350 5.32
24, 43 Diahej, Gujarsi 52l 1.30
25, 180 Dehsj, Gujaral AXTS | . 032
26. 161/1 Dahej, Gujarat 15.:fr‘|'~?4§%__ .81
27. 1 Dahsf, Gujarat | 4 36725 (.9 7
2E. T2-A Dahcl, Gulsrat | M 566757 1540
| i
&1 1
.




29, 192 A+E Db, Gujarut 41147 10.17

30, 21 Dahej, Gujarst 8498 2.10

31, 31 Daheg, Gujarat 35028 .12

31, 1R A-R Diahej, Gujnrat 1347 1.06

33, #3 A-B Dahej, Gujerat B1342 20,10

34, 51 Drabej, Ghajeras 8294 2.05

3%, i7 Drahej, Crajarat 11938 1.95

14 df Dyahej, Gujarst 3339 0.83

7. 44 Diahej, Gujarac 2833 0.70

a5, 42 Diahej, Gujarat %33 {.70

a9, 45 Drahe|, Gujarad 1214 .30

0l 152 Diahey, Chgerat 1012 025

&1, 48 Dizhef, Oujarai 3743 0.92

42, 179 Diahef, Oujarai 1318 038

43, 47 Dahei, Gujarat 2732 .68

44, 178 Db, Chusjarni 5160 128

45, 18] Diahej, (ujarat 211 023

46, 176 Dinbej, Gujarat 1315 832

47 177 Dahej, Gujarat 1012 0.25

a4, 63 Db, Gujarat 6981 L2

49 73 A Dahj, Gujmrut 3043 0,75

10, 782 Diahes, Gufarat 2902 4% T
' = .:-.'"1 iy

L3

51, 9] Dabej, Gujart 7134 240,

52 &3 Dahej, Gijemat 5050700 12580 ) g

53, 15 Uahe, Guyjarat #7197 1 d17 ufl?

54, 14 Dabej, Gujarat | 5770 16 :

iz



58. 4% Dahed, Gujarut 6475 1.60
56, il Drahcj, Gugjarat 6576 1.62
57, i Diahej, Gujarat 10320 2.55
5t & Dahej. Gujeral 6171 1.52
59, 154 Diahed, Gujarat 8296 2.05
63
" =




SCHEDULE 2
DESCRIFTION OF DEMERGED UNDERTARKING 2
(AFTER GIVING EFFECT TO SECTION 1I)

. Giross’
&r, Ne. | Partienlnrs Male I N Toun i Nesnarka
2 Tangilile Assctai-
[
Timia] Kamekshl 2008 o52Ed 140 7460 | Indinn Flag Shis
Tl Mcensiohl S R328407 7480 | Indian Flag Ship
lindal Tarini 2005 9318400 | 4123 | Paoame Flag Ship
Tial Yarune 2047 9411458 4422 | Tansmns Mg Ship
C curypul =y 200811714 Varous Localions
T} Tntengilils Avseds:-
= Compuler Software | | | waious Locations
C) Long term toans and advances:- =l
Capital adwances
Espurity depod s
Advance in JITF Shipping & Logistica (Fingapoca) Ple Tad,
m Cument asscts including movable aasels, current IMvesunEHE, inventery, tade receivnbles,
cash nrd bank balances, short tevm lonus end ad vanses and sllser currsat aesetn
E) Long=ferm borrowlngs:-
IOICT Bank Limnited
[ECT Limmited { Tranaieres Company CCDs)
 Findsl Saw Liied (Transforze Compsny CCDs)
Heoa Tradex Limited
Provbaion for promism on redemption of Transferae Compnny CCDs
) Cunent liabildics inclading shor term borrowings, irade payaliles and other currenl lizhilities
and ahart lesm provisiana

Tatid s 17 deyp o Bupead, m/lzr_-_.. g
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1]
THE COMPANIESACT, 2013
COMPANY LIMITED BY SHARES

{Incorporated under the Companias Act, 1956)

ARTICLES OF ASS0CIATION
oF

JINDAL SAW LIMITED

The llowing regulations comprised in these Aricles of Association were adopled pursuant to
Members' resoluton passed at the Annual General Mesling of the Company held on 18th
Seplember, 2015 0 substiution for, and 10 the entre exclusion of, the eadier Reguiations
comprisedin e exlant Articles of sssociation of the Companyy.

1. (1
(2]
21
ial
(]
(c)
(e}

e

TABLE "F EXCGLUDED

The Regulations contaimed in the Table 'F' in the Firsd
Schedus to the Companies Act, 2013 shal not apply ta the
Company, except in so far az the same are repeated,
contained or expressly made applicable in thesa Arlicles or by
1he said A

The regulations for the management of the Company and far
the abservance by the Members therete and their
Fepresentatives, shall, subject to any exercise of the statutory
powers of the Company with reference 10 the defetiorn or
atleration of or addition o its regulations by resdclution as
prescribed or parmitted by tha Companias Act, 2003, be such
as are confained inthese Aricles.

INTERPRETATIOMN
InthesaAnicies

"Act” means the Companies Aot 2013 or amy statutory
madification or re-enaciment thereof for the tme being in force
ard the term ehall ke deemed to refer o the applicable Section
Ihereol whick is relatable to the relevant Arlicls in whezh the
said lerm appears inthesa Ariclas and any previaus Campany
Law, sofarasmaybe applicable.

“Articles” means these articles of assecation of the Company
or a5 allered [vom e Lo lirmes,

"Board of Directors” or "Board”, means the coleciive body of
the Directors of the Company.

"Banofical Owner® shall have the meaning assigned thesedo in
Seclion2(1)a) ol tha Depositories Act, 1998,

"Company” maans Jirdal Saw Limited

Table 'F' not toapply

Company to be
governed by these
Articles

“he

"Arlicles
"Board of Directors®
or'Boasd”

“Banaficual Cwnar”

Company
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(g)

(h)
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(K)

(m)

(n)

(o)

(p)
(q)

(r)

(s)

(u)

[2]

"Debenture” includes debenture stock, bonds or any other
instrument of a Company evidencing a debt, whether
ronstituting a charge on the assets of the Company or not.

"Dematanalisation” is the process by which Shareholder f
Debenture holder can get physical share [/ debeniure
cerificates converied into electronic balances in his account
maintained with the participant of a Depositery.

"Depositonies Act” means Depositories Act, 1996 or any
statutory medification or re-modification tharecf.

"Depository” shall mean a Depository as defined in the
Depositories Act, 1996.

"Diractor” means a Director appointed to the Board of a
Company.

"Dividend" includes any interim dividend.

"Financial Statement” in relgtion to a Company shall have the
meaning assigned thereto by Section 2(40) of the Companies
Act, 2013 or any amendment thereof

"Financial Year” in relation to any Company or Body Corporate
shall have the meaning assigned thereto by Section 2(41) of
the Companies Act, 2013

“Independent Director” means an Independent Director
refarred o in sub-saction (8} of Section 148 of the Companies
Act, 2013,

"Maeting” or "General Meeting" means a meeting of members.

"Month" means calendar moenth.

"Ofice" means the Registered Office for the time being of the
Company.

"Paid-up Share Capital" or "Share Capital Paid-up” means
such aggregate amount of money credited as paid-up as is
aguivalent to tha amount received as paid-up in respect of
shares issued and also includes any amount crediled as paid-
up in respect of shares of the company, but does not include
any other amount received in respect of such shares, by
whatever name called.

"Registrar” shall mean the Reqgistrar of Companies of the State
in which the Registered Office of the Company is situated.

"Rules" means the applicable rules for the time being in force
as prescribed under relevant sections of theAct.

"Seal" means the Common Seal for the time being of the
Company.

"Debantures”

"Dematerialisation
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"Depasitory
"Director
"Dividend
"Financial

Statement

"Financial Year

“Independent
Diractor

“Maeting” or
"General Meating
Moenth

“Office

Paid-up Share
Capital

"Registrar

“Rules

Saal



[3]

(v) "Shares” shall mean the issued, subscribed and paid up
shares of the Company including any shares issued as bonus
share, or shares issued under any re-classification,
reorganization, exchange, recapitalization or otherwise and
includes stock.

(w)  "Written and in wnting" shall include printing, lithography or
part printing and part lithography and any other mode or
maodes or representing of producing words in visible form.

(x) "Year"shall mean a calendar yaar.

(2)  The marginal notes used in thegeo Articles shall not effect the
constitution hereof.

(3) The wards importing singular number where the context
admits or require shall include the plural number and vice
versa.

(4) Words importing the masculine gender shall include tha
feminine gender.

(5]  Unlass tha contaxt otherwise requires, words or expressions
contained in thesa Arficles shall baar the same meaning as in
the Actor the Rules, as the case may be.

SHARE CAPITAL ANDWVARIATION OF RIGHTS

The Authorisad Shara Capital of the Company shall be such amount
and be divided into such shares as may. from lime to time, be
provided in Clause V of Memorandum of Association with power to
increase or reduce the Capital in accordance with the Company's
Regulations and legislative pravisions for the time being in force on
that behalf with the power to divide the share Capital, whether
ariginal or increased or decreased inlo several classes and attach
thersto respectively such ordinary, preferential or special nghts and
condition in such manner as may for the lime baing be provided by
the Regulation of the Company and allowed by Law.

Subject to the provisions of the Act and these Articles, the shares in
the capital of the Company shall be under the control of the Board
who may issua, allot or otherwise dispose of thesame orany of them
to such persons, in such proportion and on such terms and
conditions and either at a premium or &t par and at such time as they
may from time to time think fit.

Subject to the provisions of the Act and these Articles, the Board
may issue and allot shares in the Capital of the Company on
paymeant or part payment for any property or assels of any kind
whatsoewver sold or transfermed, goods or machinery supplied or for
services rendered to the Company in the conduct of its business and
any Shares which may be so allotted may be issued as fully paid-up
or parlly paid-up otherwise than for cash, and if s0 issued, shall be
deamed to be fully paid-up or partly paid-up shares, as the case may
be.

"Shares
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The Company may issue the following kinds of Shares in
accordance with these Aricles, the Act, the Rules and other
applicable laws:

(@)

ib)

(1)

(2)

(3)

(1)

Equity Share Capital:

(i) with voting rights; and / or
(i) with differential rights as to dividend, voling or otherwise
inaccordance with the Rules; and

Preference Share Capital

Every person whose name is entered as a Member in the
Register of Members shall be entitied to receive within two
months after allotment or within one month from the date of
receipt by the Company of the Application for the registration
of transfer or transmission or within such ather period as the
conditions ofissue shall provide -

{a) one cerificate for all his shares without payment of any
charges, or

(b] several certificates, each for one or more of his shares,
upon payment of such charges as may be fixed by the
Board or any Commitlee theraofl for each certificate afler
the first.

Every Certificate shall be under the seal and shall specify the
shares o which it relates and the amount paid-up thereon

In respect of any share or shares held jointly by several
persons, the Company shall not be bound to iIssue more than
One Certificate, and delivery of a Certificate for a share to one
of several Joint halders shall be sufficient delivery to all such
holders.

If any Share certificale be worn out, defaced, mulilated or torn
or if there be no further space on the back for endorsement of
transfer, then upon production and surrender thereof to the
Company, a new certificate maybe issued in lisu thereof, and if
any cerificate is lost or destroyed then upon proof thereof to
the satisfaction of the Company and on execution of such
indemnity as the Board or any Commitlee thereof deems
adequate, a new certificate in lieu thereof shall be given. Every
certificate under this Article shall be issued on payment of fees
for each cerificate as may be fixed by the Board or any
Cammiltee thereof,

The provisions of the foregoing Articles relating to issueof
certificates shall mutatis mutandis apply to issue of Certificates
for any other Securities including Debenturesisxcept where
the Act otherwise requires) ofthe Company.

The Company may exercise lhe powers of paving
commissions conferred by the Act, to any person in
connection with the subscriplion to its securities, provided that

Kinds of Share
Capital
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the rate percent or the amount of the commission paid or
agreed lo be paid shall be disclosed in the manner required by
the Act and the Rules.

(2] The rate or amount of the cammission shall not exceed the
rate or amount prescribed in the Rules.

(3] The commission may be satisfied by the payment of cash or
the allotment of fully or parlly paid shares or partly in the one
way and partly in the other,

(4]  The Company may also pay a reasonable and lawful sum of
brokersge orfeein lieu of brokerage.

(1) If at any time the share capital is divided into different classes
of shares, the rights attached to any class (unless otherwise
provided by the terms of issue ofthe shares of that class) may,
subject to the provisions of the Act, and whether or not the
Company is being wound up, be varied with the consent in
writing, of such number of the holders of the issued shares of
that class. or with the sanction of are solution passed at a
separate meeating of the holders of the shares of that class, as
prescribed by the Act.

(2) To every such separale meating, the provisions of these
Arlicles relating to general meetings shall mutatis mutandis

apply.

The nghts conferred upon the holders of the shares of any class
issued with preferred or other rights shall not, unless otherwise
aexpressly provided by the terms of issue of the shares of that class,
be deemed to be varied by the creation or issue of further shares
ranking panpassu therewith.

Subject to the provisions of the Act, the Board shall have the power
foissue orre-issue preference shares of one ar more classes which
are liable to be redeemed, or converted 1o equity shares, on such
terms and conditions and in such manner as determined by the
Board in accordance with the Act.

(1) The Board or the Company, as the case may be, may, in
accordanca with the Act and the Rules. issue furlher sharesto-

{a} persons who, at the date of offer, are halders of equity
shares of the Company, such offer shall be deemed o
include a nght exercisable by the person concemed to
renounce the shares offered to him or any of them in
favour of any other person; or

{b} employees under any scheme of employees' stock
option; or

{c) any persons, whether or not those parsons include the
persons referred toin clause (a) or clause (b) ahove.
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A further issue of shares may be made in any manner
whatspever as the Board may determine including by way of
preferential offer or private placement, subject to and in
accordance withthe Act and the Rules,

DEMATERIALISATION OF SECURITIES

Motwithstanding anything to the contrary contained in the Act
orin these Articles, the Board may at any time decide to permit
holding of and dealing in any or all the shares or debentures or
other securities of the Company (hersinafter referred to as
"securities') in dematerialized form under the provisions of the
Depositories Act and may offer the securilies of tha Company
for subscription/allotment in dematerialized form in the
manner provided by the said Act.

When any securities of the Company are held or dealt in
dematerialized farm:

{a) Ewvery person holding any securities of the Company
through allotment or otherwise shall have the option ta
recelve and hold the same in the form of certificates or to
nold the same with a depositary.

(b} All securities held with a Depository shall be
dematenalized and the depository shall hold the same for
the beneficial owners thereofin a fungible form

(o) Ewery person holding securities of the Company and
whose name is entered as a beneficial owner in the
racords of the deposilory shall be deemed lo be a
member of the Company. The bansficial owner of the
securities shall be entitled to all the rights and benefits
and be subject to all the labilities in respect of the
securities held by him in a depository.

{d} Ewery person holding secunties of the Company with
depository, being the benseficial owner thereof may at any
time opt out of the depository in the manner provided
under the provisions of the Depositories Act and in
axercise of such option and on fulfillment of the
conditions and payment of the fees prescnbed under the
said Act the Company shall rematerialise the relevant
securities and issue to the beneficial owner thereaf the
requisite certificates of such securities.

{a) The Company shall make available to the depository,
copies of the relevant records in respect of securities held
by such depository for the beneficial awners thereol.

(b} When a holder or an allottes of the securities opts ta hold
the same with a depaository, the Company shall intimate
such depasitory the details of his holdings or allotment of
secuntias and thersupon the dapository shall anlar inits
records the names of the holders/allotiees as the
beneficial owners of such securities.
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The Register and Index of Bensficial Ownars of Securiies
mainfained by a depository under Section 11 of the
Depositories Act shall be deemed to be and forming part ofthe
Register and Index of Members or holders of Debentures or
othersecurities of the Company.

Transler of secunties held in a depository will be governed by
the provisions of the Daposilories Act.

{a) Every depository shall fumish to the Company
information about the transfer of securities, the names of
Boneficial Owners at such intervals and in such manner
as may be spacfied under the provisions of the
Crepositories Act.

(b} Provisions of the Act shall not apply to transfer of
securities affected by the transferor and the transferee
both of whom are antered as Beneficial Owners in the
racords of a Deposilary.

Every Member, or his heirs Executors or Administrators, shall
pay to the Company the portion of the Capital represented by
the shares or debentures which may, for the time being,
remain unpaid thereon, in such amaounts at such time or times
and in such manner as the Board shall from lime o fime in
accordance with the Company's regulations, require or fix for
the payment thereof.

MHOMINATION INTER VIVOS

Every holder of securities of the Company may at any time
nominate in the menner prescnbed under the Act, a person to
whom his securities, the Company shall vest in the evant of
death of such holder.

Where the securities of the Company are held by more than
ane parson jointly, the joint holder may together nominate in
the prescribed manner, a person to whom all rights in the
securities of the Company as the case may be, held by them
shall vestin the event of death of all joint holders

Motwithstanding anything contained in any other law for the
time being in force or in any disposition whether testamentary
or otherwise, or in these articles, in respect of such securilies
afthe Company, where a nemination made in the prescribed
manner purports to confer on any person the right to vest the
securnities of the Campany, the nominge shall, on the death of
the holder, or as the case may be, on the death of joint holders
of secunties  become entitied 1o all the rights of the deceased
holder or as the case may be, of all deceased joint holders in
such securities to the exclusion of all other persons, unless
the nomination is vared or cancelled in the manner prescribed
underthe provisions of the Act,

Whare the nominee is a minor it shall be lawful for the holder of
the securities to make the nomination to appoint in the manner
prescribed under the provisions of the Act, any person to

Register and Index
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Owners

Transfer of
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Depository

Liability of Members
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becomae entitled to securities of the Company, in the event of
his death during minority.

The provisions of this Article shall apply mutatis mutandis ta a
Depositor of meney with the Company as per the provisions of
the Act,

Any parscn who becomes a nominee by viriue of the
pravisione this Article may inthe manner prescribed under the
Act, upon production of such evidence as may be required by
the Board and subject as hereinafter provided shall elect
aithar :

{a}) Toberegistered himself as holder of the securnifies, asthe
casemay be; or

(b) Tomake such transfer of the securities, as the case may
be, as the deceased security holder, could have made.

LIEN

The Company shall have afirst and paramount lien-

{8) on every share {not being a fully paid share}, for all
monies (whether presently payable or not) called, or
payable ata fixed time, in respectof that share; and

{(by on all shares (not being fully paid shares) standing
registerad in the name of a member, for all monies
presently payable by him or his estate to the Company:

Provided thal the Board may at any lime declare any
share to be wholly or in part exempt from the provisions of
this clause.

The Caompany's lien, it any, on a share shall extend o all
dividends or interest, as the case may be, payable and
bonuses declared from time {o time in respect of such shares
for any money owing to the Company.

Uniess otherwise agreed by the Board, the registration of a
transfer of shares shall operate as a waiver of the Company's
lien.

The Company may sell, in such manner as the Board thinks fit, any
shares onwhich the Company has a lien:

Provided that no sale shall be made-

(a)

(b)

unless a sum in respect of which the len exsls 15 presently
payable; or

until the expiration of fourteen days after a notice in writing
stating and demanding payment of such part of the amount in
respact of which the lien exists as is presently payable, has
been given to the registered holder for the ime being of the
sharg or to tha person entitled tharato by reason of his death or
insolvency or otherwise.
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(1) Togiveeffect to any such sale, the Board may authorise some
personlo ransfer the shares sold to the purchaser thereof.

(2) The Purchaser shall be registerad as tha holder of the shares
comprised inany such transfer,

(31 The receipl of the Company for the consideration {if any) given
far the share on the sale thersof shall (subject, if necessary, t©
execution of aninstrument of transfer or a fransfer by relevant
system, as the case may be) constitute a goodtitle to the share
and the purchaser shall be registered as the holder of the
share.

(4) The purchaser shall nol be bound 1o see to the application of
the purchase money, nor shall his title to the shares be
affected by anyirregularity or invalidity in the proceadings with
reference fo the sale.

(1) The proceeds of the sale shall be receved by the Company
and applied in paymentof such part of the amount in respect of
which thelien exists as is presently payable.

(21 The residue, if any, shall, subject to a like lien for sums not
prasently payable as existed upon the shares before the sale,
be paid to the person entitled to the shares at the dale of the
sale.

In exercising its lien, the Company shall be entitled to treal the
registerad holder of any share as the shsolute owner thereof and
accordingly shall not (except as ordered by acourt of competent
junsdiction or unless required by any statute) be bound to recognise
any equitable or other claim 1o, or interest in, such share on the part
of any othar person, whether a credior of the reqistered holder or
otherwise. The Company's lien shall prevail notwithstanding that it
has received nofice of any such claim.

The provisions of these Articles relating to lien shall
mutatismutandis apply to any other securities including debentures
of the Company.

CALLS ON SHARES

(1) The Board may, from time to lime, make calls upon lhe
members in respect of any monies unpaid on  their
shares{whether on account of the nominal value of the shares
or by way of premium) and not by the conditions of allotment
iherecfmade payable at fixed times.

(2) Eachmember shall, subject to receiving atleast fourieen days'
notice specifying the time or times and place of payment, pay
to the Company, at the time or times and place so specified,
the amount called an his sharas

(3)  The Board may. from lime to tima, at its discretion, extend the
time fixed for tha paymenl of any call in respeact of one or more
members as lhe Board may deem approprigte in any
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circumstances.

(4) A call may be revoked or postponed at the discretion of the
Board.

A call shall be deemed 1o have been made al the tme when the
resolution af the Board authorising the call was passed and may be
required to be paid by installments,

The joint holders of a share shall be jointly and sevearally liable to pay
allcalls in respacl thereof,

(1) Ifasum called in respect of a share is not paid before or on the
day appointed for payment thereof (the "dus date"), the person
from whom the sum is due shall pay interest there on from the
due date to the time of actual payrent at such rate as may be
fixed by the Board or any Committes thereof.

(2) The Boardorany Committee thereof shall be at liberly to waive
payment of any such interestwholly orin part.

(1)  Any sum which by the terms of issue of a share becomes
payable on alloiment or at any fixed date, whether on account
of the nominal value of the share or by way of premium, shall,
for the purposes of these Articles, he deemed to be a call duly
made and payable on the date on which by the terms of issue
such sum becomes payable,

(2) In case of non-payment of such sum, all the relevant
provisions of these Aricles as to payment of interest and
expenses, Torfeiture or otherwise shall apply as if such sum
had become payable by virtlue of a call duly made and notified.

The Board -

(a)  may,ifitthinks fit, receive from any mamber willing lo advance
the same, all or any part of the monies uncalled and unpaid
upon any shares held by him; and

{0y uponall orany of the monies so advanced, may {until the same
would, but for such advance, become presently payable) pay
interest at such rate as may be fixed by the Board. Nothing
conlained in this clause shall confer on the member (&) any
rightto participate in profits ordividends or (b) any voting rights
in respect of the moneys so paid by him until the same would
but for such payment, become presantly payable by him.

I by the conditions of allotment of any shares, the whale or part of
the amount of issue price thereof shall be payable by installments,
then every such installments shall, when due, be paid to the
Company by tha person wha, for the time being and from time to
time, is or shall be the registered halder of the share or the legal
reprasentative of a deceased Registered holder.

All calls shall be made on a uniform basis on all shares falling under
the same class.
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Explanation: Shares of the same nominal value on which different
amounts have been paid-up shall nol be deemed lo fall under the
same class.

Meither a judgment nor a decree in favour of the Company for calls
or other moneys due in respect of any shares nor any part payment
or satisfaction thereof nor the receipt by the Company of a portion of
any monay which shall from time to time be dus from any member in
respect of any shares either by way of principal or interest nor any
indulgence granted by the Company in respect of payment of any
such maney shall preciude the forfeiture of such shares as herein
provided.

The provisions of these Aricles relating to calls shall mutstis
mutandis apply to any other securities including debentures of the
Company.

TRANSFER OF SHARES

(1) The instrument of transfer of any share in the Company shall
be duly executed by or on behalf of both the Transfer or and
Transferee

(2) The Transleror shall be deemed 10 remain a holder of the
shara until the nama of the Transferee is eniered in the
Register of Mambers in respect theract.

The Board may, subject ta the right of appeal conferred by the Act
decline Lo registar -

(a) thetransfer of a share, not being a fully paid share, to a person
of whom they do not approve; or

(by anytransfer of shares on which the Company has alien.

In case of shares held in physical form, the Board may decline to
recognise any instrument of transfer unless -

(a) theinstrument of transfer is duly executed and is in the form as
prescribed inthe Rules made under the Act;

(by the instrument of transfer is accompanied by the certificate of
tha shares to which it relates, and such olther evidence as the
Board may reasonably require to show the right of the
transferor to make the transfer; and

(¢} the instrument of transfer is in respect of only one class of
shares.

On giving of pravious notice of at least seven days or such |esser
pericd in accordance with the Act and Rules made thereunder, the
registration of transfers may be suspended at such times and for
such perods as the Board may from time to time determine

Provided thatsuch registration shall not be suspendad for more than
thirty days at any one tima or for more than forty-five days in the

uniform basis
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aggregate in any year.

The provisions of these Articles relating to transfer of shares shall
mutatis mutandis apply to any other securities including debentures

of the Company.
TRANSMISSION OF SHARES
(1) Onthe death of a member, the survivor or survivors whers the

(2]

(1)

(2

(3)

(N

member was a jpint holder, and his nominea or nominees or
leqal representatives wheare he was a sole holder, shail ba the
anly persons recognised by the Company as having any fitle to
his interestintheshares,

Mething in clausa {1) shall release the estale of a deceased
joint holder from any liability in respect of any share which had
keen jointly held by him with other persons.

Any person becoming entitled 1o a share in consequencea of
the death or insolvency of a mamber may, upon such evidence
being produced as may from time to time properly be required
by the Board and subject as herein after provided, elect, either -

(a) toberegistered himself as holder of the share; or

(b} to make such transfer of the share as the deceased or
insolvent member could have made.

The Board shall, in either case, have the same right to decline
or suspend ragistration as it would have had, if the deceased
or insclvenl member had transferred the share before his
death orinsolvency.

The Company shall be fully indemnified by such person from
all liability, if any, by actions taken by the Board to give effect to
suchregistration or transfer,

If the person so becoming entitted shall elect to ba registered
as halder of the share himself, he shall deliver or send to the
Company a notice in writing signed by him stating that he so
elects.

If the person aforesaid shall elect to transfer the share, he shall
testify his election by executing a transfer of the share.

All the limitations, restrictions and provisions of these
regulations relating to the right to transfer and the registration
af ransfers of shares shall be applicable o any such notice or
transfer as aforesaid as if the death or insolvency of the
member had not cccurred and the notice ar transfer wera a
fransfer signed by that member.

A parson becoming entitled to a share by reason of the death or
insolvency of lhe holder shall be enlilled to the same dividends and
other advantages to which he would be entitled f he were the
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registered holder of the share. except that he shall not, before being
registered as a mamber in respect of the share, be entitled in
respect of it to exercise any right conferred by membership in
relation to meatings ofthe Company:

Provided that the Board may, at any time, give nolice requiring any
such person to elect either to be registered himself or to transfer the
shara, and if the notice is not complied with within ninety days, the
Beard may thereafier withhold payment of all dividends, bonuses or
other manias payable in respect of the share, until the requirements
of the natice have been complied with.

The provisions of these Aricles relating to Transmission by
operation of law shall mutatis mutandis apply o any other Securities
including Debentures of the Company.

FORFEITURE OF SHARES

If a member fails to pay any call, orinstallment of a call orany money
due in respect of any share, on the day appointed for payment
thereof, the Board may, at any time thereafter during such time as
any part of the call or installment remains unpaid or a judgment or
decree in respect thereofl remains unsalisfied in whole or in part,
sarve a nolica an him reqguiring paymeant of so much of the call or
instaliment or other maneay as is unpaid, together with any interest
which may have accrued and all expenses that may have been
incurred by the Company by reason of non-payment.

The notice aforesaid shall:

(a) mnamea a further day (not being earlier than the expiry of fourtaen
days from the date of service of the notice)on or before which
the payment required by the notice is to be made; and

(b) state that. in the event of non-payment on or before tha day so
named, the shares in respect of which the call was made shall
be liable to be forfeited.

If the requirements of any such notice as aforesaid are not complied
with, any share in respect of which the notice has been given may, at
any time thereafter, before the payment required by the nolice has
beenmade, be forfeited by a resolutionof the Beard to that effect,

Meitherthe receipt by the Company for a portion of any money which
may from time to time be due from any member in respect of his
shares, nor any indulgence thal may be granted by the Company in
respect of paymentof any such money, shall preclude the Company
from thereafter proceeding to enforce a forfeiture in respect of such
shares as herein provided. Such forfeiture shall include all dividends
declared or any other moneys payable in respect of the forfeited
shares and not actually paid before the forfeiture

When any share shall have been so forfeited, nolice of the forfeiture
shall be given to the defaulting member and an entry of the forfeiture
with the date thereof, shall forthwith be made in the register of
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members but no forfeiture shall be invalidaled by any omission or
neglect or any failure to give such notice or make such entry as
aforesaid.

The forfeiture of a share shall involve extinction at the time of
forfeiture, of all interest in and all claims and demands against the
Company, in respect of the share and all other rights incidental to the
share.

(1)

(2]

(3)

(1)

(2)

(3)

()

A forfeiled share shall be deemed 1o be the property of the
Company and may be sold or re-allofted or otherwise
disposed of aither o the person who was before such
fodeiture the holder thereof or entitied thereto or o any other

person on such terms and in such manner as the Board thinks
fit

At any time before a sale, re-allotment or disposal as
aforesaid. the Board may cancel the forfeiture on such terms
asit thinks fit.

Apersonwhose shares have been forfeited shall ceasetobea
member in respect of the forfeited shares, but shall,
notwithstanding the forfeiture, remain liable 1o pay, and shall
pay, ta the Company all monies which, at the date of farfeiture,
were presently pavable by him to the Company in respect of
the shares.

All such monies payable shall be paid tagether with interest
thereon at such rate as the Board may determine, from the
lime of forfeitura until payment or realisation. The Board may, if
it thinks At but without being under any obligation to do so,
enforce the payment of the whole or any portion of the monies
due, wilhout any allowance for the value of the shares at the
time of forfeiture or waive payment in whaole or in part

The liability of such person shall cease if and when the
Company shall have received paymant in full of all such
monias in raspect of the shares.

A duly verified declaration in writing that the Declarant is a
director, the manager or the secretary of the Company, and
that a share in the Company has been duly forfeited an a date
stated in the declaration, shall be conclusive evidence of the
facts therein stated as against all parsons claiming o be
entitled lo the share;

The Company may receive the cansideration, if any, given for
the share on any sale, re-allclment or disposal thereof and
may execule a transfer of the share in favour of the person to
whom the shareis sold or disposed of;

The Transferee shall thereupon be registered as the holder of
theshare; and

The Transferae shall not be bound to see to the application of
the purchase monay. if any, nar shall his title to the share be
affected by any irrequiarity or invalidity in the proceedings in

Effect of Farfeiture
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reference lo the forfeilure, sale, re-allotment or disposal of the
share.

LIpon any sale after forfeiture or for enforcing a lien in exercise of the
powers herein above given, the Board may, if necessary, appaint
some person loexecute an instrument for transfer of the shares sold
and cause the purchaser's name 1o be entered in the register of
meambers in respact of the shares sold and after his name has bean
entered in the register of members in respect of such shares the
validity of the sale shall not be impeached by any person.

Upon any sale, re-allotment or other disposal under the pravisions of
the preceding Articles, the certificateds), if any, onginally issued in
respect of the relative shares shall (unless the same shall on
demand by the Company has been previously surrendered to it by
the defaulting member) stand cancelled and become null and vaid
and be of no effect, and the Board shall be entitled to issue a
duplicate certificata(g) in respect of tha gaid shares to the persen(s)
enlitled therato,

The Board may, subject to the provisions of the Act, accept a
surrender of any share from or by any member desirous of
surenderng them on such terms as they think fit.

The pravisions of these Articles as to forfeiture shall apply in he
case of nen-payment of any sum which, by the terms of issus of a
share, becomes payable at a fixed lime, whether cn account of the
rnaminal value of the share or by way of premium, as if the same had
been payable by virtue of a call duly made and notified,

The pravisions of these Ardicles relating Lo forfeiture of Shares shall
mutatis mulandis apply to any other Securnities including
Debentures of the Company.

ALTERATION OF CAPITAL

Subject to the provisions of the Act, the Company may, by ordinary
resolution -

(a) increase the share capital by such sum, to be divided into
shares of such ameunt as it Lthinks expedient;

(b) consolidate and divide all or any of its share capital into shares
of larger amount than its existing shares:

Provided Ihat any consalidation and division which results in
changes in the voling percentage of members shall require
applicable approvals under the Act;

(c)  convert all or any of its fully paid-up shares into stock, and
reconvert that stock into fully paid-up shares of any
denomination;

(d) sub-divide its existing shares or any of them into shares of
smalleramount than is fixed by the memorandum,
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(®) cancel any shares which, at the dale of the passing of the
resolution, have not been faken or agreed tobsiaken by any
person

vnere shares are converted into stock:

(a) the holders of stock may transfer the same orany part thereof
inthe same manner as, and subject to the same Articles under
which, the shares from which the stock arose might before the
conversion have been transferred, or as near thereto as
circumstances admit:

Provided that the Board may, from time io time, fix the
minimum amount of stock transferable. so, however. thatsuch
minimum shall not exceed the nominal amount of the shares
fromwhich the stock arose;

(by the holders of stock shall, according to the amount of stock
held by them, have the same rights, privileges and
advanlages as regards dividends, voting at meetings of the
Company, and cther matters, as if they held the shares from
which the stock arose; but no such privilege or advantage
(except parlicipation in the dividends and profits of the
Company and in the assets on winding upj shall be conferred
by an ameunt of stock which would nol, if existing in shares,
hawve confarred that privilege or advaniage;

(c) such of these Articles of the Company as are applicable to
paid-up shares shall apply to stock and the words "share” and
"sharehalder"member” shall include “stock” and "stock-
holder” respectively,

The Company may, by resalution as prescribed by the Act, reduce in
any manner and in accordance with the provisions of the Act and the
Rules -

(a) its share capital; and/or

(b) any capital redemption reserve account; andfor

(c) anysecuritias premium account; and/or

(d) anyotherreserveinthe nature of share capital.

JOINT HOLDERS

WWhere two or more persons are registered as joint holders (notmore
than three) of any share, they shall be desmed (so far as the
Company is concamed) to hold the same as joint tenants with
benefits of survivorship, subjecl to the foliowing and ather
provisions contained in these Articles:

() The jpint-holders of any shara shall be llable severally as well
as jointly for and in respect of all calls or installments and other
payments which ought to be made in respect of such share.

(b) On the death of any one or more of such joint-holders, the
survivor of survivors shall be the only person or persons
recognized by the Company as having any title to the share
but the Directors may require such avidence of death as they
may deem fit, and nothing herein contained shall be taken o
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release the estale of a daceased joint-holder from any liability
onshares held by him jointly with any olther person.

(c)  Anyoneofsuchjoint holders may give effectual receipts of any
dividends, interests or other moneys payable in respect of
suchshare,

(d) Only the person whose name stands first in the register of
members as one of the joint-holders of any share shall be
entitled to the delivery of cerificate, if any, relating to such
share or to receive notice {which term shall be deemed to
inciude all relevant docurments) and any nolice served on or
sent to such person shall be desmed service on all the joini-
holders.

(&) (i) Any one of two ar more joint-holders may vote at any

meeting either parsonally or by attorney or by proxy in

respect of such shares as if he were solely enttled
thereto and if more than one of such joinl holders be
present al any meeling personally or by proxy or by
attorney then that one of such persons so present whose
name stands first or higher {as the case may be) on the
register in respect of such shares shall alone be entitled
[o vote inrespect thereof,

(ii} Several executors or administraters of a deceased
member in whose {deceased member) sola name any
share stands, shall for the purpose of this clause be
deemed joint-holders.

ifi  The provigions of these Arlicles relating to joint holders of
shares shall mutatis mutandis apply to any oiher secunties
including debentures of the Company registered in joint
names.

BUY-BACK OF SHARES

MNotwithstanding anything contained in these Articles but subject to
allapplicable provisians of the Act or any other law for the time being
in force, the Company may purchase its own Shares or other
specified securities.

SENERAL MEETINGS
(1) The Company shallineach year hold a General Meeting as its
Annual General Maeling in addition o any ather meeting in
ihat year in accordance with the provisions of the Act.

(2) Al General Meetings other than Annual General Meeting shall
be called an Extraordinary General Mesating.

The Board may, whenever it thinks fit, call an Extraordinary General
Meeting and shall do so at the requisition of members made in
accordance with the provisions of the Act.

(1)  Afb least twenty one clear days notice either in writing or
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through eleclronic mode, specifying the place, date, day and
hour of general Meeting with the Slatement of the business to
be transacted at the mesting shall be served on every Member
in the manner provided by the Act. Provided that a General
meeting may be called after giving a shorter notice if consent is
given in writing or by electronic mode by not less than Ninety
Five percentofthe Members entitled to vote at such Meeting.

The accidental omission to give notica to or the non-receaipt thereof
by any Member shall notinvalidate any proceeding of the Meeting.

PROCEEDINGSAT GENERAL MEETINGS

(1) Mo business shall be transacted at any general meeting
unless a quorum of members is pragent at the time when the
maeling proceads to business.

(2) Mo business shall be discussed or transacted at any general
meeting except election of Chairperson whilst the chair is
vacant.

(3) The gquorum for a general mesating shall be as provided in the
Act.

The Chairpersan of the Company shall preside as Chairperson at
ovary ganaeral masting of the Company.

If there is no such Chairperson, or if he 15 not present within fifteen
minutes after the time appointed for holding the Meeting, or is
unwilling to act as Chairperson of the Meeting, the directors presant
shallelect one of their Members to be Chairperson afthe Meeting

If at any mesting no dirsctor is willing to act as Chairperson or if no
director is present within fifteen minutes after the lime appointed for
holding the Meeting, the Members present shall, by poll or
electronically, choose one of their Members to be Chairperson of the
Meeting.

On any business at any general meeting, in case of an equality of
voles, whether on a shaw of hands or electronically or on a pell, the
Chairperson shall have a second or casting vote.

The provisions of the Act relating 1o poll shall apply with respest to
any business to be transacled atthe Meeting.

(1) The Company shall cause minutes ofthe proceedings of every
general mesting of any class of members or creditors and
every resolution passed by postal ballot to be prepared and
signed in such manner as may be prescnibed by the Act and
the Rules and kept by making within thirly days of the
conclusion of every such meeting concemed or passing of
resolution by postal ballot entries thereof in books kept for that
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purpose with their pages consecutively numbered.

There shall naot be included in the minutes any matter which, in
the opinion of the Chairperson of the mesting -

(a) is,or could reasonably be regarded. as defamatory af any
persor; or

(b} isirrelevant orimmaterial to the proceedings: or

(c) isdetrimental tothe interesis of the Company,

The Chairperson shall exercise an absolute discretion in
regard 1o the inclusion or non-inclusion of any matter in the
minutes on the grounds speciied in the aforesaid clause.

The minutes of the meeting kept in accordance with the
provisions of the Act shall be evidence of the procesdings
recordad therain.

The Boaks containing the minutes of the procesadings of any
general meeting of the Company or a resolution passad by
postal ballotshall:

(a] bekeptatthe regisiered office of the Company; and

(b) be open to inspeclion of any member without charge,
during 11.00 a.m. to 1.00 p.m. on all working days other
than Saturdays.

Any member shall be entitled to be furnished, within the time
prascribed by the Act, afler he has made a request in wriling in
ihat behalf to the Company and on payment of such fees as
may be fixed by the Board, with a copy of any minutes referred
toinclause (1) above:

Provided that a member who has made a request far provision
of a soft copy of the minutes of any previous general meeting
held during the period immediately preceding three financial
years, shall he enlitled 1o be fumished with the sama free of
cost.

The Board, and also any person(s) authorised by it, may take any
action pefore the commencement of any general meeting, or any
meeting of a class of members in the Company, which they may
think fit to ensure the security of the mesting, the safety of people
attending the meeting, and the fulure arderly conduct of the
meeting. Any decision made in good faith under this Article shallbe
final, and rights to attend and participate in the meating concemed
shallbe subject to such decision

(1)

2)

ADJOURNMENT OF MEETING

The Chairperson may, suomoftu, adjourn the meeting from
time to time and from place toplace

Mo business shall be transacted at any adjourmed meeting
other than the business left unfinished al the meeting from
which the adjournment took place.

Certain matters not
to be included in
Minutes

Discretion of
Chairperson in
relation to Minutes

Minutes to be
evidence

Inspaction of minute
books of General
Meeting

Members may
obtain copy of
minutes

Powers 1o arrange
security at meetings

Chairperson may
adjourn the meeting

Business at
adjourned meeting



7B,

77.

78,

79.

80.

&1

83.

[20]

(3)  When a meeting is adjourned for thirty days or more, notice of
the adjourmned meeling shall be given as in the case of an
ariginal meeting

(4) Saveasaforesaid, and save as provided in the Act, it shall nat
be necessary 1o give any notice of an adjournment or of the
business lo be transacted at an adjourned meeting.

VOTING RIGHTS

Subjectto any rights or restrictions for the time being attached to any
class ar classes of shares -

(a) on a show of hands, every member present in person shall
have one vote; and

i) onapol, the voling rights of members shall be in proportion to
his share in the paid-up Equity Share Capital of the Company.

AMembar may exercise his vole at ameeling by electronic means in
accordance with the Act and shall vote only once.

(1) Inthe case of Joint holders, the vote of the senior who tenders
a vote, whether in person or by proxy, shall be accepted o the
exclusion of the votes of the other Joint holders,

(2) For this purpose, seniority shall be determined by the order in
which the names stand in the Register of Members,

A member of unsound mind, ar in respect of whom an order has
been made by any court having jurisdiction in lunacy, may vola,
whether on a show of hands or on a poll, by his committes ar other
legal guardian, and any such committee or guardian may, on a poll,
vote by proxy. If any member be a minor, the vote in respect of his
share or shares shall be by his guardian or any one of his guardians

Subject to the provisions of the Act and other provisions of these
Articles, any person entitled under the Transmission Clauss o any
shares may vole at any general mesting in respect thereof as if he
was the registerad holder of such shares, provided that at least 48
(forty eight) hours before the fime of holding the meeting or
adjourned meeting, as the case may be, at which he proposes to
vote, he shall duly satisfy the Board of his right to such shares unless
the Board shall have previously admitted his right o vote al such
meeting in respect tharaol,

Any business other than that upon which a poll has been demandead
may be proceeded with, pending the taking of the poll,

Mo member shall be entifled to vote at any general meeting unless
all calls or aother sums presently payable by him in respect of shares
in the Company have been paid or in regard to which the Company
has exercised any rightoflien

Amamber is not prohibited from exercising his voling on the ground
that he has not hald his share or other interest in the Company for
any specified period preceding the dale on which the vote is taken,
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or an any elher ground net being a ground set oul in the precading
Article.

Any Member whose name is enterad in the register of Members of
the Company shall enjoy the same rights and be subjectto the same
liabilities as all other Members of the same class,

FROXY

(1) Any member entitled to attend and vote at a general meeting
may 4o 50 either persenally or through his constituted attomey
ar through ancther person as a proxy on his behalf |, for that
meeting.

(2]  The instrument appointing a proxy and the Power-of Attornay
oratherauthaority, if any, underwhich it is signed or a notarized
copy of that power or authority, shall be deposited at the
registered office of the Company not less than 48 hours before
the time for holding the mesting or adjourned meeting atwhich
the person named in the instrument proposes [o vole, and in
default the instrument of proxy shall not be treated as valid.

Aninstrument appointing & Praxy shall be in the form as prescribed
inthe Rules.

Avola given in accordance with the terms of an instrument of proxy
shall be valid, notwithstanding the previous death or insanity of the
principal or the revocation of the proxy or of the autharity under
which the proxy was executed, or the transfer of the shares in
respect of which the proxy is given:

Provided that no intimation in wnting of such death, insanity,
revocation or transfer shall have been received by the Company at
its office before the commencement of the meeting or adjourned
meeting at which the Proxy is used.

A proxy may be appointed either for the purpose of a particular
meeling specified in the instrumant and adjournment therecf or it
may be appointed for the purpose of every meeting of the Company
or of every mesting to be held before a date specified in the
instrument and every adjournment of any such meeting.

BOARD OF DIRECTORS

Lnless otherwise determined by the Company in General Meating,
the number of directors shall not be less than 3 (Three) and shall not
bemaorethan 15{Fifteen).

At every Annual General Meeting of the Company one third of the
Directors (excluding Independent Directors) for the time being as
are liable to retire by rotation or if their number is not three or a
multiple thereof the number nearest to one-third shall retire from
office. Save as provided in the Act, a retiring Director shall be eligible
for re-appointment.

The Board shall have the power fo determine the directors whose
period of office is or is not liable to determination by retirermant of
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direclors by rotalion.

The same individual may, at the same time be appointed as the
Chairperson as well as the Managing Uirector andior Chief
Executive Officer of the Company.

A Director shall not be required to hold any share gualification.

MNolwithstanding anything to the cantrary contained in the Arlicles
and subject to the provisions of the Act and the Rules made
thereunder, so long as any moneys remaining owing by lhe
Company to Financial Institutions, Banks, Insurance Companies,
Mutual Funds(hereinafter referrad to as "the Insfitutions"),
Financing & leasing Companies, anybody corporate or any entity
(whether Foreign or Indian) (hereinafter refarred to as "the body
corporate”) out of loans granted by them to the Company solong as
tha Institutions /the body corporate continue 1o hold debentures in
the Company as a result of underariting or direct subscription or 50
long as any liability of the Company arising out of any guarantes
furnished by the Institutions /the body corporate on behalf of the
Company remains outstanding, the Institutions/the body corporate
shall have a night to appoint from time o time, any persan or persans
as a Director or Directors, whole-time or non whole-time {which
Director or Directars isfare hereinafer referred 1o as "Mominee
Direclors") on the Board of the Company and lo remaove from such
office any persan or persons so appointed and to appoint any such
persan or persons in his or their place/s. At the option of the
Instilutions, such Nominee Directors shall notl be required to hold
any gualification share in the Company. Also at the option of
theinstiutions , such Nominee Directors shall be liable to retirement
by rotation. Subject as aforesaid the Mominee Directors shall be
entitled fo the same rights and privileges and be subject to the same
obligations as any other Director of the Company The Momines
Directors so appointed shall hold the said office only $o long as any
monays remain owing by the Company to the Institutions or so long
asthe Institutions hold securities in the Company as a resufl of direct
subscription or privale placement or as a result of conversion of
loans/debenturas or as a result of any underariting obligation ar so
long as any quarantee given by the Institutions in respect of any
financial obligation or commitment by the Company remains
outstanding. The nominee Director so appointed in exercise of the
said power shall ipso faclo vacate his office immediately by lhe
maonay owing by the Company to the Institutions is paid off or on the
Instilutions ceasing to hold securities in the Company. The Nominee
Directors appointed under this Article shall be entitled to receive all
notices of Board Meelings and of the meetings of the Committes(s)
of which the Nominee Director s member, as also the minules of
such meetings. The Institutions shall also be entitled to receive all
such natices and minutes. The Company shall pay to the Nominee
Directors(s) sitling fees and axpenses to which the other Directors
of the Company are entiled. Any expenses that may be incurrad by
the Institutions or such Nominee Director(s) in connection with their
appointment or Direclorship shall also be paid or reimbursed by lhe
Company 1o the Institutions or, as the case may be, to such
Mominee Diractor (5).
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If it is provided by the Trust Deed, securing or otherwiss, in
connaction with any issue of debentures of the Company, thal any
person or persons shall have powar o nominate a Director of the
Company, then in the case of any and every such issue of
debentures, the parson or persons having such power can exercise
such power from ime 1o ime and appoint a Direclor accordingly.
Any Direclor so appointed is herein referred o as Debenture
Director. A Debenture Director may be removed from office at any
time by the parson or parsons in whom for the time being is vested
the powear under which he was appointed and anather Director may
ke appointedin his place. ADebenture Director shall not be bound to
hald any qualification shares.

(1) Subject to the provisions of the Act, the Board shall have
power at any time, and from time to time, to appoint a person
as an additional director, provided the number of tha directors
and additional directors together shall not at any time excead
the maximum strength fixed for the Board by the Articles.

(2)  Buch person shall hold office only up lo the dale of the naxt
annual general meeting of the Company but shall be eligible
for appoinimeant by the Company as a director at that meeting
subjectto the provisions ofthe Act.

(1) The Board may appoint an Alternate Director to act for a
Director (hereinafter in this Article called "the OCriginal
Diractor") during his absance for a period of not less than thrae
meonths from India. Mo person shall be appointed as an
alternate directar for an independent director unless he is
qualified ta be appainted as an independent director under the
provisions of the Act.

(21 An Alternate Director shall nat hold office for a perod longer
thanthat permissible to the Criginal Director in whosa place he
has been appointed and shall vacate the office if and when the
Original Director returns to India.

i3y Ifthetermof office of the Original Director is delerminead before
he returns to India the automatic reappointment of retiring
diractors in default of another appointment shall apply to the
Original Director and notto the Alternate Director,

(1) If the office of any director appointed by the Company in
General Meeling is vacated bafore his term of office expires in
ihe normal course, the resulting casual vacancy may, be fillad
by the Board of Directors ata meeting ofthe Board

(21 The Director s0 appointed shall hold office anly upto the date
uplo which the directar in whose place he s appointed would
have held office if it had nolbeen vacated.

The Company shall appoint such number of Independent Directors

as per the requireament of the Act and the Rules made there under.

The Company shall appoint Woman Director as per ihe requirement
of the Act and the Rules made there under.
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Subject to the provisions of the Act and these Articles the
Board shall have power to appoint from time o time any of ils
member as the Managing Director and/or Chief Executive
Officer andfor Managing Directors or Whole-Time Directors of
the Cempany upen such terms and conditions as the Board
shall think fil.

A Managing Director shall not while he continues to hald that
office be subject to retirement by rotation in accordance with
Article 90. If he ceases 1o hold the office of Directar, he shall
ipsa facto and immediately cease to be Managing Director.

Subject to the provisions of the Act in particular o the
prohibitions and restrictions contained in the Act and Rules
made thereunder, the Board may from time to time entrust to
and confer upon a Managing DirectorMWhole time Director for
the time being such of the powears exercisable under these
presents by the Board as it may deem fit, and may confer such
powers for such time, and to be exercised for such objects and
purposes and upon such lerms and conditions and with such
restrictions as it thinks fit; and the Board may confer such
powers gither collaterally with or to the exclusion of, and in
substitution for all or any of the pawers of the Board in that
behalf and may from fime to tme revoke, withdraw, alter or
vary all or any of such powers.

Subject lo the provisions of the Act, a Managing Director or a
Director wha is in the whole ime employment of the Campany
may be paid remuneration either by way of a monhly payment
or at a specfied parcentage of the net profit of the Company or
partly by one way and party by the other,

Subject to the provisions of the Act, Director who is neither in
the whole time employment nor a Managing Director may be
paid such remuneration as may be approved by the Board /
General Meeting.

Subject to the provisions of the Act and the Rules made
thereunder, the Company may pay sitling fee to a Director far
attending Mestings of the Board or Committzes thereof. The
said fees shall be decided by the Board of Directors which
shall notexceed the limit as provided in the Act.

Provided that for ‘Independent Directors and "Woman
Diractors’, the Sitting Fae shall not be less than the sitting fee
payable to other Directors.

In addition to the remuneralion payable 1o them in pursuance of the
Act, the Directors may be paid all fravelling, holel and other
expenses properly incurred by them:-

(a)

(b)

In attending and retuming from meetings of the Board of
Directors or any Committee thereof or general meetings of the
Company.

In connection with the business of the Company.

104. All cheques, promissory notes, drafts, hund is, bills of exchange and
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other negotiable instruments, and all receipls for monies paid to the
Company, shall ba signed, drawn, accepted, endorsed, orotherwise
executed, as the case maybe, by such person and in such manner
as ihe Board shallfram time o time by resolution determine.

PROCEEDINGS OF THE BOARD

(1) Thea Board of Directors may mesat for the conduct of business,
adjourn and otherwise regulate its meetings, as itthinks fit.

(2} The Chairperson or any ong Director with the previous
consant of the Chairparson may, or the company sacretary on
the direction of the Chairparson shall, al any ime, summon a
meeting of the Board.

(3} The quorum for a Board mesting shall be as provided in the
Act.

(4} The participation of directors in a mesting of the Board may be
gither in persen or through video conferencing or audio visual
means or teleconferencing, as may be prescribed by the
Rules or permitted under law

(1) Save as otherwise expressly provided in the Act, questions
arising at any meeting of the Board shall be decided by a
majority of votes.

(2) Incase of an equality of vates, the Chairperson of the Baard, if
any, shall have a second or casting vote,

The centinuing Directors may act notwithstanding any vacancy in
the Board; but, if and so long as their number is reduced bealow the
quorum fixed by the Act for a mesting of the Board, the continuing
directors or director may act for the purpose of increasing the
number of Directors to that fiked for the quorum, or of summoning a
general mesting of the Company, but for no othar purpose.

(1) The Chairperson of the Company shall be the Chairperson at
meetings of the Board. In his absence, the Board may elect a
Chairperson of its meetings and determine the period for
which he is fo hold office.

(2) Il no such Chairperson is elected, or if al any Mesting the
Chairperson is not present within fifteen minutes aftar the time
appointed for holding the Meeting. the Directors present may
choose one of their number ta be Chairperson of the Meeting,

(1}  The Board may, subject to the provisions of the Act, delegate
any of its powers to Committees consisting of such member or
members of its body as it thinks fit.

(2} Any Committee so farmed shall, in the exercise of the powers
so delegated, conform fo any regulations that may be imposed
onitby the Board.

(3) The participation of Directors in & meeting of the Committee
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may be either in person or through video conferencing or
audio visual means or teleconferencing, as may be prescribed
by the Rules or permitted under law.

(1) A Committee may elect a Chairperson of its meetings unless
the Board, while constiluting a Committee, has appointed a
Chairperson of such Commitiee.

(2) If no such Chairperson is elected, or if at any mesting the
Chairperson is not present within fifteen minutes after the time
appointed for holding the meeting, the mambers present may
choose one of their members 1o be Chairperson of the
Meeting.

(1) ACommittee may meet and adjourn as it thinks fif.

(21 Questions arising at any meeting of a Committee shall
be determinged by a majority of votes of the members present.

(3) In case of an equality of voles, the Chairperson of the
Committes shall have asecond or casting vote

All acts done in any meeling of the Board or of 2 Commilleg thereal
or by any person acting as a director, shall, notwithstanding that it
may be afterwards discovered that there was some defect in the
appointment of any ane or more of such directors or of any person
acting as aforesaid, or that they ar any of them were disqualified or
that his or their appontment had terminated, be as valid as if every
such diractor or such parsan had been duly appointed and was
qualified tobe adirector.

Save as otherwise expressly provided in the Act, 3 resolution in
writing, signed, whether manually or by secure electronic mode, by
a majority of the members of the Board or of a Committes thereof,
for the time being entitled to receive notice of a mesting of the Board
or Committee, shall be valid and effective as if it had been passed at
a meeting ofthe Board or Committee, duly convened and held

BORROWING POWERS

Subjecttothe provisions of the Act, the Board may from ime to time:
at its discretion by a resolution passed at a meeting of the Board,
accept deposits from mambers either in advanca of calls or
otherwise and generally raise or borrow or secure the payment of
any sum or sums or money for the purposes of the Company.
Provided, however, where Ihe maneys to be borrowed together with
the moneys already borowed (apart from temporary eans abtained
fram the Company's bankers in the ordinary course of business)
shall not excesed the aggregate of the paid up capital of the
Company and its free reservas {reserves not set apart for any
specific purposes) without the consent of the Company in General
Meeting.

The paymant or repayment of moneys borrowed as aforesaid may
be secured in such manner and upon such terms and conditions in
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all respact as the Board may think fit and in particular by the issue of
debentures or debenture stock of the Company charged upon all or
any part of the property of the Company (both present and future)
including its capital for the time being and debenture, debentures
stock and other securities may be made assignable free from any
equities between the Company and the perscn 1o whom the same
may be issued.

Any debentures, debenture stock or other debt securities may be
issued at a discount, premium or otherwise and subject to the
provisions of the Act may be issued on condition that they shall be
convartible inlo shares of any denomination and with any privileges
or conditions as to redemption, surrender, drawing, allotment of
shares and aiftending (but not voting) at general meetings
appointment of Directors and otherwise debentures with the right to
convarsion into or allotment of shares shall be issuad only with the
consant ofthe Company in Genaral Meeting.

POWERS OF BOARD

The Management of the business of the Company shall be vested in
the Board and the Board may exercise all such powers, and do all
such acts and things, as the Company is by the memarandum of
association or stherwise authorized to exercise and do, and, not
hereby or by the statule or otherwise direclted or required to be
exercised or done by the Company in general meeting but subject
never the less to the provisions of the Act and other laws and of the
Memorandum of Association and these Adicles and to any
regulations, not being inconsistent with the Memorandum of
Association and these Articles or the Act, from tima to time mada by
the Company in genaral meeting provided that no such regulation
shall invalidate any pricr act of the Board which would have been
validif such regulation had not been made.

Without prajudice to the general powers conferred by the last
preceding Arlicle and so as not in any way o limit or restrict those
powers, and without prejudice to the other powers conferred by
these Articles, but subject to the restrictions contained in the last
preceding Article, it is hereby declared that the Directors shall have
the following powers, that is o say, powers:-

(1) To pay the costs, charges and expenses preliminary and
incidental to the promolion, formation, establishment and
registration of the Company,

(21 Topay and charge to the capital account of the Company and
commission or interest lawfully payable thereon under the
provisions of the Act and the Rules made thereunder

(3] Subject to provisions of the Act to purchase or ctherwise
acquire for the Company any property, rights or services
privileges which the Company is authorized to acquire, at or
for such price or consideration and generally on such tarms
and conditions as they may think fit, and in any such purchase
or other acquisition to accepl such litle as the Directors may
believe ormay be advised to be reasonably satisfactory.
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At their discretion and subject to the provisions of the Act, to
apply for any property, rights or privileges acquired by or
rendered to the Company, either wholly or partially in cash or
in shares, bands, debentures, mortgages or other securities of
the Company, and any such shares may be issued either as
fully paid or with such amount credited as paid up thereon as
may be agreed upon, and any such bonds, debentures,
mortgagas or other securities may be either specially charged
upon all or any part of the property of the Company and its
uncalled capital or nat so charged

To secure the fulfilment of any contracts or arrangameants
enterad into by the Company by morlgage or charge of all or
any of the property of the Company and its uncalled capital for
the fime being or in such manner as they may think fit.

To accept from any member, as far as may be permissible by
law, a surrender of his shares or any part thereof, on such
lerms and conditions as shall be agreed.

To appoint any person to accept and hold in trust for the
Company and property belonging to the Company in which itis
interested, or for any other purposes, and to execute anddoall
such deads and thing as may be required in relation to any
trust, and o provide for the remuneration of such trustee or
lrustees.

Toinstitute, conduct, defend, compound or abandon any legal
proceedings by or against the Company, or its officer, or
otherwise concearning the affairs of the Comgany, and also to
compound and allew time for payment or satisfaction of any
debts due and of any claim or demands by or against the
Company and to refer any differences to arbitration{s), and
observe and perform any awards made thereon

To act on behalf of the Campany in all matters relatng to
bankrupls and insolvents.

To make and give receipts, releases and other discharges for
moneays payable to the Company and for the claims and
demands of the Company.

Subject 1o the provisions of the Act, o invest and deal with any
moneys of the Company not immediately required for the
purposas theraof upon such security (not being shares of this
Company) or without security and in such manner they may
deem fit, and from time to time to vary or realize such
invasiments, save as provided in the Act, all investments shall
be made and held in the Campany's own name.

To execute in the name and on behalf of the Company in
favour of any Director or other person who may incur any
parsonal liability whether as principal or sursty for the benefit
of the Company such mortgages, on the Company's property
(present and future) as they think fit, and any such morlgage
may contain a power of sale and agreements as shall be
agreed upon.
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To determine from time to time who shall be entitled to sign, on
the Company's bhehalf, noles, receipts, acceptances,
endorsements, cheques, dividend warrants, releases,
contracts and documents and ta give the necessary authonty
for such purposes.

To distribute by way of bonus amongst the stafl of the
Company a share or shares in the profits of the Company and
to give 1o any officer or other person employed by the
Company a commission on the profits of any particular
business or transacltion, and fo charge such bonus or
commission as partof he working expanses of the Company,

Ta invite, accepl and renew Public Deposits and other related
matters and review any changes with terms and conditions
thereaof.

Toappoint Internal, Secretarial and CoslAudilors

To provide for the welfare of employees or ex-employees of
the Company and their wives, widows and families or the
dependents in connections of such persons, building or
contributing to the building of houses, dwelling or chawis, or by
grants of money, pension, gratuilies, allowances, bonus or
paymenis, or by creating and from time 1o time subscribing or
contributing to provident and ather assodations, institutions,
funds or trusts and by providing or subscribing or cantributing
towards places or instrugtions and recreation, hospitals and
dispensaries, medical and other allendance and other
assislance as the Board shall think fit, and to subscribe or
contribule or otherwse to assist or 1o guaranies to any
charilable, benevolent, religious, scientific. national or other
claim to support, to aid by the Company either by reason or
locality of operation, or of public and general utility or
otherwise.

Belora recommending any dividend, 1o set aside oul of the
profits of the Company such sums as they may think proper for
depreciation or to depreciation fund or to an Insurance fund or
as a Reserve Fund or sinking fund or any special Fund to meet
contingencies or to repay debenture or debentures, or for
special dividends or for equalizing dividends or For repairing,
extending, and mainaining any of the property of the
Company and for such other purpose (including the purposes
refarred to in the preceding clause) as the Board may, in their
absolute discretion, think conducive 10 the interest or the
Company, and subject to the Acl, 1o invest the several sums (o
set aside of somuch thereat asis required ta beinvested upon
such investments (other than shares of the Company) as they
may think fit, and from time to time o deal with and vary such
invesimeants and disposal and apply and spend all orany part
thereof for the benefit of the Company, in such manner and for
such purposes as the Board in their absolule discretion think
conducive 1o the interest of the Company, nobwithstanding
that the matlters to which the Board apply or upon which they
spend the same, or any part thereof, may be matters to or
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upon which the capital money of the Company might rightly be
applied or spent, and to divide the Reserve Fund into such
special funds as the Board may think fit, with full power to
transfer the whole or any portion of a reserve fund or division
of a reserve fund and with full power to employ the assets
constituting all or any of the above funds, including the
depreciation fund, in the business of the Company or in the
purchasa or repayment of debentures or debentures stock
and without being bound to keep the sams separate from the
other assets and without being bound to pay interest on the
same with power, however 1o the Board at their discretion to
pay or allow la the credit of such funds, interest al such rate as
the Board may think proper.

(19) To appoint and at their discretion remove or suspend such

(20)

(21)

(22)

(23)

general managers, managers, chief financial officer,
secretary, assistants, supervisors, clerks, agents and
servants for permanent temporary or special services as they
may from time to time think fit. and to determine their powers
and duties, and fix their salaries or emoluments or
remuneration, and to require security in such instances and for
such amount as they may think fit, and also from time to time
pravide for the management and transaction of the affairs of
the Company in any specified locality in India or elsewhere in
such manner as they think fil, and the provisions contained in
the four following sub-clauses shall be  without prejudice to
the general powers conferred by this sub-clauses.

Subject to the provisions of the Act, a Chief Executive Officer,
Manager, Company Secrelary and Chief Financial Officer
may be appointed by the Board for such term, al such
remuneration and upon such conditions as it may think fit; and
any Chiaf Executive officer, Manager, Company Secretary
and Chief Financial Officer so appointed may be removed by
means of a resolution of the Board; the Board may appeint ane
or more Chief Exacutive Officers for its business.

To comply with the requirements of any local law which in their
opinion it shall, in the interest of the Company be necessary or
expedient to comply with.

From time to time and at any time to establish any local Board
for managing any of the affairs of the Company in any
specified locality in India or elsewhere and to appoint any
persans to be members af such local boards, and to fix their
remuneratian

Subject to provision of the Act, from time to time and at any
ime delegate o any person so appointed any of the powers,
authonties and discretions for the time being vestad in the
Board, other than their power to make calls or tomake loans ar
borrow moneys, and to authorize the member for the time
being of any such local Boards, or any of them, to fill up any
vacancies therein. Any such appaintment of delegation may
b< made on such terms and subject o such conditions as the
Board may think fit and the Board may at any lime remove any
parson s0 appointed, and may annul or vary any such
delegation
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Al any time by  power of atfornsy under the Saal of the
Company, o appaint any person or persons o be the Attorney
or Atlomeys of the Company for such purposes and with such
poswers, authoaties and discretlions (not excesding thoase
vesled inoor cuercisable by the Board under these gresents
and excluding the powsr o make calls and excluding alsoa,
axcapl in their limits authorizad by the Board, the powar o
make loans arnd bormow meonies) and for such penod and
subject o such condtions as the Board may from time o time
thirk fit, and ary appointmaent may (If the Board thinks Gt) 1o
maka in favour of the members or any of the members of any
lozal Boards, established as aforesaid or in favour of any
Company or fhe shareholders, Directors, nominees or
managears af any Company or firm or ctherwise in favour of
any fluciuating body of persons whather nominated directhy o
indirecily by the Board and any such Powers of Attorney may
conlain such powers for the proleckon or convenience of
persons daaling with sush Allormeys as tha Board meay hink
fit, and may contain powars enabling any such delagates ar
attorneys as aforesaid to sub delegate aflorany of the powers,
Authorities and discretions for the time being vested in them

Subject o provisions of the ACT, Tar o in relaton toany of the
mallers aforesaid o othersise Tor the purposes of Lhe
Company (o antar indo all such negatiations ard contracts and
rescind and vary all such contracis and execute and do all
such contracts, and execute and do all such acts, deeds and
1_I||r“|E|$_; in the mpeve ardd on behall of Bhe ﬂﬂrrlpﬂ-“l"' aLs I,hl:_z:lr may
consider expadsant.

Subjsct to the restrictions laid down inthe Act_ o delegate any
af the powers, authorities and discretion for the fime bBeing
vested in the Board | subjact however to the ultimate controd
and authority Baing retained by i1 Any such delegates or
attorney as aloresaid may be authonzed by the Direclors o
sub delagale all or any ol the powses, aulborities and
discration for the tima being vesied in tham,

From time to fime to make vary and repeal by faws for the
requlation of the buginess of the Company, its officers and
servanis.

CHIEF FINANCIAL OFFICER

19 (a)

Subjecttothe provisions of the Act

& Chief Executive Officer. Menager, Company Secretary and
Chief Financial Officer may be appointed by the Board forsuch
term, at such remmunesation and upon such conditions as it
may think fit; and any chief executive officer, manager,
campany sacrelary and chiel Fnancat officer so appainted
may be removed by means of a resolulion af the Board; the
Board may appaint one or mors chief axecufive officars for its
muitiple businesses.

Chie! Execubve
Officer, etc.
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A Direclor may be appointed as Chief Exsculive Officer,
Manager, Company Secrelary or Chief Financial Officer.

DIVISION OF PROFITS AND DIVIDENDS

The Company in general meeting may declare dividends, but na
dividand shall excead the amount racommendead by the Board but
the Company in general meeting may declare 3 lesser dividend.

. Subjectlo the provisions of the Act, the Board may from time to time

pay to the members such interim dividends of such amount on such
class of shares and at such imes as tmay think fit.

(1)

{1

The Board may, before recommending any dividend, set aside
autofthe profits of the Campany such sums as it thinks fit as a
reserve of resenves which shall, at the discration of the Board,
be applied forany purpose e which the profits of the Company
may be properly applied, including provision for meeting
contingencies or for equalising dividends; and pending such
application, may, at the like discretion, either be employed in
the busingss of the Company or be invested in such
investmeants (other than shares of the Company) as the Board
may, from tirme to time, think fit.

The Board may also carry forward any profits which it may
consider necessary not ta divide, without setting them aside as
aresarve.

Subject to the rights of persons, if any, entitied 1o shares with
special rights as o dividends, all dividends shall be declared
and paid according to the amounis paid or credited as paid on
the shares in respect whereof the dividend is paid, butif and 50
long as nothing is paid upon any of the shares in the Company,
dividends may be declared and paid according o the amaunts
afthe shares.

Mo amount paid or credited as paid on a share in advance of
calls shall be treated for the purposes of this Article as paid on
the share.

All dividends shall be apportioned and paid proporticnalaly to
the amounts paid or cradited as paid on the shares during any
portion or portions of the period in respect of which the
dividend is paid; but if any share is issued on terms providing
that it shall rank for dividend as fram a particular date such
share shall rank for dividend accordingly.

The Board may deduct from any dividend payable ta any
member all sums of money, if any, presently payable by him to
the Company on account of calls or otherwise in relation to the
shares of the Company.
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The Beoard may retain dividends payable upon shares in
respect of which any perscn is, under lhe Transmission
Clause herein before contained, entitled to becomea 8 member,
until such person shall become a member in respect of such
shares.

Any dividend, interest or other monies payable in cash in
respect of shares may be paid by electronic mode or by
chegue or warrant sent through the post directed 1o thea
registered address of the holder or, in the case of joint holders,
1o the registered address of that one of the joint holders who is
first named on the register of mambers, or o such person and
1o such address as the holder or joint holders may in wnting
direct.

Every such cheque or warrant shall be made payable to the
order ofthe parson towhorm it is sent.

Paymenti in any way whatscever shall be made al the risk of
the person entitled to the money paid or to be paid. Tha
Company will not be responsible for a payment which is lost or
delayed. The Company will be deemed to having made a
payment and received a good discharge for it if a payment
using any of the foregoing permissiole means is made.

Any one of two or more joint halders of a share may give
effaclive receipls for any dividends, bonuses or other monies
payableinrespect of such share,

Mo dividend shall bear interestagainst the Company.

The waiver in whole or in part of any dividend on any share by
any document (whether or not under seal} shall be effective
only if such document is signed by the member (or the person
antitled to the share in consequence aof the death or
bankruplcy of tha hoider) and delivered to the Company and if
or to the extent that the same is accepted as such or acted
upen by the Board

CAPITALISATION OF PROFITS

Subject 1o the provisions of the Act, the Company by ordinary
resolution in general meeting may, upon the recommendation
afthe Beard, resolve -

(a) thalitis desirable to capitalise any part of the amaount for
the time being standing o the credit of any of the
Company's reserve accounts, or to the credit of the profit
and loss account, or otherwise available for distribution;
and

(by that such sum be accordingly set free far distribution in
the manner spacified in clause (2) below amongst the
members who would have been entifled thereta, if
distributed byway of dividend and in the sama
praportions.
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The sum aforesaid shall not be paid in cash but shall be
applied, subject to the provision contained in clause {3) below,
either in or towards:

{A} paying up any amounts for the tme being unpaid on any
sharas held by such members respectivaly;

{B} paying up in full, unissued shares ar other securities of
the Company to be allotted and distributed, credited as
fully paid-up, to and amongst such members in the
proportions aforasaid;

{C) partly in the way specified in sub-clause (A) and parlly in
that specifiedin sub-clause (B).

A securities premium account and a capital redemption
reserve account or any other permissible reserve account
may, for the purposes of this Arlicle, be applied in the paying up
of unissued shares to be issued o mambers of the Company
as fully paid bonus shares;

The Board shall give effect to the resolution passed by the
Company in pursuance of this Article

Whenever such a resolution as aforesaid shall have been
passed, the Board shall-

{a} make all appropriations and applicationsg of the amounts
resolved to be capitalised thereby, and all allotments and
issues of fully paid shares or other securities, ifany; and

(b} generally do all acts and things required to give affect
thereto,

The Board shall have power-

{a} to make such provisions, by the issue of fractiocnal
cerificates/coupons or by paymant in cash or olherwise
as it thinks fil. for the case of shares or other securities
hecoming distributable infractions, and

(b} to authorise any persen lo enler, on behalf of all the
members anlitled thersto, into an agreement with the
Company providing for the allotment to them
respectively, credited as fully paid-up, of any further
shares ar other securities to which they may be entitled
upaon such capitalisation, or as the case may require, for
the payment by the Company on their behalf, by the
application thereto of their respactive proportions of
profits resolved to be capitalised, of the amount or any
part of the amounis remaining unpaid on their existing
shares.

Any Agreement made under such authorily shall be effective
and binding on such Members.
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REGISTERS

The Company shall keep and maintain at its Registerad Office all
statutory registers namely, Register of Charges, Register of
rMembers, Register of Debenture holders, Register of any other
securily holders, the Register and Index of Beneficial Owners and
Annual Return, Register of Loans, Guarantees, Secunty and
Acquisitions, Register of Investments not held in its own name and
register of contracts and arrangements for such duration as the
Board may, unless otherwise prescribed, decide, and in such
mannar and containing such particulars as prescribed by the Act
and the Rules.

The registers and copies of annual return shall be open for
inspection during 11.00 a.m. to 1.00 p.m. on all working days, other
than Saturdays, at the registered office of the Company by the
peraons entitled therelo an payment, where required, of such fees
as may be fixed by the Beard but not exceeding the limits prescribed
by the Rules.

(a) The Company may exercise the powers conferred cn it by the
Act with regard to the keeping of a foreign register, and the
Board may (subjact tathe provisions of the Act) make and vary
such regulations as il may think fit respecting the keeping of
any such register

(b) The foreign register shall be apen for inspection and may be
closed, and extracts may be taken therefrom and copies
therenf may be required, in the same mannar,
mutatis mutandis, asis applicable to the Register of Members.

THE SEAL

(1)  The Board shall provide for the safe custody of the seal.

(2) The sealofthe Company shall not be affixed to any instrument
except by the authority of a resclution of the Board or of a
Committee of the Board authorised by it in that behalf, and
except in the presence of at least one director or the manager,
if any, or of the secratary or such other person as the Board
may appoint for the purpose; and such director or manager or
the secrelary or other person aforesaid shall sign every
instrumeant to which theseal of the Company is so affixed in
their presence.

ACCOUNTS

(1) The company shall keep at the office or at such other place
in India as the Board thinks fit, proper Books of Account in
accordance with the provisions of the Act.

(2] The bkooks of account and books and papers of the Company,
ar any of tham, shail be apan to the inspaction of direclors in
accordance with the applicable provisions of the Act and the
Rules.
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(3} No member (not being a director) shall have any right of
inspecting any books of account or books and papers or
document of the Company except as conferred by law or
authorised by the Board.

ALDIT

(1} EweryFinancial Year, the Financial Statemant of the Company
shall be examined and the correctness thereof will be
ascertained by one ar mare Auditors

(2) The Auditors shall be appointed in accordance with the
provisions of the Act read with Rules mads thare under.

(3} The Remuneration of the Auditors of a Company shall be fixed
in its Genaral Mesting or in such a manner as may be
determined therein. The Remuneration so fiked shall in
addition 1o the fee payable to an Auditor, include the expenses,
if any. incurred by the Auditor in connection with the Audit of the
Company and the facility extended to him but does nol include
any remuneration paid to him for any other service rendered
by him at the raquest of the Company.

(4) The Auditor so appainted shall pravide ta the Company only
such other services as are approved by the Board or the Audil
Committes as tha case may be but shall not provide any such
services as are prohibited under the Act.

(5)  AllMotices of and other communication relating to any general
Meating shall be forearded 1o the Auditor of the Company and
the Auditor shall unless ctherwise exempted by the Company
atlend either by himself or through his Authonsed
Representative who shall also be qualified to be an Auditor,
any General Mesting and shall have right to he heard at such
Meeting on any part of the Business which concern him as
Auditor.

(6} Every Financial Statement of the Company when audited and
approved by a General Meeting shall be conclusive.

RECONSTRUCTION

Cn sale of any of the undertaking of the Company the Board or the
liguidators on a winding up may, i authorized by a Special
Resolution, accept fully paid or partly paid up shares, debentures or
securities of any other Company, whether incorporated in India or
not either then existing or to be formed for the property of the
Campany, and the Board {if the profits of the Company permit} or the
Liguidators {in winding up) may distnbute such shares or securities
or any other propery of the Company amangst the members without
realization. or vest the same in trustees for them, and any Special
Resolution may pravide for the distribution or appropriation of the
cash, shares or other securities, benafit or proparty, otherwise than
in accordance with the stict legal rights of the members or
contributories of the Company and for the valuation of any such
securities or propearty at such price and in such manner as the
meeting may approve and all holders of shares shall be bound to
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accept and shall be bound by any valuation or dislribution so
authorized and waive all rights in relation thereto, save only in case
the company is proposed o be or is in the course of winding up,
such statutory nights (if any under Section 319 of the Act) as are
incapable of being varied or excluded by these Arlicles,

WINDING UP

137. Subject to the applicable provisions of the Act and the Rules made
thersunder -

(a)

(b)

(c)

138. {(a)

{b)

If the Company shall be wound up, the liquidator may, with the
sanction of a special resolution of the Company and any other
sanction required by the Act, divide amongst the members, in
specie or kind, the whole or any part of the asseis of the
Company, whether they shall consist of property of the same
kind or not.

For the purpose aforesaid, the liguidator may set such value
as he deems fair upon any property to be divided as aforesaid
and may determing how such division shall be carried out as
between the members or different classes of members.

The liguidator may, with the like sanction, vest the whole or any
part of such assets in trustees upon such trusts for the benefit
of the contributories if he considers necessary, but so that no
member shall be compelled to accept any shares or other
securities where on there is any liability.

SECRECY

Every Director, Manager, Auditor, Treasurer, Trustee member
of a committee, officer, servant, agent, accountant, or other
person emploved in the business of the Company shall, if so
regquired by the Directors, before entenng upon his duties, sign
a declaration pledging himsell o observe stncl secrecy
respacting all fransactions and affairs of the Company with the
customers and the state of the accounts with individuals and in
matter relating thereto, and shall by such declaration pledge
himself not to reveal any of the matters which may come to his
knowledge in discharge of his duties except when required so
todoby the Directors or by law or by the persons to whom such
matters are related and except so far as may be necessary in
order to comply with any of the provisions in these presents
contained.

Mo member shall be entilled to visit or inspect any works of the
Company without the pemmission of the Directors or Key
Managerial Perscns or Authorised Officials 1o require
discovery of any information respecting any details of the
company's trading, or any mater which may relate to the
conduct of the business of the Company and which in the
opinion of the Directors, it would be inexpedient in the intarest
ofthe Company {o disclose.

Winding up of
Company

Secracy Clause
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[38]
INDEMNITYAND RESPONSIBILITY

Subject to the provisions of the Act, every Director, Managing
Directar, Whaole-time Director, Manager, Company Secretary,
Chief Financial Officer and other Officer of the Company shall
be indemnified by the Company out of the funds of the
Company, e pay all costs, losses and expenses (including
travelling expense) which such director, manager, company
secretary and officer may incur ar become liable for by reason
of any contract entered into or act or deed dons by him in his
capacity as such Director, Manager, Company Secretary,
Chief Financial Officer or Officer or in any way in the discharge
of his duties in such capacity including expenses.

Subject as aforesaid, every Director, Managing Directar,
Manager, Company Secrstary, Chief Financial Officer or other
Officer of the Company shall be indemnified against any
liability incurred by him in defending any proceedings, whether
civil ar criminal in which judgement is given in his favour or in
which he is acquitted or discharged or in connection with any
application under applicable provisions of the Act in which
reliefis given tohim by the Court.

The Company may take and maintain any insurance as the
Board may think fit on behalf of its present and [/ or former
Directors and Key Managerial Parsonnel for indemnifying all or
any of them against any liability for any acts in relation 1o the
Company for which they may be liable but have actad honestly
and reasonabiy,

Subject to tha provisions of Llhe Act, no Director, Manager or
ather Officer of the Company shall be liable for the acts,
recaipts, neglects or defaults of any other Director or Officer or
for joining in any receipt or other act for the sake of conformity
ar for any loss or expense happening to the Company through
insufficiency or deficiency of title: to any property acquired by
order of tha Director for or an behalf of the Company, or for the
insufficiency or deficiency of any sacurity in or upon which any
ofthe moneys of the Company shall be invested orforany loss
or damage arising to the bankruptcy, insolvency or tortuous
act of any person, Company or Corporation with whom any
money, securnties or effects shall be entrusted or deposited or
for any loss occasioned by an errar or judgement or oversight
on his or their part or for any other loss or damage or
misfartune whataver, which shall happen in tha sxecution of
the duties of his or their office or in relation thereto unless the
same happens through his own dishonesty.

GEMNERAL POWER

140, Wharaver in the Act, it has been provided that the Company shall
have any right, privilege ar authority or that the Company could carry
out any transaction only if the Company is so authonzed by its
articles, then and in that case this Article authonzes and empowers
the Company to have such rights, privileges or authorities and to
carry out such lransactions as have been permitlted by the Act,
withoul there being any specific Arlicle in thal behalf herein
provided
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Name Address and
Occupation of
Subscribers

Signature
of the
Subscriber

Name, Address
Occupations
of withesses

1. PRITHYI RAJ JINDAL
S/o. Bh. ©. P Jindal
45/41, Punjabi Bagh,
New Delhi, (Business)

2. RATTAN JINDAL
S/o. Bh. O. P Jindal
Jindal House
Delhi Road, Hisar
(Business)

3. AMAND PARKASH GARG
FCoALA C 5
S/o. 5h. Lakshmi Chand Garg
Boarding House Street
Rori Bazar, Sirsa
(Business)

4, KULDEEP BHARGAVA
Z/o. Sh. AL P Bhargava
Anand Bhawan, Hisar
(Business)

5. SHANTI SARLUP SAXEMA
S/o. Late Sh. B. R. Saxena
41/41, Punjabi Bagh,

Mew Delh-110026
(Service)

6. NIRMAL CHAND MATHUR
S/o. Late Sh. H.C. Mathur
C-2/8, Vasant Vihar,

New Delhi-110057
(Service)

7. AKHILESH BANSAL
S/o. Late Sh. B. P. Bansal
4141, West Punjabi Bagh
New Delhi-110026
(Service)

Sdi-

Sd/-

Sdi-

Sdf-

Sd/f-

Sd/-

Sdy-

Charterad Accountant)

| witness all the Signatures
Slo 5h. Vidya Sagar Jain
Resident of 471/41, West Punjabi Bagh, New Delhi

Sdi-
(PRADEEP KUMAR JAIN)

Dated this
Place : DELHI

Bth

day of September 1584
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